
File No. J 71 Jc??-
---"'-~1. -". '---- Committee Item No. -~A-1----­

Board Item No.--------

COMMITTEE/BOARD OF SUPERVISORS 
AGENDA PACKET CONTENTS LIST 

Committee: Budget & Finance Committee 

Board of Supervisors Meeting 

Cmte Board. 
D D Motion 
[5i1 DD Resolution 
D Ordinance 
D D Legislative Digest 

Date \)d n ,ll[.( ('/ ?-S 
1 
-a I~ 

Date_· ___ / _· __ 

[iJ. D Budget am:~. Legislative Analyst Report 
D D Youth Commission Report 
[2l D Introduction Form 
0 D D~partment/Agency Cover Letter and/or Report 
D D MOU 
D D 
D D 
D D 

~ § 
D D 
D D 
OTHER 

D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 

Grant Information Form 
Grant Budget 
Subcontract Budget 
Contract/Agreement 
Form 126 - Ethics Commission 
Award Letter 
Application 
Public Correspondence 

(Use back side if additional space is needed) 

Completed by:--=L""'"'in=da~·-'-'w:...;:;o..;...;:.ng...__ _____ Date da yi 11 a Y-11 l ';f 
1 
~,;, I cf 

Completed by: Linda Wong Date ( 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

·25 

FILE NO. 171322 RESOLUTION NO. 

[Real Property Lease Amendment - BGCA Management, LLC - Bill Graham Civic Auditorium, 1 
99 Grove Street - $25,000 per Month Base Rent] · I 

Resolution authorizing and approving an Amendment to Lease with BGCA 

Management, LLC, a Delaware limited liability company, for Bill Graham Civic 

Auditorium, at 99 Grove Street; increasing monthly base rent to $25,000; requiring 

tenant to be responsible for all utilities and a minimum of $10,250,000 in building 

improvements, new participation rent calculation, and other changes as set forth on 

Amendment; with no change to the term length to expire on December 31, 2030, to 

commence upon approval by the Board of Supervisors and Mayor. 

Supervisor Kim 
BOARD OF SUPERVISORS Page 1 

I 
-\ 

I 
I 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 
WHEREAS, Since 2010, Tenant has not received any naming rights revenue and has ! 

only sold over 337,000 tickets one year in 2016 to trigger those elements of participation rent; [ 
! 

and 

WHEREAS, The Lease requires Tenant to make certain interior renovations and capita i 

improvements to the Building in three phases (the "Initial Improvements"), as set forth in the \ 

I 
Lease and exhibits attached to it, and to spend at least $10,000,000 on the Initial 

Improvements; and 

WHEREAS, The City has granted several extensions for the performance of the 

required improvements, and as of the date of the Amendment to Lease, Tenant has j 
! 

performed approximately $564,475 of the agreed upon required capital improvements, j 

together with other repairs and upgrades for a total City approved improvement expenditure ofl 
i 

approximately $1,598,803; and ! 
WHEREAS, Under the Lease, the City retains the right to use the Building 50 days per 

year for civic events and other City purposes; the City is not required to pay rent, but is 

required to pay for the costs of use, such as cleaning, security during these City events; and 

WHEREAS, During the time period between 2010 and the present, the City has not 

used more than 24 City days in any one year period; and 

I 
! 

WHEREAS, The Lease requires Tenant to pay for all utilities in connection with 

Tenant's use of the Building, but if Tenant's utility costs exceed $200,000, as adjusted by CPI, 

in any Lease year, then Tenant receives a rent credit of 50% of such excess costs; and I 
WHEREAS, As a result of significant utility rate charges since lease negotiations nearlYi.l 

a decade ago, Tenant has received a rent credit for excess utility costs for each year since 

2011, resulting in a rent credit of over $500,000 or five years of current base rent; and 

I 
Supervisor Kim. 

j 
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I 
WHEREAS, After several years of experience hosting concerts and other events in the j 

Building, Tenant has proposed converting that portion of the Building presently known as Polk i 
i 

Hall into an approximately 1,200 seat club/small concert hall; and i 
WHEREAS, The City Administrator, as Landlord, is willing to allow Tenant to construct I 

I 
the proposed small venue in the Building; and i 

WHEREAS, The Real Estate Division has negotiated an amendment to certain I 
I 

sections of the Lease in substantially the form on file with the Clerk of the Board of j 
I 

Supervisors in File No. 11\l'Ji?').. , which is hereby declared to be a part of this Resolution as if ! 
set forth fully herein (the "Amendment lo Lease") to allow the construction of a smaller venue I 
in Polk Hall, increase in rent, change the terms of participation rent, require Tenant to pay all ! 

utilities without any rent credit, and require Tenant to make certain improvements in the l 
Building; and 1

1

. 

. WHEREAS, Under the Amendment to Lease, base rent shall increase to $25,000 per ,

1 
month from the current $9,765.59 per month; and 

WHEREAS, Under the Amendment to Lease, participation rent for naming rights 

remains the same, City's per ticket revenue has been deleted, and Tenant shall pay to City 

$3,500 for each corporate event and other Non-Ticketed Events held in the main auditorium 

and $2,500 for each Non-Ticketed Event held solely on or in one or more of the halls (i.e., the 

new Polk Hall) for which Tenant receives revenue; these amounts to increase yearly in 

accordance with a CPI adjustment; and 

WHEREAS, Under the Amendment to Lease, those sections related to the Initial 

Improvements have been deleted and substituted with Tenant performing at least 

$10,250,000 in Building Improvements, within three to ten years, including: (i) $4,000,000 for ! 
Polk Hall Improvements, (ii) at least $3,500,000 for Main Arena Improvements, (iii) at least 

$750,000 for Freight Elevator Work; (iv) at least $1 ,000,000 for Polk Street Passenger 

Supervisor Kim 
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I 
i 
i 

Elevator Replacement; and (v) at least $1,000,000 for remaining Elevator Replacement Work; [ 

and ' 

WHEREAS, Under the Amendment to Lease, City days has been reduced to up to 25 

days per year; and 
\ 

WHEREAS, Under the Amendment to Lease, Tenant shall pay for all utilities in j 
l 

connection with Tenant's use of the Building without receiving any rent credit; and I 
WHEREAS, Other clauses in the Amendment to Lease update required City provisions;j 

I 

I 

and 

WHEREAS, The amendments to the certain sections of the Lease shall commence 

upon approval by the Board of Supervisors and Mayor; now, therefore, be it 

RESOLVED, That in accordance with the recommendation of the Director of Property I 
and the City Attorney, the Director of Property on behalf of the City, as Landlord, be and is 

1

! 

hereby authorized to take all actions necessary to execute the Amendment to Lease at Bill 
' 

Graham Civic Auditorium, for the remainder of the initial term and the two five year options 

subject to the enactment of a resolution by the Board of Supervisors and the Mayor, in their 1 

respective sole and absolute discretion, approving and authorizing the same; and, be it 

FURTHER RESOLVED, The monthly base rent for the remainder of the initial twenty , 

year term shall be $25,000 per month, subject to annual adjustments of 2.5% percent, 

exclusive of all utilities and services for which Tenant is solely responsible without any rent 

credit, as set forth in the Amendment to Lease; and, be it 

FURTHER RESOLVED, The Board of Supervisors approves the Amendment to Lease 

in substantially the form in the Board's File and authorizes the Director of Property to take all 

actions, on behalf of City, to enter into any further amendments or modifications (including 

without limitation, the exhibits) to the Lease that the Director of Property determines, in. 

consultation with the City Attorney, are in the best interests of the City, do not materially 

Su.pervisor Kim 
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i 
! 
l 
~ 

increase the obligations or liabilities of the City, and are necessary or advisable to complete j 

the transaction and effectuate the purposes and intent of this resolution and are in compliance! 

with all applicable laws, including City's Charter; and, be it I 
FURTHER RESOLVED, That the Competitive Bidding Procedures would be impractica1j 

in light of the existing Lease Agreement between City and Tenant for the Building; and, be it 

FURTHER RESOLVED, That any action heretofore taken by any City employee or 

official with respect to the exercise of the Amendment to Lease as set forth herein is hereby 

approved, confirmed and ratified; and, be it 

FURTHER RESOLVED, That within thirty (30) days of the Amendment to Lease · 

ag~eement being fully executed by all parties, the Director of Property shall provide a copy of 

the Amendment to Lease to the Clerk of the Board to include into the official file. 

Supervisor Kim 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 25, 2018 

Department: 
Real Estate Division 

Legislative Objectives 

The proposed resolution would authorize an amendmeht to the existing lease of the Bill 
Graham Civic Auditorium between the City as landlord and BGCA Management, LLC as tenant 
to: (1) increase the annual base rent to $300,000 per year, with annual adjustments of 2.5 
percent; and (2) require the tenant to be responsible for all utilities and a minimum of 
$10,250,000 in building improvements. 

Key Points 

• In July 2010, the Board of Supervisors approved the lease of the Bill Graham Civic 
Auditorium to BGCA Management, LLC for a term of approximately 20 years through 
December 31, 2030, with two five-year extension options, as a concert and special events 
venue. 

• The tenant is interested in making improvements to Polk Hall to install a smaller venue. In 
amending the lease to include the new venue, City staff renegotiated certain terms that 
are no longer favorable to the City. 

• The proposed lease amendment increases the base rent, increases the participation for 
non-ticketed events, and eliminates the tenant improvement rent credit and utility rent 
credit provisions. 

• Although City Administrative Code Section 23.33 provides for leases of City property to be 
awarded through competitive bidding procedures, the Budget and Legislative Analyst finds 
it reasonable that a new competitive bidding process would be impractical. 

Fiscal Impact 

• Under the existing lease, the utility rent credit is anticipated to exceed base and 
participation rent in each lease year, resulting in net rent revenue to the City of $0. 

• The proposed amended lease is estimated to result in total rent revenue to the City of 
$5,679,808 over the remaining 13 years of the lease. 

• Under the proposed lease amendment, the tenant agrees to complete at least $10 million 
in improvements including approximately $6 million in improvements that are not related 
to the conversion of Polk Hall, but these expenses will not be credited against 
participation rent. To date, the tenant has incurred a total of $1,034,328 in costs that 
would be credited towards the $6 million improvement requirement. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 25, 2018 

MANDATE STATEMENT 

City Administrative Code 23.30 states that City property shall be leased to the highest 
responsible bidder in accordance with competitive bidding procedures and for no less than the 
Director of Property's opinion of market rent if there is no appraisal, unless the Board of 
Supervisors finds by resolution that (a) competitive bidding procedures are impractical or 
impossible, or (b) a lesser sum will further a public purpose. 

City Administrative Code Section 23.33 provides for leases of City property to be awarded 
through competitive bidding procedures unless competitive bidding procedures are impractical 
or impossible. 

BACKGROUND 

In July 2010, following a competitive bidding process, the Board of Supervisors approved the 
lease of the Bill Graham Civic Auditorium located at 99 Grove Street to BGCA Management, LLC, 
an affiliate of Another Planet Entertainment (tenant), for a term of approximately 20 years, 
with two five-year extension options, as a concert and special events venue (File No. 10-0649; 
Resolution No. 289-10). 

The lease includes (1) base rent of $100,000 per year, with an annual increase of 2.5 percent 
per year subject to a rent abatement period during the construction of building improvements; 
and (2) participation rent of the sum of (i) 50 percent of naming rights revenue in excess of 
$500,000, (ii) $5 per ticket, increased each year by CPI, for each ticket sold in excess of 337,000 
per year, and (iii) $2,500, increased each year by CPI, for each non-ticketed event. Since 2010, 
the tenant has not received any naming rights revenue and has sold over 337,000 tickets only in 
2016. 

The lease also requires the tenant to spend at least $10 million on interior renovations and 
capital improvements to the building, with a credit against participation rent if the tenant 
completes the improvements by March 10, 2020. The City has granted several extensions for 
the performance of the required improvements, of which the City has approved total 
improvement expenditures of approximately $1.6 million to date. Under the lease, the credit is 
only applied once all of the $10 million in improvements have been constructed, so nothing has 
been credited against participation rent to date. 

The City retains the right to use the building 50 days per year for civic events without paying 
rent, but the City is required to pay for the costs of use, such as cleaning and security during the 
events. Since 2010, the City has not used more than 24 days in any lease year. · 

The lease requires the tenant to pay for utilities, but if utility costs exceed $200,000, adjusted 
each year by CPI, in any lease year, then the tenant receives a rent credit of 50 percent of such 
excess costs. Due to a significant increase in utility rate charges since the lease was negotiated, 
the tenant has received a rent credit for excess utility costs each year since 2011, resulting in a 
rent credit of over $500,000, or equivalent to five years of current base rent. The utility rent 
credit has exceeded the sum of base rent and participation rent since 2016. As a ·result, the 
City is not projected to receive revenue under the original lease structure over the remaining 
term of the lease. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 25, 2018 

The major terms of the. existing lease are summarized in Table 1 below. 

Table 1: Terms of Existing Lease . 

Term Existing Lease 

Expiration Date December 31, 2030 

Options to Extend Two five-year options· 

Premises Bill Graham Civic Auditorium, excluding Room 202 

Annual Base Rent $100,000 {starting in 2010) 

• 50 percent of naming rights revenue in excess of $500,000 

Participation Rent • $5 for each ticket sold in excess of 337,000 tickets per year 

• $2,500 for each non-ticketed event 

Annual Rent Increase 2.5 percent per year 

Tenant Improvements 
Tenant receives a credit against participation rent for up to $10 million in 
improvements if tenant applies for credit by March 10, 2020 

Utilities 
Tenant receives a credit against base and participation rent in the amount 
of 50 percent of utility costs that exceed $200,000 in a given year 

Annual Days for City Use Up to 50 days 

According to Ms. Claudia Gorham, Assistant Director of Real Estate, the renegotiation of the 
existing lease was triggered by the tenant's interest in making improvements to Polk Hall to 
install a smaller venue. In amending the lease to include the new venue, City staff renegotiated 

. certain terms that are no longer favorable to the City. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would authorize an amendment to the existing lease of the Bill 
Graham Civic Auditorium at 99 Grove Street between the City as landlord and BGCA 
Management, LLC as tenant to: 

{1} Increase the annual base rent to $300,000 per year, with annual adjustments of 2.5 
percent; and 

(2) Require the tenant to be responsible for all utilities and a minimum of $10,250,000 in 
building improvements. 

The proposed lease amendment will include Room 202/Polk Hall within the leased premises. 

According to Ms. Gorham, although the City intended to use the space for a small office, 
setting up the space with equipment, furniture, and City-secured interest was too costly and 
Room 202/Polk Hall has never been occupied and rarely used by the City during the existing 
lease term. 

The proposed lease amendment increases the participation rent for non-ticketed events from 
$2,500 (starting in 2010, increasing 2.5 percent per year), to $3,500 for each non-ticketed 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 25, 2018 

event in the Main Hall and $2,500 for each non-ticketed event in Polk Hall (starting in 2018, 
increasing 2.5 percent per year).1 

The proposed lease amendment eliminates the tenant improvement rent credit provision, 
including for previously completed improvements. As a result, the tenant would receive no 
participation rent credit for any previously completed or· future completed tenant 
improvements. 

The proposed lease amendment eliminates the utility rent credit. As noted above, due to the 
substantial increase in utility rate charges since the original lease was negotiated, the tenant 
did not owe base rent or participation rent in 2016 and 2017. 

As noted above, the City has not used more than 24 days in any lease year, so the City days are 
reduced to 25 days per year under the proposed lease amendment. 

Table 2 below summarizes the major lease terms of the proposed amended lease, with 
changes shown in underline. 

Table 2: Terms of Proposed Lease Amendment 

Term· Amended Lease 

Expiration Date December 31, 2030 

Options to Extend Two five-year options 

Premises Bill Graham Civic Auditorium, including Room 202/Polk Hall 

Annual Base Rent ~300,000 (starting in 2018) 

• 50 percent of naming rights revenue in excess of $500,000 

Participation Rent • ~3,500 for each non-ticketed event in the Main Hall 

• ~2,500 for each non-ticketed event in Polk Hall 

Annual Rent Increase 2.5 percent per year 

No rent credit; tenant must complete at least $10.25 million in 
Tenant Improvements improvements, including ~6 million in im12rovements not related to 

the conversion of Polk Hall 

Utilities No credit; tenant 12ays for utilities 

Annual Days for City Use UQ to 25 days 

FISCAL IMPACT 

Comparison of Existing Lease and Amended Lease Revenue 

Under the existing lease, the utility rent credit is anticipated to exceed base and participation 
rent in each year, resulting in net rent revenue to the City of $0. Under the proposed amended 

1 As of 2017, the initial rent of $2,500 for each non-ticked event in the Bill Graham Civic Auditorium was $2,972, 
based on annual increases of 2.5 percent. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 25, 2018 

lease, the utility rent credit is eliminated and base and participation rents are increased, 
resulting in estimated total rent revenue to the City of $5,679,808 over the remaining 13 years 
of the lease. A comparison of projected revenues over the remaining 13 years of the lease is 
shown in Table 3 below. 

Table 3: Projected Revenues of Existing and Amended Lease 

Exiting Lease Amended Lease 

Participation Utility Rent Participation 
Year Base Rent Rent Credit Total Base Rent Rent Total 

2018 $120,117 $27,140 $(192,649) $0 . __ gQQLOQQ_. $31,500 $331,500 

2019 ----~2?.!..!?0 27,818 (197,465) 0 3..Q?1 S.OO 45,100 352,600 
·-···· --

2020 .............. 1-?<3.t..1.9-.?. ______ ?8,5-.1.4 (202,402) 0 ... . }l!),1.?.8 .. 5.!i:L1-9.L . 369,295 
·····- ......... -

2021 ............ 1.?9-1?..5-3. ... ____ 22,227 - (207,462) 0 3.23,Q§7 . ___ _§3,5.37 386,604 

2022 132,586 _____ 39,95-2.__ (212,648) 0 .. . .. 3-3.1,1.~~ .. 73,404 404,547 

2023 . ... . . .1.3.S.~9-9.1- 30,706 (217,964) 0 339,422 ?.3.! .. 7-?!I: 423,147 
--···-··-··-· .. ··-· 

2024 .. ___ 1.3.9-.J9-.9-_ 31,474 (223,413) 0 347,908 ____ 9-.~515 442,423 

2025 ............... 1.!l:?t.?.?.1. -· 32,261 (228,999) 0 ... 3.56,606 1.QS.29-3. 462,399 .......... ....... 

2026 ___ ._!.46,3_5-1 33,067 (234,724) 0 .... ... }6!),5-21 111,484 477,005 

2027 150,009 33,894 (240,592) 0 }74,§59. 114,271 488,930 

2028 153,759 34,741 (246,607) 0 ....... 384,025 117,128 501,153 

2029 .. 1.5.?!§9..?._ 35,610 (252,772) 0 393,626 .. _____ g0,056 513,682 
-····· 

2030 161,544 36,500 (259,091) 0 403,467 123,057 526,524 

Total $1,818,620 $410,911 $(3,104, 737) $0 $4,542,133 $1,137,675 $5,679,808 

Participation Rent 

Two of the participation rent provisions under the existing lease, (1) naming rights revenue and 
(2) fees on tickets sold above a threshold, are not included in the projections above because the 
tenant has not received any naming rights revenue and does not anticipate naming rights 
revenue through the remainder of the lease, and the tenant does not anticipate exceeding the 
ticket sale threshold in the future. According to the tenant, the higher ticketed sales in 2016 are 
partly attributed to the unavailability of Moscone Center due to renovations. The tenant 
anticipates ticket sales will decline beginning in 2018 due to new competitor venues that have 
recently come online, such as the San Francisco Armory, with a larger decline in 2019 when 
construction of the Chase Center is completed. 

The participation rent projections shown in Table 3 include the assumption that there will be .9 
non-ticketed events each year in the Main Hall. The tenant intends to renovate and rent Polk 
Hall as a separate venue for private events and concerts. The tenant anticipates holding 5 non­
ticketed events in Polk Hall in 2019 increasing each year to an average of 24 events per year 
beginning in 2026. 

Tenant Improvements 

Under the existing lease, the tenant is eligible for up to $10.25 million in credit against 
participation rent for each dollar expended on building improvements within 10 years of lease 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 25, 2018 

commencement (until March 2020). To date, the tenant has completed $1.6 million in 
improvements that have been approved by the City. 

As noted above, the proposed lease amendment eliminates the tenant improvement rent credit 
provision. Under the proposed lease amendment, the tenant agrees to complete at least $10 
million in improvements including approximately $6 million in improvements that are not 
related to the conversion of Polk Hall, but these expenses will not be credited against 
participation rent. Under the amended lease, costs incurred by the tenant in 2015 through 2017 
for approved improvements would be credited towards the $6 million in improvements to 

1

the 
Main Hall required under the proposed amendment. According to Ms. Gorham, the tenant has 
incurred a total of $1,034,328 in costs that would be credited towards the $6 million 
improvement requirement. 

POLICY CONSIDERATION 

City Administrative Code Section 23.33 provides for leases of City property to be awarded 
through competitive bidding procedures unless competitive bidding procedures are impractical 
or impossible. The original lease between BGCA Management, LLC, and the City was awarded 
through a competitive bidding process for an initial 20 1/2 year term from approximately July 
2010 to December 2030. The existing lease is now being amended because BGCA Management, 
LLC is requesting to add Room 202/Polk Hall to the lease. 

The proposed resolution finds that competitive bidding procedures would be impractical in light 
of the existing lease agreement between the City and the tenant. The Real Estate Division 
engaged Century Urban, LLC to perform an economic analysis of the proposed lease 
amendment compared to the potential revenue to the City under a business-as-usual case 
where the tenant continues to perform under the existing lease terms. The Century Urban 
analysis concluded that the business-as-usual case would result in $0 in base rent and 
participation rent over the remaining lease term, whereas the amended lease would result in 
$5,069,543 in total nominal base rent and participation, or $3,228,836 in net present value at a 
6 percent discount rate. 

The Budget and Legislative Analyst finds it reasonable that a new competitive bidding process 
would be impractical because the lease renegotiation was triggered by a request from the 
tenant to add space and make improvements to the premises. If the tenant continued business 
as usual under the existing lease, the City would likely not receive any rent revenue over the 
remaining 13 years of the lease term, so the amended lease results in a better outcome for the 
City than the status quo. 

RECOMMENDATION 

Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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AMENDMENT .TO LEASE 
.. ·.·.·:';:. 

THIS AMENDMENT 10 LEASE (this "At:riendn;ient") is made as of December 1, 2017; 
by and between CITY AND COUNTYOF SAN ;FRANCISCO; a mlinicipal corpora,tion ("City") 
and BOCA MANAGEMENT, LLC, a Delaware1imitedlia:bility company ("Tenant"). · .. 

REClTALS 

THIS AMENDMENT is made with reference to the folloWing facts artd circUnistances: 

A. City and Tenant entered a lease agreement, dated as of Match 10, 2010 (the ~'Lease''), 
for the lease of the btti.10.ing known as the Bill Grahani Ciyic Auditorium (the "Premises"), 
owned by Cify and located at 99 Grove Street, San Fr~cisco~ California Tenimf ~ 9\1ijgations 
under the Lease; up to a Five Million Dollar ($5,000~000) cap~ ate guaranteed by Another Planet 
Entertainment, LLC, a Delaware limited liability company ("Guarantor"), pursuant to the ten:ils 
of Guaranty Agreement; <;lated on or ~bout the date of the L~ase. · · · · · ~ .: · · · · 

B. Tenant uses the ~remises for the purpose of ptesehting music concerts, theatrical 
events, cultural and entertainment performances, consl:imer· events; trade shows; spectator sports, 
corporate meetings, soci,al· :functions and special events, as more particularly described ip: the 
Lease.! <:'..o::. · .,.,, . · ; ·,, · , . : ·. 

8; 'The Lease requites· Tenantto perform certain rnterior. :tenovatio:p.s and-improvements 
to the Premises, at a minimum cost of Ten Million Dollars ($10,000,000), during a three:..phase 
consiniction period d~scribed ~n the Lease, City has gnmtyd.several extensions for the 
peiformance of the ~¢gQited improvem,ents, artd~ as of'Qie c,illte h~reo:.t: T¢nW;lt h~ p~r:fon.ned 
$564,47~ of the agreed uponreq'qireq i111provements, together Wi'th either repairs and upgrai:les. 

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

b. After several y~ars of experience hos~g cond,erts and bth~r events in the premises, 
Ten~thas proposed. converting that portion of the building presently known as Polle f{~U-into ari. 
approximately 1,500 seat ch~b/sl,llall concert hall. The new club would be a separate venue from 
and 0;P~r.ate .cctncurr~ntly.Wifutlie ~xi:S.ting larger h'm.in ab.4itQi;iuD.J./aryna hi the P~eri.J.ises., The 
room referred to fu. the;L¢ase as "Rom;n 2'02'' ~i which is. r:eserved for City's use inthe Lease, 
wouid be i)icorpotated into ilie:new club and Would no fonger· be available for City use as 
provided iii the Lease. Ten~t an,d City believe· that the proposed new club would make the 
Preiuis¢s ail evehmor~vib;rant and ~ctive veriue for coneerts and special eyents, andwoUld 
optimiz~ the public use and. enjoyment of the buildfu:g. ; '· · · . · · . . . . . ·. · · •. . . 

: [ 

. E. In addition to aµd in coorqiliation with the Polk Flail improvements; Tenant proposes 
to ,make improvements to the electrical system in the Pteitiis~s and certain other improvements to 
the main auditoritim, atta totat cost of not les& than Tur.ee Million Five Hundred Thousand 
Dolllli;s ($3,500,000), tcrupgrade the freight elev~totsih the Pretnlses:at alnitiiD;ium cost of Three 
Htmdred Seventy Five Tb.ousand Dollars ($375;000) per freight elevator, to replace the three (3) 
passengers elevators on the Polk Street side of the building at a total cost of not less than One 
Million Dollars, and to replace the thr.!:le remaining elevato:ts putsll@t to ;:i. l O~yem- plan at a total 
cost of not less than One Million Dollars ($1,000,000). · 

F. City, as Laridlotd; is willing to allow Tenant to construct the proposed nightclub jn 
the Premises, to credit the cost of the J;>olk Hall conversion, up to a Four Million Dollar 
($4,000,000) cap, toward the cost of the improvements required by theLease; and to substitute 
the Polk Hall improvements and other improvements· and replacements proposed by Tenant for 
the balance ·Of the Initial linprovements originally required by the Lease and not yet performed by 
Tenant, on the tefhls ·and conditions set forth in this· An:ienchnent.. · ' · 
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G. The parties now desire to amend the Lease to (i) modify the definition of the Initial 
Improvements to include the improvements required for the Polle Hall conversion and certain 
other improvements to the Premises, (ii) revise the schedule for the performance of the Initial 
Improvements, (iii) modify the Base Rent and Participation Rent payable under the Lease,, 
(iv) eliminate the rent credit for utility costs above the Utility Threshold set forth in the Lease,, 
(v) reduce-the number of days-on which City shall have the right to use the Premises for civic ---­
events and other City purposes from fifty (50) days to twenty-five (25) days, and (vi) modify the 
Lease in certain other respects, all on the terms and conditions set forth herein. 

ACCORDINGLY, in consideration of the matters described in the foregoing Recitals, and 
for other good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, the City and.Tenant agree as follows: 

1. Defined Terms. -Unless otherwise specified, each capitalized term contained herein shall 
have the same meaning as set forth in the Lease. 

2. Effective Date of Amendment. This Amendment shall be effective on the date (the 
"Amendment Effective Date") upon which (i) the Board of Supervisors passes a resolution 
approving this Amendment, and the Mayor signs such resolution, and (ii) the parties hereto have 
duly executed and delivered this Amendment. 

3. Confirmation of Effective Date of Lease and Commencement Date of Lease. City 
and Tenant confirm that the Effective Date of the Lease, as defined in Section 34 of the Lease, 
was August 1, 2010, and the-Commencement Date of the Lease, as defined in the Basic Lease 
Information section of the Lease was August 1, 2010. 

4. Reduction in City Days. Effective as of the Amendment Effective Date, the number of 
"City Days," as set forth in Section l.2(b)(i) of the Lease, shall be reduced from "up to fifty (50) 
days per Lease Year" to "up to twenty-five (25) days per Lease Year''. 

5. Utilities. 

a. Elimination of Rent Credit for Utility Costs in Excess of Utility Threshold. 
Effective as of the Amendment Effective Date, Tenant shall be responsible for payment of its 
utility costs in accordance with the terms of the Lease, including Section 12, "Utility and Other 
Services," as amended herein. References to the City being liable for payment of any utility costs 
in the Lease, excluding its pro rata share for "City Days," are null and void. Accordingly,{i) 
Section 12; 1 (b) of the Lease shall be deleted in its entirety, (ii) the phrase "With potential credits 
against Base Rent for utilities as set forth in Section 12.1" shall be deleted from the Base Rent 
section of the Basic Lease Information table of the Lease, (iii) the reference to potential credits 
agamst Participation Rent for utilities shall be deleted from the Partjcipation Rent section of the 
Basic Lease InformatioILtable of the Lease, and (iv) the fourth (4th) sentence of Section l.3(d) of 
the Lease, which provides that utility cost sharing shall be taken into account in detennining fair 
market value for the Extended Term, shall be deleted. 

b. Request Change of Meter Rate and Utility Rates. The San Francisco Public 
Utility Commission ("SFPUC") is the provider of electric services to City property, and the 
SFPUC's Interconnection Services Department coordinates with Pacific Gas and Electric 
Company and others to implement such service. In addition to Tenant's entry rights under 
Section 29 of the Lease, Tenant shall permit City and the utility service provider to have 
reasonable access to the Premises and the utility equipment serving the Premises, including lines, 
feeders, risers, wiring, pipes, and meters. City has requested or will request that the electrical 
service provider for the Premises change the RG4 78 electrical meter serving the Premises to 
Al OS-TOU at City's expense. Such meter change shall occur during regular business hours. 
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. ; >' 

FurtJ:ter~ if City is able. to obtajµ. !he elep~cal ~tes, .fees 8Jld other 'cii.aq~es a,:pp,licab~e t~ 
mumc1pal d~partmei;tts +m.d public ageu¢1es for a pnvate, for profit b"Qsmess ·operatmg m the 
Pren:ri~es, Cify will ei:ideavor to provide electricity to Tenantat i:;uch mumcipal rate, aud the 
mum.cipal r&.te for fees and cbaq~es~ . . 

. c~ New Steam Meter. The pty anticipates that it Will be _col).verting its current 
steam systen.i to in,diviO,u,il.l Cify puilding meters +md Will be provi(ling a neW meter fot the Bill 
G~~!UJl Cjvic Auditoti1rin~ City shall pay for the cos~ of the :n,ew ip.efer. 'l'enar1t sh11;U be 
responsible for pa.yP.ient of any stea.m rise upol). installation of the .ue\v :i;rieter. , 

6. Bas~.~~~~ ~~nd J>ar.ticipatio:11Ren~ 

a: · Base Re~t. Effective as of the Anie;,idinei;it:Effecti~e l)a,te, Ami~ i3:;i$e Rent . · 
shall be increased to $300,000, payable in monthly iIJ.stalhilents of $25,000 per month and · 
subje9t t9 in.creas.es as provided in. $ectio1,12.2(b) of the te~e coll1Illen9ir,ig at tl),e prst 
anniversary o,f ili,e A:!n~~~ent Effectiye :Pate, th¢ :Sase Ren~ sectiqn of tJi.e J,3asic Lea~e 
Inf9p:patjoi:t sectio~ of the Lease ship.r be ~endei;l accordingly, and, $ec:ti9n 2-Z(a). oft)le Lease 
sha~1qe an:'!.ende~ as P;rovided in SectioJ?.;~·~;~ bel9w:. Base Rentpay8:ble,for the Lease Ye.ar in 
which the :Sase :{lent mQre&S.es to $300,000 (1.e. the Lease Year of the Ari;iendnient Eff~ctive 

. Date) sh~ll be prorated between the B~e Rent rafo payable prior to s119h in,crease and tlie new 
$390?000 8.P.llUal Base Reµt raty. . 

;'\~~;:· 

· 1; .. :b,. · : •. Participation Rent: ~ffective ai:; of the AmendJ.µent Effective ])ate, 'j:he 
provisfoµs of Se~t:iori. ·23 Of fu.e Lease shall bf; deleted and the following provision shall be 
substituted theref qr: · · · · · 

"2.3 . · PartiCipatloii :Rent. ·· 

· .· . TyP;ant a.~ees to Pll:Y to p_ity, ~lm:.ticjpatio:q Rent~ .(i)JiJ1;y Pe.rcfip.t{ 50%} of the 
Net N~g Riglits Revenue lQ. e~ces·s pfF~vy Hun9!e4 Tho~a.nd J;)ollars'. ($50Q,OOO) 

, per Le&S.e Y e8.r {subj¢et to a CPI ac;ljµsfu;tent on each Adjusti:i.wnt Date); and (ii) $3,500 
for each corp?~i;tt,e event, itli~ oftter. l}-()U-'tlCketed/nop.-cover c~rgy ~Vent Jor Wpich 
Tenaut re9e1v.e~ rev~µue . .(~ach su9h corp9rate or othe~ pcm~t1ck:eted/non-CQVer charge 
eveitt, e~cludjn,g "Cit,y Days" events, a, ''N'on-T1ckete4 Evenf') held on or m t}:!.e .ID:ain 
auq1toriu:m ofithe Preriiises with qr witJ.io.ut the remainder of the Premises at,i4 $2,500 for. 
each Non.,. T~C.keteQ..Ev~rit held solely oµ or jn one ()r mqre of tJ::i.e. halls o~ th,e PremJses .. 
(i.e., the Polk R,001µ (or new Polk ~.all).9r Larkin Ro!Jm) for which 'f enant receives 
revenue, prpviqed tb,at 9µ each AQ.Justm.ent :Oate such S\UDS sh,aU l;>e mcreased in 
accordance with CPI. The City's Director of Property and. Tenant shall meet arid confer 
in good faith follqwing the end of thy tej'.\th Lease Ye$' in qi;:der d<:ltenn.ffie the 
appropriate anioll!lt of Participation +lent f o.r N on-Tjcketed Events staiting in the 
eleventh Lease Ye;rr an4 for the re:µiamder of the Initiai Tenn, taking. into account the 
average; revenue ge:1,1erated and avyiage e:weµ,se~ incurretj. in connec::ti9n with Non­
Ticketed Events an9. the desire to encourage the profit\lble continuation of Non-Ticketed 
Events. Any agreement between Tep.ant and City's Director of Property to adjust the 
farticipfition Rent for ;Noupaid En.tty Events shall be memorialiZed in writing, which 

. ~hall be inco:rpqrated into this Leasy ahd shall not be deemed a Lease amendment. If 
they do not agree, either pany shall have the right to co~ence the appraisal process 
described in Section 1.3(d) above forthe determination of the amount of Participation 
Rent for Non-Ticketed Events, with sqch Participation Rent to be set at a dollar amount 
designed to grant to City ten percent (10%) of Tenant's profit generated :from such Non­
Ticketed Eve:1,1ts, but in no eve)lt less than $3,500. Upon the completion of such process, 
the arp.o@t of Participation Rent for Non.-Ticketed Events shall be :;is determined by the 
appraisal process. 
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Within ninety (90) days following the end· of each Lease Year, Tenant shall deliver 
· to City.a statement, certified as true, correct and complete to the knowledge of the senior 

officer, member or partner of Ten:ant who is in the best position to know and has 
performed reasonable inquiry and diligence into such matters ("Tenant's Certification"), 
.setting fortffTenant1s·calel.1lati6i:t ofPartieipatio:riRent for the ptecedin:gLease Year (the 
"Participation Rent Statement"), together with appropriate backup documentation, as 
well as the actual payment of Participation Rent as set forth in the Participation Rent 
Statement. In the event this Lease terminates for any reason during a Lease Year, . 

· Tenant"shallcalculate-:Participation:Rentforthe-portio1i ofthe-LeaseYear that occurred- · 
prior to such termination within sixty (60) days following the termination." 

c. · New Definitions of Qualified Event and Qualified ·Ticket. The definitions of 
"Qualified Event" and "Qualified Ticket" set forth ll;i Section 34 of the Lease shall be deleted 
and the following definitions shall be substituted therefor: ' 

"Qualified Event means an event during the current Lease Year; (a) Where the actual 
attendance at the .event is greater than tWo thousand (2,000) persons for a publicly 
ticketed event in the main auditorium (the "Main Aiena") on the Premises, or (b) where 
the actual attendance at the event is greater than five hundred (500) persons for a Non­
Ticketed Event at the Premises. Further, where the actual attendance at the event is 
greater than one thousand (1,000) persons for a publicly ticketed event in one of the 

· halls on the Premises such event shall equal one-half (1/2) of a Qualified Event. 

Qualified Ticket means a ticket sold for a publiely-ticketed event at the Premises where 
the actual turnstile attendance at the event is: (a).greater than two thousand (2,000) 
persons for a publicly ticketed event in the Main Arena on the Premises, or (b) greater 
than one thousand (1,000) persons for a publicly ticketed event in one of the halls o:ri the 
Premises.," · 

d. Elimination of Rent Abatement Period. Section 2.2(a) of the Lease provides 
for a Base Rent abatement period of up to twelve (12) months during Tenant's performance of 
the Initial Improvements. Effective as of the Amencitnent Effective Date such rent abatement 
provisions shall be deleted from the Lease. Accordingly, effective as of the Amendment 
Effective Date (i) the reference .to the Rent Abatement Period shall be deleted from the Rent 

· Commencement Date summary in the Term section of the Basic Lease Information table of the 
Lease, (ii) the phrase "subjeCt to rent abatement di.iring the Rent Abatement Period as set forth in 
Section 2.2" shall be deleted from Section 1.3(a) of the Lease, (iii) the defi11ition for Rent 
Abatement Period shall be deleted from Section 34 of the Lease, and (iv) Section 2.2(a) of the 
Lease shall be deleted and the following provision shall be substituted therefor: 

"(a)· Base Rent. Tenant shall pay to City, as Base Rent, the annual sum of 
Three Hundred Thousand Dollars ($300,000), subject to adjustment in accordance with 
Section 2.2(b) [Adjustment to Base Rent During the Initial Term] below. Tenant shall 
pay Cify Base Rent in advance, in equal monthly installments, on or before the first day 
of each and every calendar month dming the Term (each, a "Rent Payment Date"). If 
the Lease ends on a day other than the last day of a calendar month, then Base Rent for 
such fractional month shall be computed by dividing the annual Base Rent by 365 (or 
366, if the year .in question is a leap year), and multiplying the per-diem rental rate· so 
computed by the number of days in such fractional month." 

e. Reconciliation. The parties agree an accounting and reconciliation of the Base 
Rent, Participation Rent, Utilities and Servic.es, and all other revenue and charges paid and due· 
between the parties under the Lease is being conducted and, will be concluded thirty (30) days 
after the approval of this Amendment by the Board of Supervisors, which may result in a 
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"Reconclliation Adj\lstmenf'.. The keconcilhitio~ Adjustment,, if due to the City, wiJl be paid by 
Tenant at the time of, and in addition to, the payment .of Base Rent due the mont;4 foll()w:ing the 
approval of this Amendment by the Board of Supervisors; if due to Tenant, it will be deducted 
frcim Base Rent due to City starting th¢ mon.th following approval of this Amendm,ent by the 
Board of Supervisors. · · 1 

• 

7. Polk Hall and Bliilding Im~rovements. 

a. Polk Hall Conversion and Other Building Improvements. Effective as of the 
Amendment Effective Date, (i} Exhibit B to th~ Lea~e sha\l be de1¢ted, (ii) the definition of 
Initial improvements in the Initial hnprovement section of the Basic ~ease Information table and 
in Section 34 of the Lease shall be deleted and the following shall be substituted therefor: 

. "Building hnprovements has thi;: m~~g set f.()rth in Se9tjon 9. l"; aµd (ij) Section 9 of the 
Lease shall be d,eleted in its entirety ap.d the following provision shall be substituted therefor: 

:·:· 

:'I 

-j 

co~fli1g: 9 BlJILJ)lNG IMPROVEMENTS INCLUDINGPOLK]IALL 

9 .1 Tenant's• Obllgation to Construct the Building Improvements. 
' i ·, ~ + ~ • • • • ~ ••• -; • .. • • • • •• • •• ' • • • • ·, • • • • • • ; 

· ·. · . (a) Bl:iiiding hnprovements. Tenant, atits·sole cost and e~pense, and 
·thfough one orniore ge.llefal cont:(actor_s apprpved by City (collectively the 
;'Contractor'?), shall qesign, furnish apd iristall Within the. Premises the following · 
unp:tovements (the "Bµil(ijng Imptoveilients") in accordfincewith the process described 
iri. this Section 9. · · · ·· · · 

. . . (D .. Polle Hali c'on~~rsio~ and hnpr~vehients. Tenant ~hall 
Qerform a mitrin;l,1Ull of $4,00P~OQO. cif hnpi::oveµients t{? convert that pop:ioµ. of the 
Pre.n;ll~es·pre.sently ~o~ ~Polle. Ha11 ~to an app:ro~µnate.ly 1,500 sea~ c,lub/s1Uall 
.9Qn9e.rt 4&11 (f<_>r the pw.tgo,$es of tms Se<;:tipn (1J1e '.~olk Hall QluJi' and. the "Polk Hall 
qub bp.proveii:J,ent$''.) atid tq r,enoV'ate and µpgrade the. s.pac!;'l, jn.corporating that portion 
of the building presently known as Room 202 into the Polle Hall Club,. within tJ:rree (3) 
yeiµ-~ to five (5) years. The pf!Ities anticipate that when cQmplete the Polle Hall Club 
Vfill inchi.de ~ stagq, jnultip16 bar areas and a balcony; andthat ingress and egress will be 
tlitough a, door OA' Grove Street~ A'Qlong other matt~is, the reqllited Polle Hall Clµb 
l:niprovements will inplude lighting improvements artd HV AC separation from the 
halan~e of the Ptei:pises. · · · · ' 

(ii) Electrical and Main Arena hnprovements. Tenant shall 
perfo~ a minimmn of $3,500,000 of improvements to the building's electrical system 
and to the rilain au\:litoptitfi (the "Mam .Arena Irhprovements"); which minimum cost 
shall include only bfil'd costs of constrtictidrt (materials and labor), and' shall not include 

. the Cost of tabor imc.1 Jmiterial for repairs and p:iafntenance. . . 

. ·(i,iD Elevator Improvements and Replacements. Tenant shall 
perform the followfug woi::k on the buil~ing' s elevafoi:S (collectively; the "Elevator 
Upgrades &nd Replacement"): 

. . (1) A minimum of $375,000 in iinprovemelits, 
modernization, arid/otreplacement for each of the two (2) freight elevators on both the 
Polle Street and Larkin Street sides of the Building (the "Freight Elevator Work"); 

(2) A lllinimum of $1,00.0,000 to remove and replace 
the three (3) passenger elevators on the Polle Street side of the Building (the "Polk Street 
Passenger Elevator Replacement"); and · . · 
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(3) A minimum of $1,000,000 to remove and replace 
the three (3) remaining passenger elevators in the building (the "Final Elevator 
Replacement Work") . 

. ....... (iv) __ .Minimum Bmlding Improvement CosL As used herein, the. 
term "Minilmun Building Improvement Cost" shall mean the following costs for each of 
the following categories (each, a "Category") of the Building Improvements: . 

$4,000,000 for the Polk Hall Club Improvements; 

$3,500,000 for the Main Arena hnprovements; 

$750,000 for the Freight Elevator Work; 

$1;006,000 for the Polk Street Passenger Eievator Replacement; and 

$1,000,000 for the Final Elevator Replacement Work. 

The cost of Personal Property (as defined in Section 34 of this Lease) shall not be 
credited against any category of Minimum Building Improvement Cost, provided that . 
the cost of elevator equipment shall be credited against the Minimum Initial · 
Improvement Cost attributable to the Elevator Upgrades and Replacement. 

(b) Timing of Building Improvements. Prior to the date that is one 
year after the Amendment Effective Date Tenant shall submit to the Director of Property 
a 10-year plan for the Final Elevator Replacement Work for City's approval, which shall 
not be unreasonably withheld, and Tenant shall complete the Final Elevator 
Replacement Work by the date(s) specified in ~uch approved 10-year plan. The balance 
of the Elevator Upgrades .and Replacement and the Main Arena Improvements shall be 
completed not later than the date the Polk Hall Club Improvements are completed, or 
within five (5) years from the Amendment Effective Date, whichever occurs first. If 
Tenant wishes to change the date(s) for the Final Elevator Replacement Work spedfied 
in the approved 10-yearplan or th.e deadline specified in this Section 9.l(b) for 
completion of the balance of the Elevator Upgrades and Replacement and the Main 
Arena Improvements, such changes shall be effective only upon the written agreement 
of the parties. 

(c) Design Documents. ·Prior to obtaining all necessary reviews, 
permits, and approvals from City in its regulatory capacity, Tenant shall submit to the 
Director of Property schematic design plans for the Polk Hall Club Improvements and 
Main Arena Improvements. The plans shall be subject to the approval of the Director of· 

. Property (the "Design Documents") which approval shall not be unreasonably withheld 
or delayed. 

(d) Budget. To avoid future disputes about which costs can be 
cre.dited against Tenant's minimum spendj.ng obligations for the various Categories of 
the Building Improvements, Tenant shall submit to the Director of Property a proposed 
budget at the time Tenant submits Design Documents and Construction Documents to 
the Director of Property.· Prior to commencing construction of any Category of the 
Building Improvements Tenant shall provide City with a proposed budget for the 
relevant work, and shall obtain written confinnation from the Direcfon>f Property that 
(a) the work shown m. the budget would qualify as work for which Tenant would be 

. entitled credit against the Miniumm Building Improvement Cost for the applicable 
Category of work, and {b) City approves the budget for the proposed work, including the 
amounts in each budget category (as approved, the 11Budget11

). 

(e) Construction Documents. Based on the approved Design 
Documents and any further adjustments approved by City, Tenant shall cause its 
architect or engineer approved by the Director of Property (the "Architect'' or 
"Engineer", as applicable), which approval shall not be unreasonably withheld or 
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. . . . . 

defay~d, to prep~e ihd subjnit to the fotectqr 5.')f:P~op~gy for qity's ~wroval, pi~ns and 
specii:fic;:i,tions $lifficie:o,t for the processing of an ai>Plici:iti.oµ for .&. b'uil(liµg pettj:rlt for 
each component of the Building linproveinents in: a¢¢or,d@ce Wj.J;h !!:pplicable laws (the 
"Construction Documents"). Such Construction Documents shall be subject to approval 
by City as set forth below. 

. . (i) City's Approval of Plans, The Construction Documents 
(and ariy Change On;lers thereto) shall be subject to approval by the Direct~r of Property, 
which approval shall not be imreasonab!y withh~ld or tieJayed, iri accordance with the 

· following proce(j:me. ·After submission of the Constructioti Documents or p;roposed 
Charige Order, the Director o.f Property shall promptly" either approve O:r di(mpprove the 
submission; provided, if the Director of Pfopeity disapproves the submission, the reason 

· fot the disapproval and· of the revisions that City reasd"nably requires iii order to obtain 
approval consistent with the terms of this Lease shall be served upon Tenant in writing. 
·A$ soon as rea8onably possible thereafter Tenant shall submit to City documents 
incorporating the required revisionS; Such revisions. shall be subject to approval by the 
·nrrectp:f,of Ptoperl:y.'fu:ldertb.e sameproc~ss outlined above; ptoV;ided; the Director of 
Property shall not vv:1thhold approval of Construction Documents based on a matter that 
was: previously approved by the Direcfot as part of the approved Design Documents. 
Witliout limiting the generality of the foregoing, City. agrees to app;rove or disapprove 

. .. ~4ange orc;ler requests· ~thin' fi.ve (5) 'busiPyss days after ;i;eceipt from Tenant, and if not 
. '. aJ>grqved ?r ~sapprpyf.!4 :Wi~ said period;Tem.Wt n;i.ay s¢ng a sl;lconc,i notice to City 

wb,iqli, p,ofic(! Dt~t stat~prorrun~ntly "TWS .IS A .S~GOND, REQQE~r! f ~URE TO 
RESPOND WITHIN WVE (5) BUSINESS DAYS WILL BE DEEM;eP TO 
CONSTITUTE, 1\N APPI~.OV AL." ffCity still fails to respond in writing within five (5) 
busip.ess' clays :8.ftet receipt nf the secorttl::Qptice, such ch@ge order shall be deemed 
approved oy' City !lctmg m :its proprietafy c;apacity under tbiS Lea.Se. · . · 

• • . . • . ' • • ·' . . • ~ • ' J • ' . • • ' i :· . . . ~ . ; : . . . . w • • 

• ; • .· . . ', (p-) .• PaJ'Wentf9E P~ans. :reo,an:t sp.altpayfpr,all costs of 
· .Pt<fi:iflfJPg apd 9QIIl.J>)e'!i,ll$· tli~ P,el!tgn D~cuments anF! 1=h.e Go~ti;µctiop.Poc-q.mep.ts. . . ' . •. . . . . : . ' -. . . 

' · · ' · . · . i(lii). Change 0.Fders. If, foliowing Oity.~·sapproval of!fhe ·. 
Cotistiiictiori))ocumeilts, Tertaiiftequests oifis requfr~d to make ruJ.Y Chatige Order, 
;Tenant shall proViCle tf.i~ Director of Property w.ith ptoposed:platlS ·ind specifications 
· with respect to' 8Uch cl;iatige; addi:~on ot alteration, together with tJ,otice of any delay in 
the anticipated date of Sul:>stap.ti~l Completion th.at w()uld result from such Change 
Order. Any Such Charige Ordet shall be subject fo the Director of Property's prior 
written approval;in accordance With subparagraph (i) above. ·No approval by City of 
any sv.ch Gbange Order §ball relieve or modify Tenant's obligations hereunder to 
co:i:npl~te;'.tJ;l<? co~tructj.otJ,,ofthe J3.@dingJtriprovement~, nor sli!!ll any &uch approval 

. lin:ii~ anY, p(qty• s righis or ;r~medi~s her~und~r or ~der ~e L~a:ie. Te~~t s~all be 
solely responsible for.the cost of the Change Order, mcluding, Without lwutation, the 
costs' of preparing the plans and specifications relating thereto. · 

' · 9.2 Perm~ts. T~na!lt sq!!lt }iayeJb,~ responsibility for obt1:1hting all . 
goverrimental peni:uts and approvals reqmred to commence and complete the Building 
Improvement$, and upon request shall deliver copies of all of such permits and 
approvals .to Cify. Tenant shall have the responsibility of callirig for all inspections 
required by City's Buteau of Bµ~lding Inspection and any other applicable inspections 
·by other City departments or governmental agencies. Upon reasonable request by 
Tenant, City's Real Estate Divi'sion staff, acting in City's proprietary capacity but not in 
any regulatory capacity, will offer support, in accordance with industry custom for 
latidlords, for approval of Tenant's permit applications. 

. 9.3 Construction of Initial Improvements. Following City's approval of the 
Construction Docllinents, including obtaiiiing all necessary permits and approvals, 
Tenant shall cause the Building Improvements to be constructed and installed in a good 
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and professional manner in accordance with sound building practice and in material 
conformity with the.Construction Documents, as revised by any Change Orders, and the 
terms of this Lease. Other than as set forth herein, City shall not have any obligation 

. witlJ.~~~s:p~ct to a,ny~ttch~<:)!k·. · 

9 .4 . Construction. 

(a) Diligei:it Prosecution. Prior to commencement of construction of 
. any Category of the Building Improvements Teriant shall have obtained all required 

·· permits fot consitliction·of such·ca:tegory iir accordance withtlfe·a:pprovedConstructibn 
. Documents. Tenant shall keep City apprised of the status of permit approval and the · 
progress of construction. Upon commencement of construction of the Building 
Improvements, Tenant shall diligently pursue the Building Improvements to completion; 
Upon City's request, Tenant or its Contractor shall furnish the Director of Property with 
periodic reports on the construction. At all times during the construction of the Building 
Improvements, the Director of Property and City's Real Estate Division staff, shall have 
the right to enter the Premises to inspect the Premises, during regular business hours, 
. provided such inspections do not mrreasonably interfere with .the construction and 
·provided that City coordinates such access with Tenant at twenty-four (24) hours in 
advance of such access. Such access shall be subject to Tenant's reasonable security and 
safety measures. 

· · · · (b) Inspection Notice. Tenant shall notify City when each Category of 
the Building Improvements is Substantially Completed, and City and Tenant shall ' 
sched:ule an inspection of the Premises in order for City to confirm Substantial 
Completion. 

( c) Substantial Completion. A representative of City and a 
representative of Tenant shall walk through the Premises within thirty (30) days 
following the date a Category of the Initial Improvements is Substantially Completed to 
identify items which have ncityet been completed. Within fifteen (15) business days 
following such walk tlrrough, City shall have t11e right to present to Tenant a written 
"punchlist" consisting of any items that.have not been finished in accordance with the 
Construction Documents. Tenant shall promptly complete all defective or incomplete 
items identified in such punchlist within sixty ( 60) days after fue delivery of such list, or 
such longer period as may be reasonably necessary to complete fue same. Cify' s failure 
to include any item on such list shall not alter Tenant's responsibility hereunder to 
complete all Initial Improvements in accordance with the Construction Documents and 
fue provisions hereof, nor constitute a waiver of any latent defects. 

( d) Force Majeure. ·In fue event of any Force Majeure, Tenant shall 
give prompt written notice to City of the occurrence of such event and fue projected • 
delay in performance, ari.d fuereafter shall keep City regularly informed of tl1e status of 
such Force Majeure. . . . 

( e) Time of tl1e Essence. Time is of the. essence wifu respect to all 
provisions oftlris Section 9 [Building Improvements]. . · 

9.5 Minimum Building Improvements Cost and Potential Additional 
Improvements. Tenant shall pay for the cost of designing the Building Improvements, 
and shall pay the cost ofconstructing and installing fue Building Improvements. In no 
event shall Tenant pay less fuan the Minimum Building Improvement Cost listed in 
Section 9.l(a)(iv) above fol." constructing and installing each Category of Building 
Iinprovements. Tenant shall have fue right to alter line items in a Budget (not including 
Tenant's construction management costs) by spending more or less within each line item 
up to twenty percent (20%) without City's prior consent; provided, any alteration of a 
lin:e item by twenty percent (20%) or more shall be subject to fue prior review and 
approval of fue City's Director of Property, which approval shall not be unreasonably 

8 



~itMe~(L. WlU®, clne:tY '(90f d~ys f.qilowmg the CQtnp1WoP. of any Categofy, or the 
Buildmg l.ii;lp~qve;inent:;;, Tenant'shall piepate a detailed accmWting of aU tlljjd p!;itty 
co$ts iti¢wred by t eµant in co¢plefu:!:g .$ucb Category of the l3~din:~ Jnip_h:rveiilent:;; 
and TeA®t's 1tctual co1)$tructipn mfl.Uflgewent cqsts, togeth~ WJ.tb. apptopn&;te back;up 
4ocm:p,~.Qfapo1f fis $et fo~ belpw (the ·~cost Statement"); and s4~1 deUvei; the Cost.·· 
State:ment· to City, Ten~t'.s c<i>nstf4.ctiq.ti manageID.ent costs shall not exc~ed tea!'ioni;i.ble .. · 
~d 6~sto¢i,ify atn.QlJilts .~11 tota.1 mid on an howly bas~s- In, the ev~m.t $fit Tet1f.mp4curred 
Wtd Pi;ifo/ and cow;tru~P.on :Q:ian~gen+ent c,osts to comp le~e ~ny Categqry of'.Bmldirig 
Jiliptovem~n1:$ that ar~ les$ than th¢ MillWum llajldfrig hnprovemeµt Cof;lt for such 
9ate&ocy~ 'l'eµ@t sh!ill s'l;t.gge$t ~d~tion~ 'jmprovewentE? to th~ 1~retrrises. to mW.Ce up tl;ie 
differeng7. the ptO'pqsec;l ~d~faonal i:tµphwem.ent$ $hall 1'~ SilbJect to, City · 
Ad¢:inj$t):a'tqr'$ pri.9r Written 'a,pproval, whjch apptoval sh~ll npt be Wifi;msopa]~ly . . · 
wtbh~~~pt,4r1~¥~4- J1l>9tj ~w~eJ,nei;it of the ~4di'tionaJ improvrttieqts (¥.approve~ the 

·• '.'A~~tj.<:iJ;ial lriip1ove;ffi:y:1.+ts"), Te~?llt shal~ prowpfl.Y complete su~h Add*onfct . . ; • • . . . 
. :Jbipro,~ewe11ts an9 up91190~.J?letion, p~ov:de an up~t~d Co~t Stateme11t to demops't:t;ate 
~~t J;~n,Ai;lt}i.~ spent. ;th~ ¥*m,um :Bl1llding W,lproxement Cost for ~a9p. Category and 

. for the A4d.itio~l l:Qlptovywents. Ten,ant UI1derstan9s m.;id agrees that Ten!3J,1,t's 
, agr<;ielµe~:t t~ spendi:lie Miill,nium, ~uilcliiig lp:Iprpve;tnent Cost for e1;i9h .9a,t~goty of 
. wo:t'k on \he Pt~ti:rlses is1fl:·ii+ate~ia,1 p;µt of the e,onsi4~r~tipii to Cit)' f<# µll,s Le&sy, ~d 

.· City W9\lld not be Willµig to ¢nt~ti:ltis Lease :without s,uch agreement; Tertant's'failure fo 
spei;t&the Mffiinial BhiidfugJmprovetneiit Cost :for any Categocy dfBriiliilng . , , · 

'Improvements as set forth here.in (except as allowed with respect to approved Additional 
Improveijie\P.ts ), ot Ten::int's s~brnjssion of falSe statemen,ts :tegarcll,ng the Building 

· Im.Prd'Vefuerit db$t, shalFoe ~ niatibriai default tinder this Lease~ · -, ' · · · · · · · · · 

. ' 9. ~6 Required Do~~ntatlon of Costs. Tenant shall keep accurate books 8Ad 
· recorqs of all costs incU:r.re4 ip: coimection with the~ Building Improvements in . 
aGPOr~ce yvi.th acco-gntjµg pP,ppipJe\s ge:p.eraJ.ly apc:ieptet;l in, the co:ns~c:tiqn industry. 

' J';eQfiPJ ;~pii:g PrPY1ct11.@~i Rtr¢9t9r 6f J>toperly '"7il;li c9p~f:S ~f su_pnortiligi da~ . . : 
·.· \.stl... ~~i;lli,gi:JW T¢ptwt's,p~YJ:ti~qt t:>f'.¢9st§' fqr th,e Bµilrung :prtprovertients~ At City's 

··· ·· ieq,. _ .. ~:r~nMt sh~lf'.~lsopto:Vi{;ie (1) all invoiqe~,:teceived 1.Jy Teriaritfrom the Contractor 
''~ o~.?tll~r ~~ P;~~es iµ cpx,meftr94 with !h~,c~iistriiftioh 8f the fuiti~~ ¥uPto-yem~n!s, (ii) 
,, · sah~faytp:ry .ev1~e:µc.e .of P!l-Yme:P.t of sµ9li myoipes; 1Ucludiiig un,cond1tio:p.al hen waivers, 

pt if $1;it;:4 jiiyo\c.es l,li;J..ve not p~et.t P,!J.iq, con9itioria.l H~ll-. w&iv¢rs, a,J1s119h lien wajveri.> 
b¢h;\g i.ri tlie fopn'prescri.bed l;)y CaM.oroia qyil Code ~ection 3262 and ~xecqted by 
e'ach snb~ontta6## a;ll~ ril~ten~} s\iJ?Pliet, ~4 (ii~) sucli a4c;litiofta1 doctµnentatlon as City 
m~y re,~s.oil?-blY +~quest. Cify $,l?-a.U h~v~ the tjght on writteq notice to Tenant to audit 
d¢i~~ t.~W\ft' .b\i&irfess ho~~s T~b.ant's bqoks an4 records with :t¢spect to the BQilding 
.1m· toveme:hts: , · · · : . . .. , '', .p. .. ; '·'" . -- ','",' ' . . . . . . . ' . 

9.7 Ownership of.Building Improvements. Notwithstanding the provisions of 
· Sec:tion 26.1 in the Lease, all affi.Xed iillprovements and alteratioIJ.s that are p~ of the 
Building Improvements, including temporary and penrni.nent fiJdw:es, furniture and 
equipment, reg~dless of wP,ether such item is considered a tra(ie fixture, shall become 
tb'e propeny of City upon the ex~iration ortennination of this Lease, a,nd shall be 
surrendered to City." . . . . 

b, Corresponding"Changes to Definitions Section. To reflect the foregoing . 
changes to Section 9 of the Lease, effeetive a:s of ilie Aniendment Effective Date, the definitions 
of the following terms shall be deleted from. Section 34 of the Lease: Construction Interval, 
Construction Period-, Ph~se, Phase 1, Phase 2, Phase 3, Phase 1 Improvements, Phase 2 
Improvements, Phase 3 Improvements, Phase 1 Construction Period, Phase 2 Construction 
Period, and Pha&e 3 Construction Period. 
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8. Marquee. If Tenant elects to replace the existingmarquee on the bpilding with a new 
marquee, the City, acting in its proprietary capacity through the City Administrator or City's 
Director of Property, shall not unreasonably withhold consent to the installation of such new 
marquee'. Any such new marquee shall be subject to review by and approval of the San 
Franeisco· Plariiiiiig Departri:lerihnd ariY other regufafofy aepartm.ent or agericy liaViiig-- --
jurisdiction; and-must comply with all applicable laws, rules and regulations, including without 
limitation those of the San Francisco's Civic Center Historic District, and with this Section 8. 
The provisions of Section 10 of the Lease regarding Subsequent Construction and the provisions 

· · ofSec1ion11-oftheLease-sliallapplylotheinstallation·oftlii:n1e\\Ymarquee~-a.nd-tlie:-ptovisions ·· 
of Section 3 .2 of the Lease shall apply to the use of the new marquee. Tenant agrees that if any 
approved marquee ·a:t any time allows advertising or naming rights other than the City, Tenant, 
and event information, for which Tenant or its affiliates and Agents from a third party in 
connection with the advertising or naming rights receives revenue, income, or consideration, in 
cash or hi 1;he reasonable cash value to Tenant of any non-cash consideration ("Marquee 
Revenue"), then Tenant shall pay City fifty percent (50%) of the amount of the net Marquee 
Revenue, which for the purposes hereof shall mean the Marquee Revenue less commissions 
incurred by Tenant in the sale of such advertising or naming rights com;istent with industry 
standards, provided such commission costs eyhall in no event exceed fifteen percent (15%). Such 
revenue sharing shall commence after Tenant recoups its planning, permitting, and construction 
costs for the. marquee. Tenant shall keep accurate books and records of all such costs and at 
City's request shall provide the Director of Property with copies of invoices or other 
documentation of such costs. 

9. Repair and Maintenance. Effective as of the Amendment Effective Date, Section 8.1 of the Lease 
[City's Duty to Maintain] shall be amended by adding the following to the first sentence following the 
phrase "and (ii)": 

"in the event of any mairltenance or repair costing less than Three Million Dollars 
($3,000,000) (subject to a CPI adjustment on the date of such repair is required) that is 
not subject to Section 13 [Damage or Destruction], City may request Tenant, an.d Tenant 
shall have the right but not the obligation to, make the repair for rent credit, the amount 
of which shall not exceed Tenant's actual third party out-of-pocket maintenance or 
repair cost (as substantiated by Tenant upon completion by satisfactory evidence), and 
shall be applied only against future Rent under this Lease, and in either case such work 
shall be considered to be Subsequent Constrtiction for the purposes of Section 10 
(subject however to City's obligation hereunder to provide rent credit or 
reimbursement), or, City may elect, at is sole discretion, to reimburse Tenant for some or 
all of the actual third party out-of-pocket maintenance or repair (as_ substantiated by 
Tenant upon completion by satisfactory evidence) in lieu of such Rent credit, and (iii)"· 

10. · Update of City Provisions. 

a. Prevailing Wages and Local Hire for Certain Construction Work. Effective as of 
the Amendment Effective Date Section 11.4 of Lease shall be deleted and the following. 
provision shall be substituted therefor: 

"11.4 Prevailing Wages and Working Conditions: Local Hire. 

(a) Prevailing Wages and Working Conditions. Any undefined, initially-capitalized 
term used in this subsection shall have the meaning given to such tenn in San F.rancisco 
Administrative Code Section 23.61. Tenant shall require its Contractors aw:l 
Subcontractors perfonnfug (i) labor in connection with a "public work" as defined under 
California Labor Code Section 1720 et seq. (which includes certain construction, 
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; . '- . 

ilite~tioll, maintenance, dertiolition.~ ~s~l!aJi9n, tepa).1', c~et laying, or :refuse hauling 
work if paid for in whole or part out of public futi.d:;;) or (ii)Covered Construction, attlie 
Premiii~s to (l.) pay workers perfop:pjng sµch wor~ not les.s than. fu.e PfeY!liling Rate of 
Wages, {2) provide· the same hours; working conditions and beµefi:js .fiS in ~!J,Cb case are 
provided for similar work performed in San Francisco County; and (3) eniplby · 
App:re_:ntice:;; in a9corda.:n<::e with ~aP. F.raltcispo A,drµinistrative (:ode Section 23.61 
(poUe9tively, ''Ptev~lmg Wage R.ecri:m:em¢µ,ts"). l'¢mi.nt agrees to. ¢ooperaJe with the 
City iµ i;iny Actj.on or proceedj:P,.g ~ga:itwt a <;ontrapt9r or S-q.bc;outn,1,c~pr tbat f$,ls to 
com 'I · ith the Pre aillii Wa · e Re 'uirements. ~ · · .. ·.. · · · · .. · " · · · ,,P y w .. . .... v .. · g . g_ .. g: . . . ·'· . ; . •;. : , 

. . . 

· · . Tenaut shali ~µclqde, ~d sh~ll requti~ its ·~ubten~fa, ap.d Co,utractots and 
Subcontracto:rs (regardless of tier) to include, the Ptevailing Wage Requirements and the 
agreement ~o coqperaje iP City enfm:c~me:oJ actiousjn any Constrµctlc;>n Contract with 

'._sp'ecific referenc~ to San,: Fnmcj:;;qo Acfmitristmtive Code; Se()tiori i3.61. Each such 
. 'Coustructio:q, Cof.itract sball. nanie th,¢ City an<l Co®ty o{ San Fr0,lwfaco, affecte.d 

wor,ke.:s, al}d ;e~jJfoy~~ o~g~fz;~ijon~ fo~l),y ~~pr~sen.ting il:ffegJ~~ W9tlcers as third 
.P~.o,en,~tif1ffie~ f9.~ the J~te4 pwpose of e:o:forcµi~ We }?:r:ev~®~:vr ~Wti . 

. , . R,~quµ~ments~ m9lQ~g the qgqt to file Pharg~s.. !!,Ild s_eelF penalties ~ga:µist ~Y. . 
.... · C,0Atr'~¢tqi: o~ Sq9~on,ttactorb;iaccordanpy witl.i 'S,~ f~cisco Aqpllnis~tiye Code 
. ~ecti9h 23,61. Te,niµi,t's.,fa,iltji'e tp ()b:triply with its obli~a,tio~ li:n?er tJ.lls Sectio9' shall 
co:t;1Stitute a matena1 breach of 1Ns. Lease. A Q01;r!J;a,c;tor' s or Sµbcon.ttactor' s failure to 
comply with tbi.s Section Will enable the Cifyto seek the remedies specified in San 

. '.frcwcj,s,co 1\qrnini~trative (::ode ~ectio:ii 23;6.l ~gajl;i.st the brep.cbi:pg; ;p~, For the 
c~ept Preva;Jing Rate of Wages, sye www,sfgov.o~Mllse/p:revailili.gwages or call the 
City's Offtcy of +,abor Stru.ic;latd Enforc~lli~P.t i;t.t 4 ~ 5-554-9?.3:5. 

; . . . . . . ·' . . 

(b) Local Hirihg Requirements for Improvements and Alterations. Any undefined, 
irlitjaj}y+capifuljZed terin usect in this Section shall have tP,e meaajng' given to srich term 

. in, S~~giaco: A~tra,tive .Qode-Sec1foq 23.62 (the "Local llli,iug Requirements"). 
httproveni~~ts' ai:J.d Altera,tioris are. subjectto'th¢-Loc!U Hir:hig Reqµirenients unless the 

:'.; . . cost for-srieh wotk is (i) estU::rtated to be less than $750~000 per bili.lding permit or 
:(ii) nieets atiy of tlie other extthiP.f;iop.s in th¢ Local Hiring ~eqciremeµts. Tenant agrees 
· that it shall c.oniply with the Local Hiring Requirements to the extent applicable. Before 
startipg, ajiy '{J~n<).U;t.l;rq:R~ovem¢µf }V~f~ o:i; any Al~yratjoµ, 'J:'enant s~all ~ontact City's 
Of:eyc~,gf.Ec?nonn9 Woil<;fqn:i~.}!Ji4Dev~lopment {"O~wp.") t~.verify if the Loc~l 
:w.ct:o.g Reqture.iµents apply tQ the wqrk (1.e., whether. tqe work 1s a "Qovered ProJect''). 

·' l .· . ·, . . . .. ·.· . ·., . . 

. · . Temµit sha:I~ inciµ4e, and sha~ tequire its ~ti'btenants to include., a requirement to 
com.ply with the Loc~l Hiring Req'illre.irients i:o. any contr~ct for a Covered Project with 
specific re~erence to San Fritlcisbo Admfuistrative Cod~ Secti,ort f.3 ,62: Each such 
contract shall name the City l:Jlld County of Sari Francisco as a third party beneficiary for 
the limited purpose of enforcing the Loca.1 Hiri:o.g Requirements, :including the right to 
fifo ~h;~ges andseekpertaltie's. Tf'.Il.ant shall ~ooperate, and require its sqbtenants to 
cbOper&fo~ With the ~ity in any·a.etion or ~r'oceeding again:;;t a contractor or · · · 
·~ubciop.tra'Ctor that fail:;; to comply Wi.:th· ilie Local Hiring Requirements when required. 
Tenant's failure to comply With its obligations under this Section shall constitute a 

. material breach of this Lease. A ccmtractor's or sµbcontract0t's failure to comply with 
this S<;ictfori. will enable the City to seek the remedies specified in San Francisco 
Administrative Code Section 23.62 against the breaching party." 

I). Prevailmg Wages for Theatrical Workers, and trade Shows and Broadcast 
Services. To reflect changes iri the mimberirig and content of the San Francisco Administrative 
Code ptoVisiorts regarding the payment of prevailing wages for certain theatrical and trade show 
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workers, effective as of the Amendment Effective Date Section 30.3 of the Lease shall be deleted 
and the following provisions shall be substituted therefor: 

· "30.3 Wages and Working Conditions for Theatrical Workers, Special Events and 
Broadcast Services · · · · · · - · - - · - - · · · ·· · · · ·· ·· · · · · 

Tenant shall pay, and shall require its subtenants, and contractors and _ 
subcontractors (regardless of tier) to pay, prevailing wages, including fringe benefits or 

··· the·rn:atcliliigequivalents tliereof, to personsperrorniliig serv.ites·f ot tlie-followiiig ···· ··· ·· 
activity on the Premises to the extent required by San Francisco Administrative Code 
Chapter 21C: a Show (as defined in Section 21C.4), a Special Event (as defined in 
Section: 2 lC.8), and Broadcast Services (as defined in Section 21 C.9). 

If Tenant, or its subtenants, contractors, and subcontractors fail to comply with 
the applicable obligations in San Francisco Administrative Code Chapter 21 C, City shall 
have all available remedies set forth in Chapter 21 C and the remedies set forth in this 
Lease. City may inspect and/or audit any workplace, job site, books and records 
pertaining to the applicable services and may interview any individual who provides, or 
has provided, such services. Tenant shall provide to City (and to require any subtenant, 
contractor or subcontractor who maintains such records to provide to City) immediate 
access to all workers' time sheets, payroll records, and paychecks for inspection on 
request to.the extent they relate to such services. 

• The types of covered services related to a Show includes individuals engaged 
in theatrical or technical services, including rigging, sound, projection, 
theatrical lighting, videos, computers, draping, carpentry, special effects, and 
motion picture services. 

• The types of covered services related to a Special Eventincludes individuals 
engaged in on-site installation, set-up, assembly, arid dismantlirig of . 
temporary exhibits, displays, booths, modular systems, signage, drapery, 
specialty furniture, floor coverings, and decorativematerials in connection 
with trade shows, conventions, expositions, and other special events on City 
property. 

• . The types of covered services related to Broadcast Services includes 
individuals engaged in the electronic capture and/or live transmission of on­
site video, digital, and/or video content for commercial purposes through the 
use of a remote production or satellite trust on-site, including any technical 
director, video controller, assistant director, and stage manager, and 
individuals engaged in audio, camera, capture and playback, graphics and 
utility functions." 

c. Restrictions on the Use of Pesticides. To reflect the revision and reorganization 
of San Francisco ordinances regulating the use of pesticides on City property, effective as of the 
Amendment Effective Date (i) the reference to "Chapter 39 of the San Francisco Administrative 
Code" in the definition of Hazardous Material Laws in Section 34 of the Lease shall be changed 

. to "Chapter 3 of the San Francisco Environment Code" and (ii) the provisions of 
Section 20.2( c )(i) of the Leas.e shall be deleted and the following provisions shall be added to the 
Lease as Section 32.11: 

"32.11 Restriction on the Use of Pesticides. 

Chapter 3 of the San Francisco Environment Code (the Integrated Pest Management 
Program Ordinance or "IPM Ordinance") describes· an integrated pest management 
("IPM") policy to be implemented by all City departments. Tenant shall not use or 
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apply ot allow the µse o~ appHc~tio~ of any pe~ticides on the Premises bi c_ontract with 
any p~ to provide pest a:batein,ent or cori:t:rol $eryices to the Prernises Without first 
receiving City's written approval of an IPM plan that (i) lists, to tl;ie extent reasonably 
possibie, thi::: types and esthnated quMtities of pes~cides tha~ Ten!lllt w.ay,need to apply 

· to the :J>iem,ises <:luring the term of this Lease, (ii) describes the stePs. Ten®t will take to 
~eet the City's IP.M Policy descti'bed in Se¢tjoµ 300 ofthe IPlvl Oramance and (iii) 
jclentifles, by mµ'iie, title?· address i:i-nd tele]ihoh¢ m.1.tiil,iet, an fudividual t9 1:1ct as the 
Tenant's prim11n' IPM .c9ntactperson with ~e;City. Teniwt shall comply, a.nd shall 
require all ofTertruit's contracfors to comply, with the IPM plan approved by the City 
and shall comply with the requirements of Sections 300(d), 302, 304, 305(:t), 305(g), and 
306 of the WM OrQinanc~, as. if Tenant were~ a qty d,epartm,en.t. Among other nw.tters; 
sucl:i provisiojis pf fu.e lPM Ot~c~: (a) provjdtl for the lis~ of pesticid~s only as a last 
titsort, (b) ptol;i.ibit the use or aP.plipat!on ofpe~tic;i,9es ol;l pr.gperfy owr.u~dby ~e City, 
e:iceptforpe~tjcides g(\l!ft~d an·~X,el11ption uhdef S~cj;ion 3Q? ofthe IPM Ordinance . 
(including pesticides included ori._the :Qiost cmr~nt Rydµce~ Risk J>esticide List compiled 
by City's Department of the Environment), ( c) impose certam notice requirements. and 
(d) r~uir~ T~n;:mt to k:eep,cer,tain ~!::cords ai;id t(}' rep(}rt to_ City all pes1'cide use 1:1,t the 
PreJlll~~s by T~nan.t's staffo:r cont:t:actots. · . . ·. 

If Tenant br T¢m,mt' s cohtractor Will ~pply pesticides to outdoor areas at the Premises; 
'X. . Tenant must fitsfobtain a written re9orrimendation from a person holding a vaJid 

Agricultural Pe.st Control A'dVisor license issued by the California Department of 
Pesticide Regulation ("CPPR") arid any such pesticide application shall be made only by 
otunder the supervision of a person holding a valid, CDPR-issued Qualitied Applicator 
certificate· or Qualified Applicator lipeose. City's cw;tentReduced Risk Pesticide List 

· and/additienaldej:ails aboutpest'!nailli.geinent on Cityptopertycan be foui;J.d atthe San 
· Fraricisco Deparlment of theEnViropnient website;. http://sfenvironment.org/ipm." 

·.'.. ·:. ··'..~ ~: . i . . ' . ' 

' d. · · ·Criminal History.in Hiring-:,andEmplovment Decisions, To reflect phanges in the 
Sari. Francisco Adiilliiisfrative Code ie'qllifuig the 'ih~lusion of the provisions of Administrative 
Code Chapter 12T hi any Property Contr1:1ctS (other than Excluded Contracts) (as such terms are 
defined iii srtch Chapter 12T) that are; executed or amended on !}fter the effective date of such 
ordiriance: effective ~s of the Amen&tientEffoctiveDate the fo1loW:ing provisfons sha11 be added 
to :j:he Lease as Section 30.5: · ' . • · ·. . · . · · . 

"30.5 , Criill:inal History in Hiring and Employment Decisions 

(a) , pPJ.~~~; ~~empt, t.enant. ElrW~e~ to cpn;iply wii;ll. and be pqund.bY: all ()~the . 
provisions_ of S,cµi:Frl:lllctsco Adi:ninistq1tivi;; Code Chapter PT (Cnm.malBisto;ry w. 
Hifing and Employment Decisions; "Chapter 12 T"), whi~h are hereby incotporated as 
:m,,ay be Elr¢.eP.di$d from tim_e to titne, with respect to applicants and employees· of Tenant 
who ~ould be or are perfoffirin.g work at the Premises. 

(b) . Te;riailt .shall incorporate by reference the provisions of Chapter l4T in all 
subleases of som~: or all. of tlie Premises,. and shall. require all st,ibtenruitS to comply with 
such ptovisioi:ts. Tenant's failure to comply with the obligations in this subsection shall 
constitute a material breach -of this Lease. · 

( c) Tenant and subtenants shall not inquire about, require disclosure of, or if such 
information is :received base an Adverse Action ·on an applicanr s or potential applicant 
for employment; or employee's: (1) Arrest not leading to a Conviction:, un1¢ss the Arrest 
is undergoing an.active pending criminal investigation ottrial that has not yet been 
resolved; (2) participation in or completion of a diversion ot a deferral of judgment 
program; (3) a Conviction that hasbeenjudicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative;· ( 4) a Conviction or any other . . 
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adjudication in the juvenile justice system; ( 5) a Conviction that is more than seven · 
years old, from the date of sentencing; or ( 6) information pertaining to an offense other 
than a .felony or misdemeanor, such as an infraction. 

(d). Teriarifaridsubfonants shall not iriqufreabotit or i:equiie applicanfa,-pofo1itial 
applicants for employment, or employees to disclose on a11y employment application the 
facts or details of any conviction history, linresolved arrest, or any matter identified in 
subsection (c) above. Tenant and subtenants shij.ll not require such.disclosure or make 

·---- such·mqllify-unti.1-either·aftet tne·msf live interview-with ilie person; ot after a---­
conditicinal offer of employment. 

( e) Tenant and subtenants shall state in a:ll solicitations or advertisements for 
· employees that are reasonably likely to reach pc:irsons who are reasonably likely to seek 

employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will 
consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements of Chapter 12T. 

. - . 
(f) Tenant and subtenants shall post the notice prepared by the Office of Labor 
Standards Enforcement ("OLSE"), available on OLSE's website, in a conspicuous place 
at the Premises and at' other workplaces within San Francisco where interviews for job 
opportunities· at the Premises occur. The notice shall be posted .in English, Spanish, 
Chinese, and any language spoken by at least 5% of the employees at the Premises or 
other workplace at which it is posted. 

(g) Ten~t and subte.nants understand and agree that upon any failure to comply with 
·the requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter· 12T or this Lease, irtcludi.J;lg but not limited to a 
penalty of $50 for a second violation and $100 for a subsequent violation for each 
employee, applicant or other person as to whom a violatipn occurred or continued, 
tennination or suspension in whole or in part of this Lease; 

(h) If Tenant has any questions about the applicability of Chapter 12T, it may contact 
the City's Real Estate Division for-additional information. City's Real Estate Division 
may consult with the Director.of the City's Office of Contract Administration who may 
also grant a waiver, as set forth in. Section 12T.8." 

e. Vending Machines: Nutritional Standards and Calorie Labeling Requirements. 
To reflect changes in the San Francisco Administrative Code, effective as of the Amendment 
Effective Date the following provision shall be added to the Lease as Section 32.11: · 

"32.11 Vending Machlnes: Nutritional Standards and Calorie Labeling Reguirements. 

Tenant shall not install or permit any vending machine on the Premises without the prior 
written consent of the Director of Property. Any permitted vending machine must 
comply with the food and beverage nutritional standards and calorie labeling . 
requirements set forth in San Francisco Administrative Code Section4.9-1(c), as may'be 
amended from time to time (the "Nutritional Standards and Calorie Labeling 
Requirements"). Tenant agrees to incorporate the Nutritional Standards and Calorie 

. Labeling Requirements into any contract for the installation of a vending machine on. the 
Premises or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards and Calorie Labeling Requirements or to 
otherwise comply with this Section 32.11 shall be deemed a material breach of this 
Lease. Without limiting Landlord's other rights and remedies under this Lease, 
Landlord shall have the right to require the hmnediate removal of any vending machine 

· on the Premises that is not permitted or that violates the Nutritional Standards · 
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Reqlljreme11ts~ !n addition, a+i.Y resm,1,lfallt l,oc!tte¢l on the Pn;mises i~ encoura,ged to 
ensure that at least 25% of Meals offered on the me)lu meet the nutntiof\Al $t®dards set 

. forth jn San Francisco Administrative Code Section 4.9-1 ( e), as may be amended." 

f. All-gender T~ilet Faciiities. To reflect ~h~~ges hi the San Francisco 
Administrative Code, effective as of the Amendment Effective Date the following provision 
shall be added to the Le&se ;;ts Section 32., 12: 

"32.12 All~Gender.ToiletFacil!ties, If applicable, Tenant.shall comply with San 
Francisco Administrative Code Section 4 .1-3 req-qiring at least one all-gender toilet 
facility on .each tloor of aP.y building on City-owned land, including the Premises, where 

. extensive renovations are wade. An "all-gender toilet facility" means a toilet that is not 
restricted to use by persons of a specifi.C sex or gender identity by means of signage, 

. design, or the installation of :fixtures, and "extensive renovations'' means any renovation 
where the construction cost exceeds 50% of the cost of providing the toilet facilities 
required by this section. If Tenant has any question about applicability or compliance, 
Tenant should c,ontact the Director of Property for guidance." 

11. Consent of Guirantor. Concurrently with Tenant's execution of this Amendment, 
Guaranfo'r. sball execufo Md d.elivet,to the City an ;icknowledgment of and consentto this 
Anl~ndinent, ccm:firrn.fug that the Guaranty Agreement shall apply to Tenant's obligations under 

. this-Lease as amended by this Amendment. 

12. · No Joint Ventllre. This Amendment or any activity by the City hereunder does not 
create a partriership or j'oint venture between the City and Tenant relating to the Lease or 
otherwise. This Amendment does not constitute authorization or approval by the City of any 
activity conduct<?d by ';fymm.t, and the City sJ:ia11 in no way be responsible for the acts or 

. omissions ofT~t on'the·Premises or otl?-erwise. ·· 

13. Attorneys Fees. ID: the event a dispute arises concerning this Amendment, the party not 
prevailing in such dispute shall pay any and all costs and expenses incurred by the other party in 
enforcing or establishing its rights hereunder; including, without limitation, court costs and · 
reasbp.able'.attomeys' fees. Forpu;rposes ofthisAtnendment, reasonable fees of attorneys of 
Ci:tYs Office of the City Attorney shall be based on the fees regularly charged by private 
attorneys with the equiv:alent n\unber of years of experience in the subject matter area of the law 
for which the City Attorney's services were rendered who practice in the City of San Francisco in 
law firtns with approximately the same number of attorneys as employed by .the Office of the 
City Attorney. . ' . 

14. References. No reference to this Amendment is necessary in any instrument or 
document at any time referring to the Lease. Any future reference to the tease shall be deemed 
a reference to such document as amended hereby. 

15. Applicable Law. This Amendment shall be governed by, construed 'and e14forced in 
accordance with the laws of the State of California. 

16. Further Instruments. The p~es hereto agree to execute such further instruments and 
to take such further actions as may be reasonably required to carry out the intent of this 
Amendment. 

17. Miscellaneous. Except as expressly modified herein, the terms, covenants and 
conditions of the Lease shall remain unmodified and in full force and effect. The Lease as 
amended by this Amendment constitutes the entire agreement of the parties concerning the 
subject matter hereof, and supersedes and cancels any and all previous negotiations, agreements, 
or understandings, if any, regarding the matters contained herein. The execution of this 
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Amendment shall not constitute a waiver of relinquishment of any rights that City may have 
relating to the Lease. Tenant and City hereby ratify and confirm all of the provisions of the 
Lease as amended by this Amendment. · 

. In wit:Iless whereof, the parties hereto have executed this Amendment as of the date 
written above. 

. ... 1'.ENA:r'ff: _ ~G:CA MANAGEMENT, JLG, __ _ 
a Delaware limited liability company · 

By: Another Planet Entertainment, LLC, 
a Delaware limited liability company 

Its: 

Name: Steve Welkorn 
Title: coo 

. . . 

LANDLORD: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:-===-=-=-=====-~~~~~~~~ 
JOHNUPDJKE 
Director of Property 

APPROVED AS TO FORM FOR CITY: 

DENNIS J. HERRERA, City Attorney 

By: 
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CITY AND COUNTY OF SAN FRANCISCO 
GAVIN NEWSOM, MAYOR 

LEASE 

between the 

. CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation; acting by and tru:ough the City Administrator 

inJFINAL Lease 6-25-1 

"City'' · 

and. 

BGCA MANAGEMENT, LLC, . 
a Delaware limited iiability company 

"Tenant" 

Dated as of March 10, 2010 
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LEASE 

THIS LEASE ("Lease"), dated for reference purposes as of March 10, 2010, is by and 
between the CITY AND COU~Y OF SAN FRANCISCO, a municipal ·corporation ("City"), 
operating by and through the City Administrator ("Administrator"), and BGCA 
MANAGEMENT, LLc, a Pelaware limited liability company ("Tenant"). · 

THIS LEASE IS MAJ?E WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: 

By a Request for Proposals ("RFP"), dated February 22, 2006, the Administrator 
. requested proposals for the rehabilitation, use, and operaJion of the historic Bill Graham Civic 
Auditorium owned by City and located at 99 Grove Street in San Francisco, California .. 

As stated in the RFP, City established the following general goals .relative to the . 
rehabilitation and use of the Building: (i) rehabilitate the Building to create a vibrant and active 
venu~ for concerts and special events; (ii) rehabilitation, maintenance and operation should occur 
at no cost to City; (iii) optimize the public use and enjoyment of the Building, including retention 
of certain City rises during the course of each year; and (iv) create opportunities to hire local and 
economically disadvantaged persons durmg project activities. In releasing the RFP, City sought 
a tenant that could maximize revenues while providing an affordable, high-quality concert . 
experience for educational, community and cultural events. 

Proposals were received and evaluated, and the City Administrator selected Tenant as the 
·party with whom City-would enter into exclusive negotiations per the terms of the RFP. Tenant 
demonstrated that it has the ability to bring significant specialized knowledge, expertise and 

· experience to the management and operation of the Building and· to construct necessary 
improvements and promote a broad range of cultural, musical, and other events at the Building. 
Accordingly, the parties entered· into an exclusive negotiations agreement ("ENA") d_ated as of 
December 6, 2006. · 

·During the ENA term, Tenant investigated the Building and pei:formed such due 
diligence :regarding the B·uilding and its suitability for tli:e purposes contemplated by this Lease 
as determ.i:t.ted necessary by Tenant. Tenant also refined its proposal for improvements to be 
made to the Building'. · 

In a Certificate of Determination dated April 7, 2008, the City's Planning Department 
determined that this Lease is categorically e:X:empt from environmental review under CEQA State 
Guidelines s'ection 1530l(a), or Class 1. 

City and Tenant now desire to enter· into this Lease, upon all of the terms· and conditions. 
hereof. 

ACCORDINGLY, for good and valuable consideration, the-receipt and adequacy of 
which are hereby acknowledged, City and· Tenant agree as follows: . 

BASIC LEASE INFORMATION 

·The following is a summary of basic lease information (the "Basic Le.ase Information"). 
Eacli item below shall be deemed toincorporate all of the terms in this Lease pertaining to such 
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· item. In the event of any conflict between the information in this Section and any more specific 
provision of this Lease, the more specific provision shall control. · 

Lease Reference Date: 

City: 

Tenant: 

Premises (Section 1.2): 

Term (Section 1.3): 

Construction Period 
(Section 9.4): 

Brown/Bill Graham/FINAL~ 6-25·1 

3 !1 b . ,2010 I . . 

CITY AND COUNTY OF SAN FRANCISCO, a municipal 
_corporation, acting by and through the City Administrator . . . . 

BGCA MANAGEMENT, LLC, 
a Delaware limited liability company 

The building known as "The Bill Graham Civic Auditorium" 
located on property bord~red by Grove, Hayes, Polk and 
Larkin Streets in .San Francisco, California (Block 0812, 
Lot 001), as more particularly shown ill.Exhibit A, not induding 
Brooks Hall, and subject to Section 1.2 with respect to 

· Room.202. · · 

Commencement Date: Effective Date of Lease 

Rent Commencement Date£ Ninety-one (91) d~ys after th~· 
Commencement Date, subject to abatement during the Rent 
Abatement Period as described in Section 2.2. 

Expiration Date: December 31, 2030 

Tenant shall have two (2) options to extend the Term, each for 
an additional fiv~ (5) year period, as set forth in Section 1.3. · 

Construction of the Initial Improvements shall occur in three (3) 
separate phases referred to as "Phase 1", "Phase 2" and "Phase 
3" (each a "Phase"). Each Phase will begin upon Tenant's 
Notification to City that tenant is ready tO' start construction of 
·that Phase, provided that Phase 1 must begin on or before the . 
date that is 16 months after the Commencement Date, Phase 2 
must begin on or before the date that is 24 months after the. 
Commencement Date, and Phase 3 must begfu on or before the 
date that is 36 months after the Commel,lcement Date. The start 
of the Construction Period for each Phase shall be referredto· the 
"Phase 1 Commencement Date", the "Phase 2 
·commencement Date", and the "Phase 3 Commencement 
Date", as applicable. The improvements to be constructed 
duriilg each of Phasel, Phase 2 and Phase 3 shall sometimes be 
referred .to as the "Phase 1 Improvements", "Pha8e 2 
Improvements" and ''Phase 3 Improvements'', respectively. 

The Phase 1 construction will begin on the Phase 1 
Commencement Date and continue through the Substantial 
Completion of the Phase 1Improvements(the·"Phase1 
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Base Rent (Section 2.2):· 

Rent Adjustment Dates 
(Section 2.2): 

Participation Rent 
(Section 2.3: 

Parking Revenue 
.(Section 2.4): 
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Construction Period"). ·. 

The .Phase 2 constru~tion will begi..n. on the Phase 2 
Cominencement Date and continue through the Substantial 

... Completion of the Phase 2 Improvements (the ·"Phase 2 
Construction Period"). · ., 
The Phase 3 construction will begin on the Phase 3 
CommenGement Date and continue through the Substantial 
Completion of the Phase 3 Improvements (the "Phase 3 
Construction Period"),. · 

Any reference in this Lease to the "Const~ction Period" shall 
include the Phase 1 Construction Period, the Phase 2 
Construction Period, or the PP,ase 3 Construction Period, as 
applicable. The Construction Period shall not include intervals 
between Substantial Completion of,one Phase and the, 
commencement of construction with respect to the subsequent 
Phase provided that during such period all necessary approvals 
of the City and other governmental agencies have been obtained 
to allow for use of the Premises by Tenant (each a 
"Construction Interval"). 

Construction Period Rent: $0 for up to a cumulative maximum 
of twelve (12) months 

fuitial Annual Base Rent: $100,000 

fuitial Base Year monthly payments: $8,333.33 

With potential credits against Base Rent' for utilities as set forth 
in Section 12.l 

Annual Increase in Base Rent: 2.5% increase each Lease Year 
commencing at' the start of Lease Year 2 (subject to proration 
pilrsuant to Section 2.2(b )) and· each anniversary thereafter. 

As set forth in Section 2.3 

With potential credits against Participation Rent for the fuitial 
Improvements as set forth in Section 9.7 and for utilities as set 
forth in Section 12.1 

As set forth in Section 2.4 
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Use (Section 3): 

Initial Improvements 
(Section 9.1): 

Utilities and Services 
(Sectioµ 12.1): 

Security Deposit (Section · 
16): 

Notice Address of City 
(Section 28.1): 

and to: 

and to: 

· Key Contact for City: 

Teiephone No.:. 

Alternate Contact for City: · 

Telephone No.: 

!lrown/llill GrahamlFINALI.eose 6-25-1 

For the purpose of presenting music concerts, theatrical events, 
cultural and entertainment performances, consumer events, trade· 
shows, spectator sports, area and corporate meetings, social 
functions and special events, as more particularly described in 
Section 3. Tenant may also add a restaurant or cafe, subject to 
the parties agreement on the tenns relating to such use including· 
but not limited to any increased rent, as more particularly 
described in Section 3). 

As generally.and described inExhibit B, subject to further 
modification as agreed to by the City Administi:ator. 

Tenant shall pay for all utilities and services in connection with 
Tenant's use and op~ration of the Building. 

. Fifty Thousand Dollars ($50,000) 

City and County of San Francisco 
City Administrator 
City Hall, Rm. 362 . 
1 Dr. Carlton B. Goodlett Dr. 
San Francisco, California 94102-4682 · 
Attn: .City Administrator 
Fax No.: (415) 554-4849 

Real Estate Division 
25 Van Ness. A venue, Suite 400 
San Francisco, California 94102 

· Attn: Director of Property 
Fax No.: (415) 5~2-9216 

· Office of the City Attorney 
City Hall, Rooni 234 · 
1 Dr. Carlton B. Goodlett Place 
San Francisco~ California 94102-4682 
Attn: RE/Finance· 
Deputy City Attorney · 
Fax No.: (415) 554-4755 

Director of Property 

(415) 554~9875 . 

Assista11:t Director of Property 

(415) 554-:-9860 
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Address for Tenant (Section 
28.1): 

Key Contact for Tenant: 

Telephone No.: 

'c/o Another Planet Entertairunent, LLC 
1815 Fourth Street, Suite C 
)3erkeley, California 94710 
Attn: Gregg· W. Perloff, CEO 

Gregg W. Perloff 

(415) 864-0815 

Alternate Contact for Tenant: Steve Welkom 

Tetephone No.: (415) 864-0815 

Section ..I 

1.1 

PREl\flSES; TERM 

Definitions. 

All initially capitalized terms used herein are either defined in Section 34 ['.Definition ·of 
Certain Terms], or have the meanings given to them when first defmed. 

1.2 Premises. 

(a) · Lease of Premises; Description. For the Rent ~d subject to the terms and 
conditions of this Lease; City hereby leases to Tenant; and Tenant hereby leases from City, the 
Premises. All improvements now and hereafter located on the Premises shall be included as. part 
of the Premises. The tangible personal property listed on Exhibit A shall be included as a 
portion of the Premises and available to Tenant in connection with use of the Premises. City . 
reserves and shall have the exclusive right to use Room 202 for general office purposes, subject 
to the reasonable rules and regulations adopted by Tenant. City shall also have the right to 
access the Premises from time to tillJ.e for City's use of Brooks Hall upon not less than one 
. business day's· prior written notice, provided City shall do so in a manner that minimizes 
disruption to Tenant's use of the Premises. The City's right to use Room 202 and access to 
Brooks Hall through the Premises. shall be subject to Tenant's reasonable safety and security 
measures and shall be personal to the City and its Agents and may not be assigned or otherwise 
transferred. 

(b) City Days. 

(i) Notwithstanding anything to the co~trary in this Lease, City shall 
have the right to use the Premises for civic events· and other City purposes up to fifty (50) days 
per Lease Year, for events approved by the City Administrator (or his or her designee) in 
accordance with the procedures described on Exhibit C (tQ.e "City Days"), or such other days or . 
events as may be agreed upon by Tenant (in its sole discretion) and City; provided, however, 
City shall not (i) use or occupy the Premises for more than four (4) weekend days or nights (i.e., 
Friday or Saturday) per Lease Year unless approved by Tenant, in its sole discretion or (ii) sell 
tickets or charge admission to any event, family show or other entertainment event held at the 
Premises wiless approved by Tenant in its sole discretion and.the proceeds from the sale. of any 
such tickets or admission charges shall be employed solely to offset costs of the event except that 
City or a nonprofit or government organization, subject to Tenant's prior written approval in. 
Tenant's sole discretion, may sell tickets or charge admissions to certain fundraisers or events 

5 
Brown/Jlill Onluun/Fil'rAL Lease 6-25-1 



benefiting such organizations. Notwithstanding the immediately preceding senten9e, with 
respect to fund raising events for the SF. Symphony, the SF Opera; the SF Ballet, and the SF 
·Mu8eums, the consent of Tenant with respect to the sale of tickets by the City shall not be 
unreasonably withheld, conditioned or delayed. City Days shall ·in.elude any days needed for 
setting up or tearing down in addition to the day of each f?Vent, as requested by City and booked 
on the Master Calendar as dt<Scribed in subparagraph (ii) below. All tickets for all such events 
shall be sold solely through the box office located at the Preillises or through the ticket ser'iice 
employed with respecf to the Premises. With respect to partial Lease Years, the maximuni 
number of City Days and the limit on the number of weekend days or nights shall be prorated 
ba~ed on tliy portion of the Lease Year for which the Terni is in effect. With regard ~o City's use 
of the Premises on City Days, there shall be no Rent aba,t~ment and City shall not be required to 
pay Tenant for the use of the Premises; however, City shall pay or cause to be paid to Tenant or 
directly to the provider, as applicable, the actual costs or fees without markup to Tenant for all . 
c~sts and expenses· relating to use of the Premises on the City Day, including, .without limitation, 
tlie cost of all ushers, cleaning, security, ticket takers, and catering ~mployees and stagehands, if 
and to the extent used by City or otherwise required under any labor agreement relating to the 
Premise$, all utilities, and all services and property or equipment rentals, if any, requested by 
City, and any additional costs or services requested by City at prices or fees agreed upon by the 
parties in advance. Tenant shall notify City in advance of costs of a type not previously charged 
to City for prior ev~nts and n~t otherwise enumerated herein. Fifty percent ( 50%) of the 
aggregate costs and expenses relating to the use of the Premises on each City Day as reasonably 
·estimated.by City and Tenant shall be paid to Tenant upon execution of the City Day Contract 
(as defined below) and ·the balance shall be paid to Tenant at least five (5) business days prior to 
the occurrence of the event. In the event that the actual ~otal costs for any such event is -greater 
than or less than the estimated amount following the determination by Tenant of the total costs 
and expenses for an event, Tenant shall notify City of the amount of such actual costs and.any 
excess payment madeto Tenant for costs, shall be promptly paid to City or as city direds and 
any underpayment shall be promptly paid .to Tenant. 

(ii) Tenari.t agrees to· maintain a inaster calendar for all events booked 
at the Premises, includillg the estimated size of the event, the area of the l'remises to .be used, and 
whether the event is a Non-Ticketed Event but excluding the identity of the artists or perforniers · 
(the "Master Calendar"), and shall make the Master Calendar a.vailable to City upon request. 
Tenant shall also provide to City access to or a copy of the Master Calendar,'ot an update of 
items added to the Master Calendar, in a format agreed to by the parties, on a monthly basis.· The 
parties agree to meet and confer at appropriate times in order to coordinate Tenant's and City's 
bookip_gs and events. Each party may book events on dates that have not been previOusly 
reserved on the Master Calend~, subject tO the limitations in this Section L2(b). With respect to 
each event to occur on a City Day a contract ("Cify Day Contract") shall be entered into by 
City; or other applicable entity ~r orgari.iiation, and Tenru;i.t in a form reasonably acceptable to all .· 
parties. City or Tenant may request alt~rationsJo the Master Calendar in order to accommodate 
specific bookings, acts ot events, arid the parties agree to cooperate and act in good faith to · 
revise event dates if and to the extent possible without loss or cost to either party; provided, in no 
event shall either party be required to change an event date once it has been confirmed on the 
Master Calendar. Without limiting the foregoing, once City has booked a City Day, Tenant 
agrees to riot bo.ok events on City Days without City's prior written approval, and once Tenant 
has booked an event, the dates booked by Tenant on the Master Calendar shall not be available to 

6 
Brown/BUI Grabam/FJNALLeasc 6-25-1 



City for City Days .. If either party decides that it will not use the Premises on a particular day 
being held for .it in the Master Calendar, it will promptly notify the other party of such fact in 
writing and revise the Master Calendar accordingly, and either party shall thereafter be free to 
book event$ on such day. City shall make good faith efforts to keep Tenant informed of City's 
proposed uses on City Days and any cancellations of events to be held on City Days. City 
·further agrees to use commercially reasonable efforts to move events on City Days to other 
facilities, whether or not' City facilities, if such facilittes are appropriate and available, do not 
result in increased costs to City, and Tenant requests the right to book another event at the 
Premises on such City Day. Tenant, at itS election, shall be entitled to reimburse the City· for any 
increased cost attributable to moving events to alternative facilities. · 

(c) Permitted Title Exceptions. The interests ·granted by City to Tenfil!.t 
hereunder are subject to any and all existing title exceptions of record, together with any 
exceptions that Tenant either knew of or reasonably should have known as a result of its due 
diligence prior to entering into. this Lease. City, however, shall deliver possession of the 
Premises to Tenant free of any tenancies or occupants except as specifically -set forth in 

· Section l.2(a). · 

(d) Land and Subsurface Rights. Nothing in this Lease gives Tenant any right 
. to any of the land under or surrounding the Building; including but not limited to any mineral, 

oil, gas, water, or other rights relative to the land. 

(e) . "AS-IS WITH ALL; FAULTS". TENANT AGREES THAT THE 
PREMISES HAVE BEEN DELIVERED BY CITY AND ACCEPTED BY TENAN'f ~ITS 
"AS IS WITH ALL FAULTS" CONDITION. TENANT.SPECIFICALLY ACKNOWLEDGES 
AND AGREES THAT.NEITHER CITY NOR ANY OF ITS OFFICERS OR AGENTS HAS 
MADE, AND THERE IS HEREBY DISCLAlMED TO THE FULLEST EXTENT, ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE. CONDITION OF THE l'REMISES, THE S"QITABILITY OR FITNESS OF 
THE PREMISES OR APPURTENANCES TO THE P~MISES FOR THE DEVELOPMENT, 
USE OR OPERATION OF THE PREMISES AS CONTEMPLATED BY THIS LEASE, ANY 
COMPLIANCE WITH LAWS OR LAND USE OR ZONING REGULATIONS, ANY . 
MATTER AFFECUNG THE USE, VALUE, OCCUPANCY OR_ ENJOYMENT OF THE 
PROPERTY, OR ANY OTHER MATTER WHATSOEVER PERTAINING TO THE · 
PREMISES. . . 

(f) .Release. As part of its agreement to accept the Premises in its "As Is With 
All Faults" condition set forth above, effective upon the Commencement Date; Tenant,. on behalf 
of itself and its successors and assigns, shall be deemed to waiv_e any right to recover from, and 
forever release', acquit and discharge, City and its Agents of and from any and all .Losses, 
whether direct or indirect, known or unknown, f~reseen or unforeseen, that Tenant may n:ow 

· have or that may arise on account of or in any way l;>e connected with(i) the physical, 
geotechriical or environmental condition of the Premises ·as of the Commencement Date, 
including, without limitation, any Hazardous Materials in, on, under, above or about the 
Premises, and (ii) the Premise8' compliance as of the Commencement Date with any Laws 
applicable to the Premises, including without limitation, Hazardous Materials Laws. In 
connection with the foregoing release, Tenant acknowledges that it is familiar with Section 1542 
of the California Civil Code, which provides as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS 
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN TO HIM ORHER MUST HA VE MATERIALLY 
AFFECTED THE SETTLEMENT WITH THE I>EBTOR. 

Tenant agrees that the release contemplated by this Section includes unknqwn claims for 
Losses pertaining to the subject matter of this release. Aceordingly, Tenant hereby waives the, 
benefits of Civil Code Section 1542, or.under any other statute or common law principle of 
sirriilar effect, in connection with the releases contained in this Section. Notwithstanding 
anything to the contrary in this Lease, the foregoing release shall survive any termination of this 
Lease. Notwithstanding the foregoing, City shall not be released under this Section 1.2(0 with 
respect to its performance of its obligati9ns specifically set forth in the Lease. 

Initial~: 
1.3 Term; Extension Options. 

. (a) Term of Lease. The Term of this. Lease shall c~mmence on the Effective 
. Date (the "Commencement Date"). The Rent Commencement Date shall be the date that is 
91 days after the Commencement Date, subject to rent abatement during the Rent Abatement 
Period as set forth in Section 2.2. The Lease shall expire on the Expiration Date as defined in the 

· Basic Lease Information,·uniess sooner terminated in accordance with the terms of this Lease or 
unless extended by an Extension Option. C.ity shall deliver.the Premises to Tenant on the · 
Commencement Date in their then existing as is condition as provided above, with no obligation . 
of City to make any improvements, repairs or alterations iii connection with such delivery. 

(b) Extension Options'. City grants to Tenant two (2) options to extend the 
Term of this Le~e (the "Extension Options"), each for an additional five (5) years (an 
"Extended Term") upon the following terms and conditions. Tenant may exereise an Extension 
Option at ~y time during the Term but if it determines to do so it must give written ~otice to. 
City thereof (the "Exercise Notice") not less than one hundred eighty (180) days prior to the 
then-applicable Expiration Date. If any i;:vent of Default.by Tenant is outStandillg hereunder 
either at the time ofTenant's delivery of an Exercise Notice or at any time prior to the first day 
of an Extension Terni (or if any event shall have occurred which with the giving of notfoe or. the 
passage of time cir both ~ould constitute such an Event of Default), then City may elect by notice 
to Te:riant to reject Tenant's exercise of the Extension Option, whereupon the Extension Option 
shall be null and void unless Tenant subsequently cures the Event of Default wi1hln the time 
period permitted under this Lease for cure of the breach .at issue. If Tenant fails to exercise an 
Extension·Option or fails to satisfy the conditions precedent to th~ exercise ofthe Exteusion 

· Option as set forth belo~, then there will be no Extended '!eim. Furthermore, if Tenant fails to 
exercise the first Extension Option, then the second Extension Option shall be mill and void. 

( c) Conditions Precedent to Exercise of Option. In addition to the l~ck of any. 
defaults as set forth above, the following.conditions precedentmust be satisfied, unless waived 
by the City Administrator in writing, in order for the exercise of an Extension Option to become 

, effective: . . 
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(i) With respect to the first Extension Option, Tenant shall have 
boo~ed an average of not less than forty ( 40) Qualified Events per Lease Y eai during the period 
beginning Lease Year 10 and contill,uing through ap.d including Lease Year 19; 

(ii) (With respect"to the second Extension Option, Tenant shall have 
booked an average of not less than forty-five ( 45) Qualified Events per Lease Year during the 
period beginning Lease.Year 20 and continuing through and including Lease Year:24;· and 

(iii) · With respeet to both Extension Options, City shall have 
determined, in its· reasonable discretion, that no capital repairs (for which City would be 
responsible under the Lease to pay) costing in excess of Three Million Six Hund,red Thousand 
Dollars ($3,600,000) are required or likely to be required to the Building during the Extended 
Term, or, alternatively, the parties have agreed upon a cost sharing allocation for any such 
repairs (which cost sharing agreement, if any, shall be reflected in an amendmeht to this Lease). 
If the parties are negotiating for such a lease amendment, the Lease shall continue during the . 
period of such negotiations; provided, either party may terminate the negotiations in which case 
this Lease shall expire on the then Expiration Date. -· · 

( d) Determination of Rent For the Extended Term. Upon City's acceptance of 
Tenant's Exercise Notice, the parties agree to meet and confer in goo_d faith for a period of thirty 
(30) days, and such additional time as may be mutually agreed upon by the parties (the 
"Negotiation Period"). to seek agreement on the fair market value Base Rent and Participation 
Rent for the applicable Extension Term and any cost sharing arrangement with respect to capital 
repairs pursuant to Section 1.3 (c)(iii) above, if applicable. Tenant agrees to produce 
nonconfidential information regarding its costs· and revenues relative to the Premises during the 
Initial Term, certified by Tenant as true and correct and not misleading in any materi~l respect, in 
connection with such negotiations. If the parties reach agreement, then the Extension Term shall 
be on all of the terms, covenants and conditions of.this Lease; except that Base Rent and 
Participation Rent shall be adjusted as set forth 1n the parties' agreement. The parties 
acknowledge that any utility cost sharing, as set forth in Section 12. l below shall be taken into 
account in determining fair market value, arid the cost-sharing amount may be adjusted or · 
eliminated as part of the Base Rent and Participation Rent ·adjustment If the parties are ooable 
to reach agreement on the Base Rent and Participation Rent di.iring the Negotiation Period (but 
do reach agreement on cost sharing, if any, regarding capital repairs pursuant to Section 1.3 
(c)(ill) above, if applicable), then the Base Rent and Participation Rent shall be the prevailing 
market rate (the "Market Rate") for comparable venues in the San Francisco ~ay Area,. taking 
into consideration industry standards in Califorllia, determined by arbitration as follows: . 

(A) City and Temuit shall each appoint one appraiser; upon selecting 
its appraiser, each party shall promptly notify the other party in writing of the name of the 
appraiser selected. Each such appraiser shall be competent? licensed, qualified by training and 
experience in the City and County of San Francisco, and shall be a member in good standing of 
the Appraisal Institute and designated as a MAI, or, if the Appraisal Institute no long~r exists,. 
shall hold the senior professional designation awarded by the most prominent organization of 

. appraisal professionals then awarding such professional designations; without limiting the · 
foregoing, each appraiser shall.have at least ten (10) years'· experience valuing commercial real 
estate in the City and County of San Francisco. 
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(B) Each apprais.er will make an independent determination of the 
Market Rate. The appraisers may share and have access to objective infomiation in preparing 
their appraisals. but they will independently analyze the information in their determination of the 
Market Rate. Neither of the appraisers shall have access to the appraisal of the other (except for 
the· sharing of objective information contained in·such appraisals) until both of the appraisals are 
submitted in accordance with the provisions of this Section. Neither party shall communiCate 

· with the appraiser appointed by the other party regarding the instructions contained in this 
Section before the appraisers complete their appraisals., If etther appraiser has questions 
regarding the instructi~ns. in this Section or the int~rpretation of the Lease, such appraiser shall 
use his or her own professional judgment and shall make· clear all assumptions upon which his or 
her professional conclusions are based, including any s.upplemental instructions or interpretativ~ 
guidance received from the party appointing such appraiser, There shall not be any arbitration or 
adjudication of the instructions to the appraisers contained in this Section. Each appraiser shall 
complete, sign and submit its written appraisal setting forth the Market Rate to the parties within 
thirty (30) days after the appointment of the last of such appraisers. If the higher appraised 
Market Rate is not m9re than one hundred ten percent (110%) of the lower appraised Market · 
Rate,. then the Market Rate shall be the average of such two Market Rate figures. 

(C) If the higher apprai.Sed Mll!ket Rate is more than one hundred ten 
percent (110%) of the lower appraised Market Rate, then the first two appraisers shall agree upon 
and appoint an independent third appraiser within fifteen (15) days after both of the first two (2) 
appraisals have been submitted to the parties. The third appraiser shall have .the minimum 
qualifications set forth above.· If for iµiyreason the two appraisers do not appoint such third· 
appraiser within such fifteen (15)-day p.eriod, then eitlier party may apply to the American 
Arbitration Association (AAA) in San Francisco, or if AAA does not then exist to any similar 
provider of professional conlm.ercial arbitration services, for appointment for an independent 
third appraiser meeting the foregoing qlialifi,cations. 

(D) Such third appraiser shall consider the appraisals Sl.lbmitted by the 
first two appraisers as well as any other relevant written evidence which the third appraiser may 
request of either or both of the first two appraisers. ·If either of the fir~t two appraisers shall 
submit any such evidence to such third appraiser, it shall do so only at the request of the third 
appraiser and shall deliver a complete and accurate copy to the other party and the appraiser such 
party selected, at fue same time it submit~ the same to the third appraiser. Neither party, and 
neither of the appraisers they .appoint, shall conduct any ex parte communications with the third 
. appraiser regarding the subject matter of the appraisal. Within t:l;i.irty (30) days after his or her · 
appointment, the third appraiser shall select the appraised Market Rate determined by one or the 
other of the first two (2) appraisers that is the closer, in the opinion of the third appraiser, to the 

. actual Market Rate. The.determination of the third appraiser shall be limited solely to the issue 

. of deciding which of the appraisals qf the two ~ppraisers is closest to the actual Market Rate. 
The third appraiser shall hive no right to propose a middle ground or to modify either of the two 
appraisals, or any provision of this Lease. 

'(E) Except as provided in California Code of Civil Procedure Section 
1286.2 (as the same may be amended from time to i:iffie ), the determination of the Market Rate . 
by the accepted appraisal shall be conclusive, final and binding on the parties. Neither of the. 
first two (2)' appraisers nor the third appraiser shall have ariy power to modify any of the 
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provisions of thls Lease and must base their deeision on the definitions, standards, assumptions, 
instructions and other provisions contained in this Lease. Subject to the provisions of this 
Section, the parties will cooperate to provide all appropriate information to the appraisers and the 
third appraiser. ·Tue appraisers (but not the third appraiser) can utilize the services of special · 
experts, including experts to determine such things as property condition, market rates, leasing 
commissions, renovation costs and similar matters. The appraisers and the third appraiser will 
each produce their determination in writing, supported by the reasons for the determillation. . 

(F) Each party shall bear the fees, costs and expenses of the appraiser 
it selects under Section l.3(d)(A) and of any experts and consultants used by that appraiser. The 
fees, costs and expenses of the third appraiser shall be shared equally by City and Tenant. Each 
party waives any ciaims against the appraiser appointed by the other party, and against the third·. 
appraiser; for negligence, malpractice or similar claims in the performance of the appraisals or 
arbitration contemplated by this Section. · 

. . 
(G) If, either by agreement of the; parties or by the arbitration 

procedure provided herein, the Market Rate ts not finally determined by the commencement of 
the Extension Term, then Tenant shall pay the Market Rate determined by City until such time as 
th~ Market Rate is finally determined by agreement of the parties or by the appraisal procedure 

. set forth above, at which time City shall refund any excess amount to Tenant or Tenant shall pay 
any shortage to City, as the case may be. No·such delay in the dete~ination of Market Rate 
shall be deemed to constitute a waiver by either party of the adjustment of Market Rate as 
provided in this Section. 

(e) Tenant Right to RejecfExtension Option. Notwithstanding anything to 
the contrary set forth above, if the Market Rate is determined by arbitration and if Tenant does 
not, in its sole discretion, approve the Market Rate established by such arbitration, Tenant may 
rescind its exercise of the Extension Option by giving City written notice of such election to 
rescind within fifteen (15) days after receipt of the determination. If Tenant re8cinds its exercise 
of the Extension Optioti, then (i) the Lease shall terminate on the later of (A) the date that is 
ninety (90) days following Tenant's rescission notice ?Ud (B) the date the Lease. w.ould have · 
otherwise terminated absent Tenant's exercise of the Extension Option, (ii) Tenant shall pay all 
costs. and expenses of all of the appraisals, and (iii) Tenant shall 'Indemnify City against all 
Claims relating to. any events booked by Tenant for the Premises, if any, from and after the Lease 
expiration. 

· (f) City Early Termination Right. City shall have the right to terminate this 
Lease effective on the last day of Lease Year 10, if Tenant fails to hold at the Premises an 
average of forty ( 40) or more Qualified Events per Lease Year during the period from the start of 
Lease Year 6 to the end of Lease Year 9 (the "Performance Period"). Within thirty (30) days · 
following the end of each Lease Year during the Performance Period, Tenant shall certify to City 
the number of Qualified Events held duririg the preceding Lease Year (or if not previously · 
certified, then for any other prev:ious Lease Year during the Term); Within thirty (30) days 
following the end of the Perforrp.ance Period, Tenant shall certify to City the number of Qualified 
Events held at the Premises during the Performance Period and shall provide to.City, upon 
request, reasonable backup evidence in support of such certification. City shall exercise such 
termination right, if at all, by written notice to T~nant delivered within six!Y (60) days following .. 

11 
Brown/Bill Graham/FINAL Lease 6-25-1 



City's receipt of Tenant's certification of the number of Qualified Events held during the 
Performance Period together wi\h the requested backup information. Upon 3J1Y such 
termination, this Lease shall terminate without cost or liability to City on the last day of Lease 
Year 10, and Tenant shall vacate and surrender the Premises in the condition required under this 

·Lease. 

(g) · Tenant Early Termination Right/Competing Venue. Tenant shall have the 
right to terminate this Lease if City' operates, loans funds to, or otherwise provides material 
economic incentives such as tax rebates or waivers (which incentives are not generally provided 
to all similarly situated operators) to, a Competing Venue or if City, acting in its proprietary 
·capacity as a landlord. leases property owned by City to a private entity for the purpose of 
constructing a Competing Venue (the foregoing shall collectively be referred to· as "City 
Finances") as set forth ill this subsection. For purposes of this Lease, a "Competing Venue" 
shall mean an arena or concert hall seating between 3,000 and 12,000 spectators~ that is builtfor 
the purpose of hold~g music col).certs and similar live events (incl riding arenas built and used 
priniarily for the exhibition of sportS or sporting· events but that are also used for concerts and 
music events). If City Finances a Competin~ Venue., then Tenant shall have the right terminate 
this Lease at any time corrimencing on the date that is six (6) months following the date of the 
first event held at the Competing Venue· and continuing thereafter for a period of two (2) years 
by delivering to City a written notice of termination, provided, (i) Tenant must provide to City 
evidence that its ticket sales, gross revenues or net profits at the Premises have decreased by 
more than teri. percent (10%) dtiring the six (6) month period preceding Tenant'i:i delivery of the 
termination.notice, as compared to the sapie six (6) month period for the.pr.evious calendar year, 
despite Tenant's similar marketing and promotional efforts during the comparison ·periods, and 
(ii) uµless the City Administrator agrees to an.earlier termination date, then the.termi:i:l.ation shall· 
occur no sooner than the date that is six· ( 6) months following Tenant's delivery of the · · 
termination notice. Upon Tenant's valid exercise of this termination right, this Lease shall 
terminate without cost or liability to Tenant or City on the date that is six (6) months followl.ng 
Tenant's delivery of the termination notice, or such earlier or later date as rriay be agreed upon by 
the parties, and Tenant shall vacate and.surrender the Premises in the condition required under 
this Lease. · · · 

(h) Tenant Year 10 Termination Right. ·Tenant shall have the right to 
terminate this Lease effective on the last day of Lease Year 10 if Tenant cannot profitably 
operate its business at ~e Premises despite its good ~aith efforts to do so. Tenant may effectuate 
such termination by providing City with written n~tice of termination at least one.hundred yighty 
(180) days prior to the end of Lease Year 10, together with a certifiei;l statement ·of its operating 
losses at the Preillises during the Lease term. .Upon Tenant's valid exercise of this termination·. 
right, this ~e shall terminate without cost or liability to Tenant or City at the end of Lease 
Year 10, or such earlier or later date as may be agreed upon by the parties, and Tenant shall 
vacate and surrender the Premises in the condition required under this Lease; provided, however,' 
City shall have no responsibility for any events book~d by-Tenant and Tenant shall Indemnify 
City: for and against any and all Claims relating to events booked or alleged to have been booked 
by T~nant or its Agents from and.after the termination, date. 
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Sectlon2 RENT. 

2.1 Tertant' s Covenant to Pay Rent. 

During the Term of this Lease, Tenant shall pay Rent for the Premises to City at the times 
· arid in the manner provided in this Section 2 [Rent]. For purposes of this Lease, Ren~ includes 

all unpaid sums that are payable as Rent, but that are unpaid when earned and/or accrue for 
payment at a later time in accordance with fue provis.i.ons of this Lease. 

2.2 Base Rent. 

(a) Base Rent. There shall be no Base Rent during fue first 90 days after the 
Commencement Date. Starting on fue 9lst day after the Commencement Date (the "Rent 
CommencemenfDate") and for the remainder·of the Te1m, Tenant sh.all pay to City, as Base 

·Rent, the annual sum of One Hundred Thousand Dollars ($100,000)', subject to abatement during 
·the Rent Abatement Period as set forfu below and to adjustment in accordance with the 
·section 2.2Cb) [Adjustinent to Base Rent During the Initial Term] below. For the Construction 
Period, there shall be no Base Rent due or owing by Tenant for so long as Tenant continues to 
work on and complete the Initial Improvements as required by this Lease (the "Rent Abatement 
Period"), provided that in no event shall the Rent Abatement Period exc~ed a cumulative total of 
twelve (12) months. In computing the twelve (12) month period the Construction Intervals; if · 
any, shall be excluded and Tenant shall be obligated to pay Base Rent during any Construction 
Interval. Upon exhaustion of the 12 month Rent Abatement Period, Tenant shall pay Base Rent 
during the remainder of the Construction Period. In the event that fuis Lease is terminated at any 
time due to Tenant's failure to complete the Initial Improvements as required hereunder which 
failure is not due to a default under this Lease by City, then without limiting any of City's· 
remedies hereunder or otlier $TIOUnts payable by Tenant hereunder, Teri.ant shall pay to City 
Base Rent in the amount of Ten 'Thousand Dollars ($10,000.00) per month for each nionth of the 
Rent Abatement Period prior toter.mination for which no Base Rent was paid by.Tenant. Tenant 
shall pay City Base Rent in advance, in equal monthly installments, beginning on the Rent 
Commencement Date and thereafter on or before the first day of each and every calendar month 
during the Term (each, a "Rent Payment Date") except during the Rent Abatement Perfod as 
provided above. If the Rent Commencement Date begins on a day other than the.first day of a 
calendar month, or if the Lease ends on a day other than the last day of a calendar month, then 
Base Rent for such fracti<mal month shall be computed by dividing the annual B.aseRent by 365 
(or 366, if the year in question is a leap year), and multiplying the per-diem rental rate so . 
computed by the number of days in such fractional month. An equivalent proration of Base Rent 
shall be made with respect to each month during which the Rent Abatement Period commences 
and ends: The reduced Rent during the Rent Abatement Period is to assist Tenant in connection 
with construction of the Initial Improvements during this period. Tenant assumes the risk that it 
will not complete the Initial Iµiprovements, or any Phase thereof, during the Rent Abatement 
Period. The Base Rent shall be payable during any Construction Interval and the abatement.of 
the obligation to pay Base Rent shall cease at the end of the Rent Abatement Period, as set forth 
above regardless of when each Phase of the Initial Improvements are actually completed. 

(b) Adjustment to Base Rent During the Initial Term. On each Adjustment 
Date, the Base Rent shall be increased for the ensuing year by two and one-half percent (2V:z % ) 
of the then Base Rent, as previously adjusted; provided, however, the increase occurring on the 
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first day of Lease Year 2 shall be the product of (i) two and one-half percent (2Y2%) and (ii) the 
amount of days contained in Lease Year 1 divided by 365. · · 

2.J Participation ~ent. 

Tenant agrees to pay to City; as Participation Rent: (i) fifty percent (50%) of the Net 
Naming. Rights Revenue in excess of Five Hundred Thousarid .Dol!ars ($500,000) per Lease.Year 
.(Subject to a CPI adjustment on each Adjustment Date); and (ii) Five Dollars ($5) (the "Ticket 
Payment") for each Qualified Ticket sold in .excess of.Three Hundreq. Thirty-Seven Thousand . · 
(337 ,000) Qualified Tickets per Lease Year; provided, on each Adjustment Date, the Ticket 
Payment shall be increased in accordance with CPI; and (iii) $2,500 for each_ corporate event and 
other non-ticketed event (each such corporate or other non-ticketed event, a "Non~ Ticketed 
Event") held in the main halls of the Premises (i.e., the main auditorium or the Polk and Larkin 
Rooms) for which Tenant reeeives revenue, provided that on each Adjustment Date such sum 
shall be increased in accordance with CPI. 'fh.e City's Director of Property and Tenant shall meet 
and confer in good faith following the end of the ninth Lease Year in order determine the 
appropriate amount of Participation Rent for Non-Ticketed Events starting in. the tenth Lease 
Year.and for the remainder of the Initial Term, taking into account the average revenue generated 

. and average expenses incurred in connection with Non-Ticketed Events and the desire ~o 
encourage the profitable continuation of Non:-Ticketed Events. Any agreement betWeen Tenant 
and C.ity's Director of Property to adjust the Participation Rent for Non-Ticketed Events shall be 
memorialized in writing, which shall be incorporated into this Lease and shall not be deemed a 
Lease amendment. If they' do not agree, either party shall have the right to. commence the 
appraisal process described m Section l.3(d) above for the determination of the amount of 
Participation Rent for Non~ Ticketed Events, with such Participation Rent to be set at a dollar 

. amount designed to grant to City ten percent (10%) qf Tenant's profit generated from such 
Non-Ticketed Events, but in no event less than $2,500. Upon the completion of such process, 
the amount of P.artfoipationRent for Non-Ticketed Events shall be as detern)ined by the appraisal 

.process. 

Within ninety (90}days following the end of each Lease Year, Tenant shall _deliverto · 
City a statement, certified as true, correct and complete to the knowledge of the senior officer, 
member or .partner of Tenant who is in the best position to know and has petfor:ined reasonable 
inquiry and diligence into such matters ("Tenant's Certification"), setting forth Tenant's 
calculation of Participation Rent for the preceding Lease Year (the "Participation Rent 
Statement"), together with appropriate backrip documentation, as well as the actual payment of 
Participation Rent as set forth in the Participation Rent Stat~ment. In the ev.ent this Lease 
terminate~ for any :i:eason during a Lease Year, Tenant shall calculate. Participation Rent for the 
portion of the Lease Year that occurred prior to such termination within sixty (60) days · 

. following the termination; provided, the threshold. amount of Qualified Tickets on which 
Participation Rent is based shall.be reduced pro rata (based upon a 365-day Le~se Y eru.-) for the 
percentage o{the Lease Year which has transpired as of the termination date. For example, if the . 
Lease is terininated qne hundred twenty (120) days into the Lease Year, the Percentage Rent 
shall be based on the number of Qualified Tickets sold in that Lease Year in'excess of 
'111,037.50 (or~ 32.9% of 337,000); . 
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2A Parking Revenue . 

. (a) As provided in the City's Charter, the City's Municipal Trarisportation. 
Agency ("MTA'') manages and set~ parking·rates at City-owned garages, including the Civic 
Center Garage. The City's Charter also provides that the Recreation and Park Department 
("RecP~rk;') receives all net revenues from the Civic Center Garage. The parties understand 

· and agree that Tenant's use of the Premises may result in additional revenue to· City from . 
increased use of the Civic Center Garage, and City has agreed to allow Tenant to receive a 
portfon of any such revenue during the Term (excluding the Extended Terms, if any) a8 set forth . 
in this Section 2.4. · 

(b) City, acting through the MTA or its successor, shall set parking rates for 
the Civic Center Garage, incl riding a ;flat rate for parking in the Civic Center Garage,. effective 

. during evening and weekend hours specified by the MTA (the "Event Rate"). Tenant may 
request increases to the Event Rate ~or specific dates, and City staff agrees to cooperate in good 
faith with Tenant on proces.sing any such requested increase; provided, however, nothing herein 
shall limit the MTA's sole discretion in determining the Event Rate at the Civic Center Garage. 
The Event Rate shall include applicable parking taxes charged by the City. Tqe standard Event 

. Rate as of the Effective Date is Twelve Dollars ($12), ·but the MT A may set different rates based 
on the day 0f the week, the number of events being held near the Civic Center Garage, and 
probable garage demand, all in keeping with the MTA's standard practic;:e. The MTA shall 
inform Tenant of any change in the Event Rate for a particular date as soon as reasonably 
practical, but in no event later than ninety (90) days before an event date. The MTA shall have 
the right to increase or decrease the Event Rate at any time; provided, however, the Event Rate 
for purposes of the revenue sharing provisions of this Section 2.4 with respect to Parking 
Vouc~ers and VIP Passes (as defined below) shall be the Event Rate as set by the MTA as of the 
date that is ninety (90) days before an Event Date, and the Event Rate for purposes of the 
revenue sharing provisions of this Section 2.4 with respect to parking validation .shall be the 
actual Event Rate on the date of the event. · 

(c) During the Term(but excluding the Extended Terms, if any), Tenant shall 
have the· right to sell parking vouchers for parking in the Civic Center Garage (the "Parking 
Vouchers") and VIP Passes.(the "VIP Passes") to patr~:ms attending evening events at the. 
Premises at a price determined by .Tenant, provided that Tenant shall not charge more than the 
Event Rate for Parking Vouchers or. VIP Passess that are sold individually and not as part of a 

·package. The Parking Vouchers shall be for general parking in the Civic Center Garage on the 
specified night, whereas the VJP Passes shall be for parking in a reserved section of the Civic · 
Center Garage on the specified night, as determined by City, but close to the entrance fo the 
Premises. Tenant shall also have the right to validate parking tickets for concert ticket holders 
attending a concert at the Premises during the concert event Te~ant shall have the .ability to 
purchase, at Tenant's sole cost, one or more electronic parking validation machmes. for use · . 
within the Preniises. Tenant can validate parlcing tick~ts for free or for a nominal charge, and 
·city shall accept the validated tickets for a discount to the Event Rate charged at the Civic 
Center Garage as agreed to by Tenant and MTA on the specified evening; provided the discount, 
if any, .will be deducted in full froni the Tenant's share. of parking revenues hereunder pursuant to 
Section 2.4(f) below. · · 

( d) Tenant shall collect all applicable parking taxes on each Parking Voucher 
or VIP P~ss sold by Tenant at the time that i.t sells the Parking Voucher or VIP Pass, and the · 
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garage operator shall collect all applicable parking taxes on each validated parking ticket (which 
shaU be based on the Event Rate, not the ·discounted rate) at the time it collects the validated 
parking ticket: The parking taxes shall be paid by the entity collecting the tax (i.e., either Tenant 
or the Plll'kirig operator). The Parking Voucher or VIP Pass shall be in a form approved by the 
MTA and t:p.e third-party garage operator (if any) in advance, shall include the event and the·date, 
and ·shall be collected by the garage operator upon the patron's entry into or departure from the 
Civic Center Garage together with the ticket forffi issued to the garage user on entry: The 
parking validation shall be performed in accordance with a p~ocess approv~d by the MTA and 
the.third.party garage operator (if any). The garage operator shall collect a1i validated parking 
tickets upon a patron's departure from the Civic· Center Garage, together with cash in the amount 
of the Event Rate minus the agreed-upon discount for the validation. City shall provide to · 
Tenant, upon request and at Tenant's sole co·st, an opportunity to review an automated parking 
report that shows the number. of the Parking Vouchers, VIP Passes and validated parking tickets 
collected by the City's garage operator for the preceding calendatmonth. If a concert attendee · 
does not depart from the Civic Center garage that night but leaves his or her vehicle over orie or 
more nights, the Parking Voucher, VIP Pass or parking validation will be invalidated and the 
event attendee will be required to pay the then-existing rates upon departufe consistent with other 
users of the C1vic Center Gar~ge. · · ' 

(e) Tenant shall, as soon as possible following the scjJ.eduling of an evenirig 
· event, notify the.person(s) designated by the MTA (the ~·Parking Official"), of Tenant's estimate 
.of.the number of Parking Vouchers arid VJP Passes that it expects _to sell for each event date, as 

· well as the estimated number of concei;t attendees and parkers. Depending on the existence and 
number of other :!mown events m the Civic Center area on a date, City shall have the right to 
limit the number of Parking Vouchers and VIP Passe,s to be soid by Tenant on that date by 
providing Tenant with written notice of City's exercise of such right; provided (i) in no event 
shall Tenant be limited to less than two hundred (290) Parking Vouchers and VIP Passes, 
collectively, per event, and (ii) OJ,1. the date of City's exercise·of such right,.City's limit cannot be 
lower than the Parking Vouchers and VIP Passes sold by Tenant as of such date. At least · 
forty-eight ( 48) hours before each event date in which Tenant has sold P;rrking Vouchers and 
VIP Passes, Tenant shall notify·the Parking Official of the actual number of Parking Vouchers 
and VIP Passes sold by Tenant, and the Parking Official shall reserve that number of general ·and 

· VIP parking spaces in the Civic Center Garage (collectively, the "Reserved Parking Spaces") in 
order to accoinmodate each patron with a Parking Voucher and YIP .Pass on the specified date. 

(t) If City is required to provide additional. staff, work additional hours, or .· 
purchase additional equipment in order to accommodate the Parking Voucher, VIP Pass or 
parking valic4ttion process as described in this Section, or if the City agrees to keep the Civic· 
Center Garage open for later hours to accommodate a specific event, the cost of such additional 
.staff, equipment and/or additional hotirs, including additional accounting costs (the "Additional 
Parking Cost") shall be paid by Tenant; provided, City shall have first notified Tenant of any 
such Additional Parking Cost before incurring such cost. · 

(g) On or before the 10th day of each. calendar month (or such alternative 
schedule as may be agreed to by City and Tenant), City shall notify 'f:enant of the amount due . 
and owing by Tenant for parking for the previous month (the "Parking Statement"}. The 
Parking Statement shall be the sum total of:° (i) fifty percent (50%) of the Parking Sum (as 
defined befow) for the Reserved Parking Spaces or, if higher for a specified event, the actual 
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number of Parking Vouchers and VIP Passes collected by the garage operator for that event;· and 
(ii) the Additional Parking Cos.t; if any; minus (iii) fifty percent (50%) of the Parking Sum for the 
validated parking tickets; mums the full amount of the discount provided to the validated ticket 
holders. The "Parki.Iig Sum" shall be the Event Rate minus the applicable parking tax. The 
Parking Statement shall also state the amount due and owing by Tenant for parking taxes 
collected by Tenant. Such ta:ies shall be paid ,directly by Tenant to· the garage operator, or such 
altemativ~ as directed by the Director of Property, at the same time as monthly Rent payinents 
are made hereunder, and Tenant shall provide a copy of the parking tax payment with each Rent 
paym~nt. Following receipt of the Parking Statement, Tenant shall pay the amount due and 
shown on the Parking Statement to the City (or, with re~pect to the parking taxes, to the garage 
operator) each month as Additional Rent on or before the first day of the next calendar month; 

. provided, however, (A) the payment shall be made by separate check payable to the City and 
County of San Francisco, and (B) to the extent the Parking Statement shows that the Tenant is 
owed money, then Tenant shall receive a credit against Base Rent for the following month and 
each month thereafter until the credit is exhausted. City may direct that the separate parking 
payment check be delivered either with the Base Rent or instead directly to the Civic Center 
Garage operator at the address provided by the City, with a copy of the Parking Statement and 
Tenant's parking payment check also sent to the Director of Property. Notwithstanding anything 
herein to the contrary, in no event shall Tenant receive any rent credit pursuant to Sections 9.7, 

. 8.1, 11.2 or 12.1 against the amounts drie and owing by Te~ant under this Section 2.4. 

(h) The parties agree to meet and confer, and to cooperate and act in good 
faith to implement ·the parking program as described in this Section 2;4 and that otherwise 
functions harmoniously with events at the Premises (e.g., establishing a "pay ol}. entry" system 
for Event Nights). If necessary as part of such implementation, City, acting through the City 

. Administrator and the Director of Transportation, and Tenant, may agree upon additional rules 
and procedures to ensure that both City and Tenant receiye the benefit.of the added parking 
revenue as described in this Section 2.41 and City shall take appropriate action as permitted under 
its existing contract with any third party garage operator with respect to such implementation. 
Without limiting the foregoing, if City implements a ticketless parking system or other technical 
or operational changes at the Civic Center Garage, the parties will make any necessary 
adjustments to the process or.system described in this Section to ensure that both City and 
Tenant receive the benefit of the revenue sharing described in this Section. Any such 
implementing rules or procedures shall be in writing and signed by the parties, and shall not 
require the prior approval of the City's Board of Supervisors unless the City Attorney determines 
that such rules and regulations effect a material amendment to this Section 2.4. 

2.5 Books and Records. 

Tenant shall keep its Books and Records in an accurate manner according to generally 
accepted accounting prmciples consistently applied .. "Books and Records" means all of 
Tenant's books, records, receipts, invoices, and accounting reports or statements relating to 
Naming Rights Revenue and the sale of tickets to each event at the Premises, and any other 
information or records relevant to the determination of Tenant's payment of Participation Rent. 
Tenant shall maintain a separate set of accounts~ including bank <tCCOunts, to allow a proper 
determination of Patticipati9n Rent due from Tenant each.Lease Year during the Term, and 
maintain such Books and Records throughout the entirety of the Term. If Tenant operates all or 
any portion of the Premises through a permitte~ Subtenant ·or Agent, Tenant shall cause such 
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Subtenant or Agent to adhere to the foregoing requirements regarding books, records, accountirig 
principles and the like. · · 

2.6 Audit. 

Tenant agrees to make i~ Books. and Records available to City, or to any City auditor, or 
to any ~uditor or representative designated by City or City (hereinafter collectively referred to as 
"City Representative"), upon no less than thirty (30) days prior written notice to Tenant, for the. 
purpose of examining said Books and RecordS to determine the accuracy of Tenanf s reporting of 

· Participation Rent. Tenant shall cooperate .with the City Representative during the course of any· 
audit. Such audit shall not occur more than once during any Lease Year and may be conducted,· 
at City's cost, by the City Controller or his or her designee or by an independent accounting firm 
selected by City; provided, any such firm may not be eompensated on a contingency basis. 
During any such audit, the City, the City Representative and the auditor shall not disrupt 
Tenant's ()perations in the Premises. In performing any such am;lit, neither the City, the Citi 
Representative nor the auditor shall talk to.employees working at the Premises without Tenant's 
prior' written consent (which consent shall not be unreasonably withheld). The Books and 

. Records for the-prior seven.(7) Lease Years shall be kept and maintained and/or made available 
in San Francisco to City's Representative for the purpose of auditi.Iig or re-auditing these .. 
accounts .at all times during the Term. If Tenant operates the Premises through one or more 
permitted Subtenants or Agents, Tenant shall require each such Subtenant or Agent to provide 
City with the foregoing audit right with respect to its Books and Records. Upon completion of 
the audit, City shall deliver a copy of the audit report to Tenant. Within thirty (30) days of 
Tenant's receipt of City's auditor's report,. Tenant shall notify City as to whether Tenant agrees 
or disagrees with the conclusions reached in City's auditor's report. After Tenant's notice, City 
and Tenant shall endeavor to resolve any disagreements regarding city's auditor's report .. If City 
and Tenant are tinable to resolve such disagreement regarding City's auditor's reporlwithin thirty 
(30) days of the completion of such audit; the parties will attempt to agree within ·the following 
thirty (30) days upon an independent nationally recognized accounting firm to review and 
mediate the matter. Each party shall pay its own costs and fees in connection with any 
mediation, and shall equally share the cost of tl_ie selected mediator. If the parties are not able to 
settle the matter through mediation within sixty (60) days, then. either party inay pursu,e all · 
available remedies at faw or in equity in accordance with the tei:ms of this Lease. 

If the audit, following the dispute and mediation process set forth above, reveals that 
Tenant has understated its Participation Rent for said audit period, Tenant shall pay City, · 

. promptly upon demand, the difference between the amount Tep.ant has paid and the amount it 
should have paid to City, plus interest to the extent such payment is late pursuant to Section 2.9 
[Interest on Delinquent .Rent] below. If an audit reveals that Tenant has overstated itS' · 
Participation Rent for said audit period, Tena:µt shall be entitled to a rent credit for either Base 
Rent or Participatton Reht next owed equal to the difference between the amount Tenant.has paid 
and the amount it should have paid to City. i:f Tenant understates its Participation Rent for any 
audit period by Twenty-Five Thousand Dollars ($25,000) or more, Tenant shall pay the cost of i 
the audit: If Tenarit materially and intentionally understates its Participation.Rent for any audit · 
period, or if Tenant materially tmderstates its Participation Rent on three occasions during any 
ten (10)-year period, then, such understatement (or such third understatement during any ten 
(10)-year period) shall be an Event of Default'without notice or cure rights and entit.le City to all 
remedies under. this Lease. For purpos~ of this Sectio~; any tmderstatement equal to or greater 
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than ten percent (10%) shall he deemed material unless such amount is less tha;n Twenty-Five 
Thousand Dollars ($25,000). · · 

2.7 Manner of Payment of Rent. 

Tenant shall pay all Rent to City in lawful money of the United States of America at.the 
address for notices to City specified in this Lease, or to such other person or at such other place 
as City may from time to time designate by notice to Tenant. Base Rent and Participation Rent 
shall be payable at the times specified in Section 2.2 [Base Rent] and Section 2.3 [Participation 
Rent], respectively, without prior notice or demand. Rent shall be due and payable at the times 
othenvise provided in this Lease, provided that if no date for payment is otherWise specified, .or 
if payment is stated to be due "upon demand," "promptly following notice," "upon receipt of 
invoice," or the like, then such Reµt shall be due twenty (20) days following the giving by City 
of such written demand, notice,. invoice or the like to Tenant specifying that such sum is­
presently due and payable. 

2.8 Limitations on Abatement or Setoff .. 

Tenant shall pay all Rent, including any and all Participation Rent and Additional Rent;· at 
the times and in the manner in this Lease provided without any abatement, setoff, deduction, or 
counterclaim whatsoever (except as specifically set forth in this Lease). · 

2.9 Interest on Delinquent Rent .. 

If any installment of Base Rent or Participation Rent is not paid within five (5) days 
following the date it is due, or if any Additional Rent is IlQt paid within twenty (2\)) days 
following written demand for payment of such Additional Rent, .such unpaid amount shall bear 
interest from the date due until paid at the Default Rate. If a delinquent payment and applicable 
late charge and. interest thereon at the Default Rate is paid by Tenant to City within the 
applicable cure period,. such payment shall constitute a cure of any Event .of Default by Tenant 
for such delinquent payment. 

2.10 Late Charges. 

Tenant acknowledges and agrees that late payment by Tenant to· City of Rent, or the late 
delivery of a Participation Rent statement; will cause City increased costs not contemplated by 
this Lease. The exact amount of such costs is extremely difficult to ascertain. Such costs 
include, but are not limited to, processing and. accounting charges: Accordingiy, without limiting 

· any of City's rights or remedies hereunder, any Rent, if not paid within five (5) days following 
the due date, then.Tenant shall immediately pay to City a late charge equal to five percent (5%) 
of such delinquent rent amount (the "Late Charge"). Such Late Charge shall accrue interest at 
the rate of ten percent (10%) per annum, compounded monthly, from the due date to .the date of 
payment. Except as provided above, such late charge may be assessed without notice and cure 
periods and regardless of whether such late payment results in an Event' of Default. The parties 

. agree that such late charge represents a fair and reasonable estimate of the cost which City will 
incur by reason of a late payment by Tenant. Amounts due under this Section 2.10 [Late 
Charges] are in addition to, not in lieu of, amounts due under Section 2.9 [Interest on Delinquent 
Rent]. Payment of interest shall not excuse or cure any default by Tenant. 
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2.11 Additional Rent: 

Except as.otherwise provided in this Lease,.all costs, fees, interest, charges, expenses, 
. reiinbursements and obligations of every kind and.nature relating to the Premises that may arise 
or become due during the Term of, or in con,nection with, this Lease, whether foreseen or 
unforeseen, which ~e payable by Tenant to City pursuant to this Lease, shallbe deemed 
Additional Rent City shall have the same rights, powers and remedies, whether provided by law 
or in this Lease, in the case of non-payment of Additional Rent as in the case of non-payment of 
Base Rent ·and Participatio~ .Rent. 

· 2.12 Net Lease . 

. It is the purpose of this Lease and intent of City and Tenant that, ex.cept as expressly 
.· stated to the ~ontrary in thiS Lease, all Rent shall be absolutely net to .City, so that this Lease 

shall yield to City the full amount of the Rent at all tlmes during the Term, without deduction, 
abatement or offset. Except as otherwise expressly set forth in this Lease, under no 
circumstances, whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties shall City be expected en'. required to incur any expense or make any 
payment of any kind with respect to this Lease or Tenant's use or ·occupancy of the Premises, 
iTI.cluding any improvements. · · 

Section 3 USES 

. 3.1 Permitted Uses. 

(a) Tenant shall use the Premises for the purpose of presentfu.g music . 
concerts, theatrical events, cultural and entertainment performances, cop.sumer events: trade 
shqws, spectator sports, area and corporate meetings, sodal functions and special even1N (the 
"Primary Use"). In connection with such Primary Use, Tenant may perform all acts reasonable 
and necessary in connection with. the use, operation, development and maintenance. of the 
Premises for the Primary Use, including: (i) the developmerit and ·construction of the Initial 
Improvements, (ii) the preparation and sale of food and beverages for onsite, indoor 
consumption, of the type and qualify offered for sale by Tenant and its members at comparable 
facilities, and (iii) the sale of merchandise related to the Primary Use of the type and quality 
offered for sale by Tenant and its members at comparable facilities. The foregoing permitted 
uses are collectively defin<;!d in this Lease as the "Permitted Uses." Tenant shall obtain all · 
permits as may be· required under applicable Law in accordance Tenant's use of the Premises. 
Tenant's use and operations on the Premises shall be first..:class consistent with Tenant's and its 
members' operations in 0th.et facilities throughout the nation (taking into account material 
differences in the venues in ~o far as they may impact Tenant's ability to meet this operational. 
standard). · · 

(b) Tenant shall have the right to add a restaurant or cafe to the Premises 
subject to: (i) Landlord's .approval of th.e specific size and location, the tenant improvements, the 
hours of operation, and any additional rules and regulations deemed necessary or appropriate by 
Landlord, eacli in Landlord's sole di~cretion following environillental review; (ii) Tenant's 
receipt of all necessary permits and approvals for such use .• including but not limited to any 
permits or approvals from the City's Planning Department and Building Inspection Division; and 

. (iii) Landlord and Tenant's prior agreement as to any rent increase resulting from such use, as 
determined by Landlord and Tenant each in their sole discretion. All approvals and consents of 
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Landlord under this subsection shall be made by the City's Director of Propert)r, in his or her sole 
discretion. If the above conditions for the addition of a restaurant or cafe are satisfied, the parties 
shall memorialize the agreement between the parties as an addendum to this Lease, which shall 
be attached to and iricorporated herein as a part of this ~se and shall not require the prior . 
app~oval of the City's Board ·of Supervisors. 

3 .2 Advertising and Signs. 

Subject to City's prohibition on tobacco advertising and sucl:l future prohibitions as may 
be enacted by City and applied to all City-owned property during the Term (provided, such 
future prohibitions do not materially impact the Primary Use or Tenant's rights hereun:der), 
Tenant shall have the right to install signs and advertis.ing inside the Premises. Tenant and City 

, shall each have the nght to use _the marquee on the front of the Building in connection with any 
events located at the Building and Tenant's staff shall, at no general overhead cost to City but 
subject to. City's reimbursement of all out-of-pocket costs and expenses paid by Tenant to third 
parties; change the signage on the marquee as· reasonably requested by City to advertise events 
on City Days after the last event held by Tenant before the applicable City Day. The Building js 
included on the National Register of Historic Places as part of San Francisco's· Civic Center 
Historic District, and accordingly, Tenant may not place any advertisements or signs, including 
but not limited to awnings, canopies and banners, on the exterior of the Building, or any signs or 
advertising on the interior of the Building Which are visible from the outside, without the City's 
Administrator's prior Written consent, which consent (i) can be given or withheld in his or her . 
sole discretion with respect to exterior signage and (ii) will not be unreasonably withheld with 
respect to interior signage. 

3.3 Limitations on Uses by Tenant. 

Tenant shall not use, occupy or permit the use or occupancy of any of the Premises in any 
. unlawful manner or for any illegal purpose, or permit any :waste on or about the Premises . 
. Tenant shall not do anything, or permit anyt:hil!g to be done, in or about the Premises which 
would be prohibited by a standard form fire insurance policy or subject City to potential · 
premises liability," and Tenant shall take commercially reasonable precautions to eliminate any 
nuisances or hazards relating to its activities on or about the Premises. Tenant shall not conduct 
any bl.isiness, place any sales display, or advertise in any manner in areas outside the Premises, 
except as set forth in Section_3.2 .[Advertising and Signs] or as approved by City in its regrilatory 
capacity in accordance with City's standard permitting process for the use of streets and 
sidewalks. Without limiting the foregoing, Tenant shall not conduct or permit on 9r about·the 
Premises any of the following activities ("Prohibited Activities"): . (i) any activity that creates a 
public nuisance; (ii) any activity that is not within the Permitted Uses or otherwise approved by 
the City's Director of Property in writing; (iii) any activity or object that will overload or cause. 
damage to the Pren:llses or include more persons ·that is permitted by the City's Fire Marshali; 
(iv) use of the Premises for sleeping or personal living quarters; or (v) any use by a group or 
organization that violates the nondiscrimination provi.Sions set forth in this Lease. Upon request 
by either party, City and Tenant agree to meet and confer from time to time for purposes of 
developing and maintaining effective noise, security and crowd control programs and to address 
any other operational matters relating to the Premises. 
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3.4 ·Building Rules and Regulations. 

Tenant shall ~tabl'ish and maintain reasonable rules and regulations for the Building 
consistent with"industry standards. Furthermore, City may make reasonable additions or 
modifications to the rules and regulations, which shall be bmding upon Tenant's users or 
licensees, provided that 'such additions or modifications shall not reduce City's obligations 
hereunder nor materially adversely interfere with Tenant's business in the Premises, and such 
additions or modifications are not in conflfot with thy provisions of this Lease and do not . . . 
materially increase the burdens or obligations upon Tenant 

3.5 Sec~ity Matters. 

· Tenant at all times shall be responsible for on-site security in and about. the Premises. · 
Unless requested py Tenant or in response to an emergency or call for assistance, City police will 
not be responsible for day to day security in or around the Premises. Any response by City 
police to calls for assistance shall be at no charge so long as no charge is imposed for such · 
assistance in similar situations and Tenant has otherwise complied with the provisions of tl;tls 
Section. Performances -in the past have demonstrated that certain tours and events inay present 
life and safety challenges. Tenant shall have an affirmative obligation to use and operate the 
Premises in a safe ahd secure manner for all patrons and staff. If a proposed or scheduled event . 
has presented life/safety problems iti previous concert seasons or in other tour locations and if 
the upcoming event is substantially similar.to a prior event that experienced such problems, then 
Tenant shall consult with City and City's Police Department to determine. appropriate security 
staff for the event In the event that additional.police or other security services are required. 
Tenant airees to hire additional security staff and/or enter. into an agreement with City's Police 
Department, and to pay for such additional services, in accordance. with the provisions of 
San Francisco Administrative Code Chapt~r lOB. 

3.6 Firearms and Ammunition Prohibition. 

Subject to certain limited exceptions, San Francisco Police Code Section '617 prohibits 
the possession or sale of a loaded or unlo<).ded firearm or the ammunition for a firearm, op. 
City-owned property, including the Premises. Tenant agrees to comply with Police Code 
Section 617 and to inform its empl_oyees and agents on the Premises of this prohibition. 

3.7 Name of Building and Theater/Arena. 

Notwithstanding anythitig to the contrary·set forth in this Lease, the Building in which 
the Premises are. located shall be referred to as the "Bill Graham Civic AuditoriuID", and . 
Tenant-shall not have any right to rename the Building or sell or change the name of the Building 

· in any way; provided notb.illg m the foregoing shall limit the City's right to change the name of 
the Building. During the Term, Tenant shall have the right to use such name with respect to 
Tenant's activities under this Lease. In the event of any trademark or copyright infringement, 
.misappropriation or similar claim is asserted against Tenant or City by any third party other than 

· Tenant, its members or affiliates, as a result of the name of the Building, then City shall either . 
. defend or ·settle such claim at City's cost or rename the ·Building. Tenant shall have the right to 

sell, and shall in, fact sell, sponsorships and/or naming rights to the theater or arena located . 
within the Premises; provided any such ·sale shall (i) be designed to maximize Participation Rent, 
(ii) not extend beyond the term of this Lease and shall terminate automatically upon ·any 
tennination of this Lease, and (iii) not be to a person or e:q.tity controlled by, controlling or und~r · 
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common control with Tenant or its members unless Tenant obtains· the prior written consent of 
the City Adllli.J?.istrator. City agrees that the name or names used by Tenant, its affiliates or 
sponsors, from time to time, to identify the theater or arena located within the Premises~ and all 
other.service marks, trademarks, names, titles, description8, slogans, emblems or logos used, 
from time to time, in connection with the theater or arena shall at all times be the property of 
Tenant or its affiliates or sponsors, and City shall not use the same in any manner except as 
approved by Tenant in writing, which approval may be withheld in ·Tenant's sole but good. faith 
discretion. 

Section4 TAXES. AND ASSESSMENTS 

4.1 Payment of Possessory Interest Taxes and Other Impositions. 

(a) Payment of Possessory Interest Taxes. Subject to Tenant's rights under 
Section 5.1 [Right of Tenant to Contest Impositions and Liens and Laws], Tenant shall pay or 
cause to be paid, prior to delinquency, all possessory interest and property taxes legally assessed, 
levied·or imposeq by applicable Laws on the Premises or any of the improvements or personal 
property located.on the Premises or.arising out of Tena.tit's leasehoLd estate created by this ·Lease, 
to the full extent of installments or amounts payable or arising during the Term. All such taxes 
shall be paid directly to City's Tax Collector or other charging authority prior to delinquency, 
provided that if applicable Law permits Tenant to pay such taxes in installments, Tenant may 
elect to do so in which event only those installments that are due and payable prior to the 
expiration or earlier terniination of the Lease shall be payable by Tenant. In addition, Tenant 
shall pay any fine, penalty, interest or cost as may be charged or assessed for nonpayment ot 
delinquentpayment of such taxes. Tenant specifically recognizes and agrees that this Lease 
creates a possessory interest which is subject to taxation, and that this Lease requires Tenant to 
pay any and all possessory interest taxes lev~ed upon Tenant's ~terest pursuant to an assessment 
lawfully made by City's Assessor; provided, that Tenant shall have the right to contest the 
validity, applicability or amount of any such taxes in accordance with Section 5 [Contests]. 
San Francisco Administrative Code Sections 23.38 and 23.39 require that the City and County of 
San Francisco report certain information relating to this Lease, and any renewals thereof, to· the 
County Asse8sor within sixty (60) days after any such transaction~ and that Tenant report .certain 
information relating to any assignment of or sublease under this Lease to the County Assessor 
within sixty (60) days after such assig'nment or sublease transaction. Tenant agrees to comply 
with these requirements. · 

(b) · Other Impositions. Subject to Tenant's rights under Section 5.1 [Right of · 
Tenant to Contest Impositions and Liens and Laws] Tenant shall pay or cause to be paid all 
Impositions to the full extent of installments or amounts payable or .arising during the Term 
(subject to the provisions of Sectio~ 4.l(c) [Prorations]), which may be legally assessed, levied, 
confirmed or imposed on or in respect of or be a lien upon the Premises, a:ny of the 
improvements or personal property now or hereafter located thereon, the leasehold estate created 
hereby, or any subleasehold estate permitted hereund~r, including any taxable possessory interest 
which Tenant, or any subtenant or any other person may have acquired pursuant to this Lease. 
Tenant shall pay all Impositions directly to the taxing authority, prior to delinquency, provided 
that if any applicable Law permits Tenant to pay any such Imposition in installments, Tenant 
may elect to do so in which event only those installments that are due and payable prior to the 
expiration or earlier terminaticm of the Lease shall be payable by Tenant. fu addition, Tenant 
shall pay any fine, penalty, interest or cost as may be assessed for nonpayment or delinquent 
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·payment of any such Imposition. Impositions shall include all such taxes; assessments, fees and 
othe:r charges whether general or special; qrdinary or extraordin~y. foreseen or unforeseen, or 
hereinafter levied or assessed-in lieu of or in substitution of any of theJoregoing of every 
character. The f<;>regoing or subsequent provisions notwithstanding, Tenant shall not be· 
responsible for any Impositions arising from or related to, City's interest as. landlord under this 
Lease. · 

· (c) Prorations. All'hnpositions imposed for the tax years in which the 
Commencement Date occurs or during the tax year in which this Lease terminates shall be 
apportioned and prorated between Tenant and City on a daily basis. 

(d) Proof of Compliance. Within a reasonable tin).e (but in any.event, not 
. more than fifteen (15) days) following City's written request whi<;h City may give at any time 
and give from time to time, Tenant shall deiiver to City copies of official receipts of the 
appropriate taxing authorities; or other proof.reasonably satisfactory to City, evidencing the 
timely payment of slichlnip.ositions. . 

1 

4.2 City's Right to Pay. 

Unless,Tenant is exercising i.ts right to contest under and in accordance with the 
provisions of Section 5 [Right of Tenant to Contest Inlpositions and Liens and Laws]' if Tenant 
fails to-pay and discharge any hnpositions (including without limitation, fines; penalties and 
interest) prior to delinquency and fails to pay same thereafter for more than ten (10) days after · 
written demand from City that Tenant pay same, City, at its sole and absolute option, may (but is 
not obligated to) pay ot discharge the same, and the amount so paid by City (including any · . 
interest an~ penalties thereon paid by City), together with interest _at the'Default Rate computed 
from the date City makes ~uch payment, shall be deemed to be and shail be payable by Tenant as 
Additional Rent, and Tenant shall reimburse such sums to City within thirty (30) days following 
demand. · 

Section5 CONTESTS 

5.1 .Right of Tenant to Contest rmpcisitions and Liens and Laws . 

. Tenant shall have the right to contest the amount, validity or applicability, in whole or in 
part, of any possessory illterest tax, property ta{C, or other Impositiqn or other lien, charge or 
encumbrance, against or attaching to the Premises or any portion of, or interest in, the Premises, 
including any lien, charge or encumbrance arising from work performed or materials provided to 
Tenant or other person to improve the Premis.es or any portion of the Premises, or the application 
-of any Law to Tenant or the Premises, by appropriate proeeedmgs conducted in good faith and 

. with due diligence. Tenan,t shall give notice to City within a reasonable period of time ~f the 
commencement of any such contest and of the final determination of such contest. . Nothing ip. 
this Lease shall require Tenant to. pay any Imposition as fong as it contests the validity, ; 
applicability or amount of such Imposit~on orLaw in good faith, and so long as it does not allow 
the portion of the Premises affected by such Imposition or Law to be forfeited to the entity 
levying such Imposition as a result of its nonpayment.' If any Law requires, as a condition to 

. · such contest, that the disputed amount be paid under protest, or that a bond or similar security be 
provided, Tenant shall be responsible for complying with such condition as a condition to its 
right to contest. Tenant shall be responsible for the payment of any interest, penaltie.s or other 
·charges which may accrue as a result of any contest, and Tenant shall provide a statutory lien 
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release bond or other security reasonably ·satisfaGtocy to City in connection with any such 
contest. Without limiting Section .17 [Assignmerit and Subletting], Tenant shall Indemnify City 
for any such fines, penalties, costs,· expenses or fees, including Attorneys' Fees and ~osts, 
resulting from Tenant's failure to pay any Imposition or Tenant's contest of an Imposition or 
Law. 

Section o COMPLIANCE WITH LAWS 

6.1 · Compliance with Laws and Other Requirements. 

Tenant shall promptly comply, at no cost to City, with all present or future Laws relating 
to the Premises or the use or occupancy thereof and with any.and all recorded covenants, 
conditions and restrictions affecting the Property or any portion thereof. Tenant acknowledges 
that the Permitted Uses under s·ection 3 .1 [Permitted Uses] do not limit Tenant's responsibility to 
obtain Regulatory Approvals for such uses, including but not limited to, building permits. 
Tenant further understands and agrees that it is Tenant's obligation, at no cost to City, to cause 
the Premises and Tenant's uses thereof to be conducted in compliance with all Disabled Access 
Laws. The parties acknowledge and agree that Tenant's obligation to comply with all Laws 
provided herein is a material part of the bargained for consideration under this Lease. Tenant's · 
obligation under this Section shall include, .without limitation, the responsibility of Tenant to 
make repairs mid alterations to the Premises other than the making of structural repairs or 
alterations to.the Building except to the extent such structural·repairs or alterations are required 
due to Tenant's alteratioilll to or Tena~t' s particular use of the Premises. Tenant waives any · 
rights now or hereafter conferred upon it by any existing or future Law to terminate this Lease, to 
receive anY abatement, diminution, reduction or suspension of payment of Rent, or to compel 
City to make any repairs to comply with any such Laws, o~ account of any such occurrence or 
situation . 

. . 6.2 Regulatory Approvals . 

. (a) . Responsible Party. Tenant understanqs and agrees that Tenant's use of the 
Premises and construction of the Initial Improvements hereunder may require authorizations, 
approvals 9r permits from governmental regulatory agencies with jurisdiction over the Premises . 

. Tenant shall be solely responsible for obtaining.any and all such regulatory approvals. Tenant 
shall bear all costs associated with applyirig for and obtaining any necessary or appropriate 
regulatory approval ari.d shall be solely responsible for satisfying any and all conditions imposed 
by regulatory agencies as part of a regulatory approval. Any fines or penalties levied as a result 
of Tenant's failure to comply with the terms and conditions of a.Ily regulatory approval shall be · 
immediately paid and discharged by Tenant, and City shall have no liability, monetary or 
otherwise, for any such fines or penalties. Without limiting the other indemnification provisipns 
of this Lease, Tenant shall Indemnify City and any Indemnified Party from and against any and 
all such fines and penalties, together with Attorneys' Fees and Costs, for which City may be 
Hable in connection with Tenant's failure to ob~ or comply with any Regulatory Approval or 
in connection with the litigation against or appeal or contest of, any Regulatory Approval or any 
conditions thereof. · 

. (b) City Acting as Owner of Real Property. Tenant understands and agrees 
that City is entering into this Lea:Se in its proprietary capacity, as the holder of fee title to the 
Premises,. and not in its capacity as a regulatory agency of City. Tenant understands that City's 
·entering into this Lease shall not be deemed to imply that Tenant will be able to obtain any 
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r~quired approvals from City departments, boards or commissions which have jurisdiction over 
the Premises, including City itself iµ its regulatory capacity. By entering into this Lease, City is 
in no way modifying Tenarit's obligations to cause the Premises to be used and occupied in 
accordance with all Laws, as· pro~dded herein. 

·Section 7 TENANT'S MANAGEMENT AND OPERATING COVENANTS 

7.1 Covenants. 

·(a) Following completion of the Initial Improvements, Tenant shall use; 
maintain and operate the Premises, or cause the Premises to be used, maintained and operated, in · 
a manner consistent with standards· for the maintenance and operation of a first-class concertilive 
performance ve~ue; consistent with Tenant's and its' members other operations (taking into ' 
account matetj.al differences in the venues in so far as they may ~pact Tenant'.s ability to meet· 
this operational standard). Tenant and its affiliates arid meII_J.bers operate a number of similar 
venues thi:oughout California and package and promote concert tpurs on a regular basis. City has 
entered 4J.to this Lease with. th.e understanding that Tenant will use commercially reasonable 
efforts to bring performances to ·the Premise.s which will promote n;i.aximum·attendance at the 
Premises. Tenant agrees that events booked at th.e Premfyes will be: of a quality comparable to 
other events held at siinilar venues owned or operated by Tenant and/or its members. 

(b) Tenant shall he exclusiv~ly responsible, at no cost to City, for the use, 
management and operation of the Premises. fu connection with managing and operating the 
Premises, Tenant shall provide (or require others to provide) services as necessary and · · 
appropriate to the use·s to which th.e Premises are put, including, but not limited to, (a) repair and 
maintenanGe of the Preinises, (b) utility and telecommunications serV'ices, ( c) cleaning, janitorial, · 
extermination, and trash removal, ( d) security services, and ( e) such other s~rvices as may be 
coµlinercially reasonably necessary or appropriate for the·Permitt~d Uses. fu connection with 
the foregoing, Tenant covenants that it will use commercially reasonable efforts to: (i) maximize 
the use of the Premises for concerts and other live performa:J;lces; (ii) promote aild maiket the use 
of the Premises for appropriate acts and performers, and advertise th.e acts and pe'rformances 
consistent with Tenant's and its' members practices with respect to ,0th.er venues; (iii) provide for 
·the sale of food, beverages (alcoholic and nonalcoholic) and merchandise consistent with 0th.er 
similar venues operated by Tenant and its members and in accordance with-applicable Laws; 
·(iv) provide appropriate crowd control, security, admission, ·and supervision of box office · 
procedures and staffing; (v)"provide and issue tickets for all ticketed events at th.e Premises, and 
maintain appropriate, verifiable evidence of all ticket sales and revenues; (vi) provide 
appropriate management staff, including but not limited to a general manager of operations at the 
Premises,.and notify City of any change in the general manager; (vii) purchase,supplies and 
materials consistent with th.e foregoing; (viii) adequately fund th.e use, maintenance and 
operation of the Premises consistent with otlier venues operated by Tenant and its, members; .· 
(ix) n:iaintain a reasonable annual repair and capital plan and budget, and sufficient reserves to 
fund such pfan in accordance with. the budget, and (x) conserv~ and not waste energy ill its · 
.operations in the Premises. · 

(i) . Tenant further agrees to cooperate and work with City and its 
agents· and managers of City's convention facilities, and permit the use of the Premises for 
convention activities and trade shows, subject to th.e payment of fees, the execution of contract~. 
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and othenyise consistent with Tenant's booking policies, during times in which Tenant has not 
previously booked other events at the Premises. 

(c) For purposes of future negotiations relative to Rent for any extension 
period, Tenant agrees it shall maintain, in accordance with generally acceptable accounting 
principles, books and records relatmg to all expenses arid revenues at the Premises, and shall 
share the non-confidential portions of such books and records, certified as truy and correct in all 
material respects by Tenant, with City . 

. 7.2 Non-Operation of Premises. 

In the event that Tenant has at any time during the Term booked fewer than twenty (20) 
Qualified Events in the aggregate over the previous twelve (12) month period (not including any 
period of tin;ie. the Premises are not capable of being used for the Permitted Uses due to casualty, 
condemnation or other event of Force Majeure or due to construction of the Initial Improvements 
Cir Subsequent Construction and not including any period oftime within eighteen (18) months of 
the Commencement Date), the same shall not constitute an Event of Default under the Lease, but . 
City shall have the right to terminate the Lease upon one hundred eighty (180) days prior written 
notice ("Booking Default Notice") to Tenant; provided, however, if at any time during such one 
hundred eighty (180). day period, Tenant has booked twenty (20) or more events in the aggregate 
during the then previous twelve (12) month period (n~t including any period of time the 
Premises are.not capable of being used for the Permitted Uses due to casualty, condemnation or 
other event. of Force Majeure or due to construction of the Initial Improvements or Subsequent 
Construction), then such termiriation of the Lease by Citj shall become null and void and of.no 
force or effect. Notwithstanding.the immediately preceding sentence to the contrary, in the event 
that the City gives a Booking Default Notice to Tenant at any time durlllg the forty (40) month 
period following the Commencement Date, then the one hundred eighty (180) day cure period 
specified above shall be extended to three hundred sixty-five (365) days. 

7.3 . Patent and Copyrights. 

Tenant shall require in its contracts with persons holding or promoting events at the 
Premises that such persons shall obtain all necessary approvals for or arising from the use of 
patented and/or GQpyrighted mate~ials, equipment, devices, processes, or dramatic rights used on 
or incorporated in the conduct of any events which Tenant books at the Premises. Tenant·shall · 
Indenniify City from and against any and all claims relating to any breach of patent or copyright 
rights or patent or copyright infringements ~r violations of laws as they relate to the Premises. 

Section 8 REPAIR AND MAINTENANCE 

8.1 Covenants to Repair and Maintain the Premises. 

(a) Tenant's Duty to Maintain: Throughout the Term of this Lease, Tenant 
shall maintain and repair, at no expense to City, the Premises (including, without limitation, the 
Initial Improvements, the exterior signage, and all interior portions of the Building, including but 
not limited to the floors, plumbing, electrical wiring, elevators, fixtures and equipment) in good 
repair and working o.rder and in a clean, secure, safe and sanitary condition. Subject to 
Section 8.Hc) [City's Duty to Maintain], Section 12 [Utility and Other Ser.vices] and Section 13 
[Damage or Destruction] of this Lease, Tenant shall promptly make (or cause others to make) all 
necessary or appropriate repairs, renewals and replacements thereof, ordinary or extraordinary, 
.foreseen or unforeseen but exduding reasonable wear and tear. Tenant shall make such repairs · 
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with materials, apparatus and facilities with materiais, apparatus and facilities at least equal in 
quality, appearance and durability to the materials, apparatus. and facilities repaired or replaced. 
Without limiting the foregoing, Tenant shall promptly make ali such repairs and replacements: 
(a) at no cost'to City, (b) by licensed contractors or qualified mechanics, which contractors or 
mechanics shall be approved by City if the p,roposed contract exceeds Five Hundred Thousand 
Dollars ($500,000), ( c) in a manner and using equipment and materials that will Iiot interfere 
with or. impair the Building Systems, and ( d) in accordance with any applieable Laws. Tenant 
hereby waives.~ll lights to make repairs at City's expense under Sections 1941and1942 of the 
California Civil Code or under any similar fa.w, statute or ordinance now or her~after in effect 

· {b} · Potential Rent Credi_t for Tenant Repaii:s. Notwithstanding anything to the 
· contrary set forth above, iii the even~ any Major Repair is require<_i to the Premises during the 
Term, Tenant shall have the right, with the prior written approval of the City Administrator, 
which approval the City Administrator may give or withhold in his or her sole discretion, to a 
rent credit a.gainst future Rent in the amount of the actual out-of-pocket third party.costs incurred 
by Tenant in performing the Major Repair~ Upon the discovery of the need for a Major Repair, 
Tenant shall notify the City Administrator of the same as well as any facts or circumstances 
known by Tenant relative to the Major Repair and the anticipated repair cost. Any rent credit 
granted to Tenant shall be on the terms and conditions set forth in the City Achninistrator's 
written approval, shall not exceed Tenant's actual third party out-of-pocket repair c;c;st (as 
substantiated by Tenant upon completion by satisfactory evidence), and shall be applied'only 
against future Rent under this Lease. Any Major Rvpair work shall be performed by Tenant in· 
aecordance with Section 10 [Subsequent Construction; Enhanced Improvements] .. 

. . 
(c) City's Duty to Maintain: Subject to the·provisions qf Section 13 [Damage 

or Destruction], City shall repair and maintain the exterior and the foundation, load bearing walls 
and. other structural portions of the Building, illcluding without liniitation the roof and the 
exterior walls (but not including any exterior sign.age installed or maintain€:'.d by Tenant); 
provided; however, (i) Tenant shall reimburse City for any damage, excluding normal wear and 
tear, caused by any act or omission of Tenanfor its Agents, ·and (ii) in the event of any. 
maintenance or repair costmg in excess of Tlu;ee Million Dollars ($3,000;000) (subject to a CPI 
adjustment on the date such repair is required) that is not subject to. Section 13 [Damage or 

·Destruction, City shall have the right but not the obligation to repair and mamtain the exterior 
md structure of the Building. If City .elects to not make the repair, then Gity. shall so notify 
Tenant and City or Tenant may either terminate this Lease by providing the other written. notice 
of tepnination_ or elect to make such repair, in which ease Tenant.shall receive a rent credit 
against Base Rent and Participation Rent in the amount of the actual third party costs incurred by 
Tenant in making the repair; provided, however, such work shall be perfonned. following an . 
open and fair competitive bici process approved in writing by the City Administrator ill his or lier 
reasonable discretion. Any and all licenses and agreements entered .into by Tenant for use of the 
Premises must acknowledge Tenant's and City's repair and termination rights as set forth.in this 
Lease, and waive any rights against City in the event of any such repair or termination as 
permitted by this ~ase. Tenant waiv~s any and all claims for damages, injury or inconvenience 
to or interference with Tenant's business, any loss of occupancy or quiet enjoyment of the 
Premises or any other loss, in the event of City exercises its right to repair the Premises or to 
terrllinate this Lease following damage or destruction or as otherwise permitted hereunder. City, 
at City's cost, shall also repair and maintain Room 202 in good condition and shall repair any . 
damage to the·Premises caused by City in connection with City's use of Room 202, City's access 
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through the P~einises to B~ooks Hall, or City's use of the Premises p:ursuant to Section l.2(a), 
reasonable wear and tear excepted. In maldtl.g any such repairs, City shall use corrunercially 
reasonable efforts to minimize disruption to Tenant's use of the Premises. 

(i) Tenant Waivers. Except as expressly set forth above, (i) City shall 
. have no obligation to make repairs or replacements of any kind or maintain the Premises or any 

portion thereof, and (ii) Tenant waive.s the benefifof any existing or futury law that would permit 
Tenant to make repairs or replacements at City's expense, or abate or reduce any of Tenant's 
obligatfons under, or terminate; this Lease, on account of the need for any repairs or 
replacements. Without limiting the foregoing, Tenant hereby waives any right to make repairs at 
City's expense as may be provided by Sections 1932(1), 1941 and 1942 of the California Civil 
Code, as any such provisions may from time to ti~e be amended, replaced, or restated. 

(ii) · Notice. Tenant shall deliver to City, promptly ·after receipt, a copy· . 
of any notice which Tenant may receive from tiU).e to time: (i) from any governmental authority 
having responsibility for the enforcement of any applicable Laws, .asserting th.at the Premises is 
in violation of such Laws; or (ii) from the insurance company issuing or responsible for 
administering one or more of the insurance policies required to be maintained by Tenant under 
this Lease, asserting tha~ the requirements of such insurance policy or policies are not being met 
City shall deliver to Tenant, promptly after receipt, a copy of any notice which City may receive 
from time to time from any governmental authority having responsibility for the enforcement of 
any applicable Laws, asserting that the Premises is in violation of such Laws. · 

Section 9 INITIAL. IMPROVE1\1ENTS 

9.1 Tenant's Obligation to Construct the Initial Improvements. 

Tenant; at its sole cost. and expense, and through its one or more general ·Contractors 
approved by City (collectively the "Contractor"), shall furnish and install within the Premises 
the Initial Improvements pursuant to the process described below. The Initial .Improvements 
shall be constructed in three.phases ("Phase 1'', ''Phase 2", and "Phase 3", respectively) as more 

. particularly described on Exhibit B. The Phase 1 Construction Period, the Phase 2 Construction 
Period, and the Phase 3 Construction Period shall begin and end as set forth in the Basic Lease 
fuformation. Tq.e cost of.designing constructing and installing the Initial Improvements shall be 
not less than Ten Million Dollars, as described in Section 9.5 below. The Parties anticipate that · · 
the Initial Improvements for each of the Phases shall be divided as set forth in Exhibit B. If the 
cost incurred in connection with a previous Phase is in excess of the minimum amount required 
as shown on Exhibit B for suc4 Phase, the minimum amount of cost required with respect to the 
subsequent Pha8e shall be reduced by the cost in excess of the minimum amount for the prior 
Phase. 

(a) Design Documents. Tenant shall submit to the City schematic de.sign. 
plans for the Initial Improvement;; which plans shall be subject to the approval of the City 
Administrator (the "Design Documents") which approval shall not be unreasonably withheld . 

. (b) Construction Documents. Based on the approved Design Docunients and 
any further adjust.rn,ents approved by City, on or before the date that is one hundred eighty (180) 
days following the Corrunencement Date, Tenant shall cause its architect or engineer approved · 
by the City (the "Architect" or "Engineer'', as applicable) to prepare and subinit to the· 
individual assigned by the City Adrriinistrator to be City's representative, within one hundred 
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eighty (180) days· following the Commencement Date, for City's approval the Construction 
Documents. Such Construction Documents shall be subject to approval by City as set forth 
below. In cormection with the Initial Improvements; the City approves ELS Architecture and 
Urban Design as the Architect. . -

(i) City's Approval of Plans. The Construction Documents (and any 
Change Orders thereto) shall be subject to approval by the City Administrator, which approval 
shall not be unreasonably withheld or delayed, in accordance with the following procedure. 
After submission of the Construction Documents. or proposed Change Order, City shall promptly 
either approve or disapprove th~ submission; provided, if City disapproves the submission, it 
shall state the reason for the disapproval and of the revisions that City reasonably reqi;iires in 
order to 9btain approval consistent' with the terms of this Lease. As soon as reasonably possible 
thereafter, but in no event later th.an fifteen (15) business days after receipt of such disapproval 
notice, Tenant shall submit to City documents incorporating the required revisions. Such 
revisions shall be subject to approval by City under the same process· outlined above; provided, 
City shall not withhold approval of Construction Documents based on a matter that was 
previously approv¢d ·by City as part of the apprqved Design Documents. Without limiting the 
generality of the foregoing, City agrees to_ approve or disapprove change order requests within 
three (3) business days after receipt from. Tenant, and if not approved or diSapproved within said 
period, Tenant may send a second notiCe to City which notice must state prominently "THIS IS 
A SECOND REQUEST. FAILURE TO RESPOND WITHJN FIVE (5) BUSJNeSS DAYS 
WILL BE DEEMED TO CONSTITUTE AN APPROVAL." If City still fails to respond in 
writing within five (5) business days after receipt of the second notice, such change order shall 
be deemed approved by City acting ii1 its proprietary capacity under this Lease. In any. event, 
City's.failure to approve or disapprove a change order request within the· initial three (3) business 

. day period shall serve to extend the Constructiou Period and any deadlines for Tenant's 
performance of the Initial Improvements in the same man:Iler as Force Majeure if such failure 
impacts a critical path itein and does. therefore impact Tenant's schedule. 

(ii) Payment for Plans. Tenan,t shall pay for all costs of preparing and 
completing the Design Documents and the ~onstruction Documents: · 

(iii) Change Orders. If following City's approval of the-Construction 
Documents, Tenant requests or is required to make any Change .Order, Tenarit shall provide City 
with proposed plans and specifications with respect to such change, addition or alteration, 
togethet with notice of any deiay in the anticipated date of Substantial Completion that would 
result from such Change Order. Any such Change Order shall be subject to City's prior written . 
approval, in ac~ordance with subparagrap)l (c) above. No approval by City of any such Change 
Order shall relieve or modify Tenant's obligations hereunder to eomplete the construction of the 
Initial Improvements, nor shall any 'such approval limit any of City's rights or remedies 
hereunder or under the Lease. Tenant shall be solely resporn~ible for the cost of the Change 

- Order, including, without limitation, the costs of preparing the .plans and specifications relating 
theret6. · · · 

9.2 Permits. 

T~nant shall have the responsibility for obtaining all governmental p~rmits and approvals 
required to commence and complete the Initial Improvements, and upon request shall deliver· 
copies of all of such permits and approvals to City7 Tenant shall use its commercially reasonable 
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efforts to obtain all such approvals and permits as promptly as possible, in order t(j complete 
construction of the Initial Iniprovements in accordance with the Construction Schedule. Tenant 
shall have the responsibility of calling for all inspections required by City's Bureau .of Building 
Inspection. 

If despite Tenant's commercially reasonable efforts: Tenant has not obtained all 
entitlement~ necessary to commence construction ·of the Initial Improvements on.or before the 
date which is one hundred twenty (120) days after Tenant's submittal of a completed application· 
'therefor, Tenant shall have the ri~t_to terminate this Lease upon written notice to City. 

9 .3 Construction of Initial Improvements. 

Following City's approval of ihe Construction Do.cuments, Tenant shall cause the Initial 
Improvern,ents to be constructed and installed in a good and professional manner in accordance 
with sound building practice and in material conformity with the Construction Documents, as 
revised by any Change Order&, and the terms of this Lease. City shall not have any obligation 
with respect to.any such work. · · 

9.4· Construction Schedule. · 

(a) Diligent Prosecution. Phase 1, Phase 2 and Phas'e 3 shall each begin upon 
Tenant's notification to City that Tenant has permits and is ready to start construction of that 
Phase, provided that Phase 1 must begin on or before the date that is 16 months after the 
Co:mffiencement Date, Phase 2 must begin on or before the date that is 24 months after the 
Commencement Date, ari.d Phase 3 must begin on or before the date that is 36 months after the 
Commencement Date. Tenant's failure to give such notice on or before the· required dates as set 
forth above shall be an Event of Default. The "Construction Period" shall be the period equal 
to the aggregate of the Phase l Construction Pedod, the Phase 2 Construction Period and the 
Phase 3 Construction Period but in all events shall .terminate upon expiration of forty ( 40) 
months.following the Commencement Date. Tenant shall commence construction of Phase 1 on 
the Phase 1 Commencement Date, commence construction of Phase 2 on t4e Phase 2 
Commencement Date, and commence cor).struction of Phase 3 on the Phase 3 Commencement 
Date. In each Phase, Tenant shall diligently pursue construction. to completion subject to Force 
Majern:e. Prior to commencemeiit of construction of each'Phase Tenant shall have obtained all 
required permi.ts for cortstruction in accordance with the approved construction documents. 
Tenant shall keep City apprised of the status of permit approval and the progress of construction. 
Upon City's request, Tenant or its Contractor shall furnish City with periodic reports on the 
constniction. At all times during the construction of the Initial Improvements, City shall h,ave 
the right to enter the Premises to inspect the Premisys, provided such inspections do not 
unreasonably interfere with the construction and provided that City coordinates such access with 
Tenant at twentY'-four (24) hours in advance of such access. ·Such access shall be subject to 
Tenant's. reasonable security and safety measures.. · 

(b) Inspection Notice. Tenant shall notify City when each Phase of the Initial 
Improvements are Substantially Completed, and City and Tenant shall schedule an inspection of 
the Premises in order for City to confirm Substantial Co~pletion. 

(c) Substantial Completion. A representative of City and a representative of 
Tenant shall walk through tlie Premises withill thirty (30) days following the date each Phase of. 
the Initial Improvements are Substantially Completed to identify items which have not yet been 
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completed. Within fifteen (15) business days following such walk through, City shall have the 
right to present to Tenant a written "punchlist" consisting of_ any items that have not been 
fmished in accordance with the Construction Documents. Tenant shall promptly complete all 
defective or incomplete items identified in such punchlist withiri.-sixty (60) days after the 
delivery of such list, or such longer period as may be reasonably necessary to ~omplete the same. 
City's failure to include any item on such list shall not alter Tenant's responsibility hereunder to 
complete all Initial Improvements in accordance with the Construction Documents and the 
provisions hereof, no~ constitute a waiver of any latent defects,· 

(i) Force Majeure~ In the event of any Force Majeure, Tenant shall 
giVe prompt written notice to City of the occurrence of such event and the projected delay in 
performance, and thereafter shall keep City regularly informed of the status of such Force 
Majeure. · · · · 

(ii) Time of the Essence. Time is of the essence with respect to all 
·provisions of ~s Section 9 [Initial Improvements], includmg, without limitation, the date for 
Substantial Completion. 

. . . 
9.5 Initial Improvements Cost and_Potential Additional Improvements. 

Tenant shall pay for the cost of designing, consiructing and installing the Initial 
Improvements (as defined-below) up to a total sum of Ten Million Dollars ($10,000,000) (the 
"Initial bllprovement Cost"), in accordance with the prelimillary budget attached hereto as part 
of Exhibit B. Tenant shall have the right to alter line items in the budget (not including Tenant's 
construction management costs) by spending more or less within each line item by up to twenty 
percent (20%) without City's prim~ consent; p~ovirled, any alteration of a line item by twenty 
percent (20%) or more shall be subject to the prior review and approval of the.City's Director of 
Property, which approval shall not be unreasonably withheld. Within ninety (90) days following 
the completion of each Phase of the Jnitial Improvements, Tenant shall prepare a detailed : 

. accounting of all third party costs incurred by Tep.ant in completing the Initial Improvements in 
that Phase and Tenant's actual construction.management costs, together with appropriate backup 
documentation as set forth below (tlie "Cost Statement"), and shall deliver the Cost Statement 
to City. Tenant's construction management costs shall not exceed reasonable and customary 
amounts in total and on an hourly basis. In ·the event that Tenant incurred third party and 
construction management costs to complete the fuitial Improvements that are less than the Initial 
Improvement Cost, Tenant shall suggest additional iinprovements to the Premises to make up the 
difference.' The proposed additional improvements shall be subject to City Administrator's prior 
written approval, w)1ich approval shall not be unreasonably withheld or delayed. Upon 
agreement of the additional improvements, Tenant shall promptly complete such improvements . 
and upon compietion, provide an updated Cost Statement to demonstrate that Tenant has spent · 
the Initial Improvement Cost. Tenant understands and agrees that Tenant's agreement to spend 
the Initial hnprovement Cost on the Premises is a material part of the con8ideration to City for 
this Lease, and City would not be willing _to enter this Lease without such agreement. Tenant's 
failure to spend the Initial Improvement Cost as set forth herein, or Tenant's submission of false 
statements regarding the Initial ·improvement Cost, shall be a· material default tinder i:hiS Lease. 

9.6 Required Documentation of Costs. 

Tenant shall provide City with copies of s-µ.pporting data substantiating the Tenant's 
payment of costs for the completion of each Phase of the Initial Improvements. At City's 
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. request. Tenant shall also provide (i) all invoices received by Tenant from the Contractor or other 
third.parties in connection with the construction of 1:he Initial Iinprovements,_(ii) satisfactory . 
eyidence of payment of such invoices, including unconditional lien waivers, or if such invoices 
have not been paid, conditional lien waivers, all such lien waivers being in the form prescribed 
by California Civil Code Section 3262 and executed by each subcontractor and material supplier, 
and (iii) such additional documentation as City may reasonably request. . . 

9.7 Rent Credit for Improvement Work. 

Upon Tenant's completion· of the Initial Improvements, Tenant shall receive a credit 
against Participation Rent in the amount of the actual third party cm;ts incurred by Tenant in 
completing the Initial Improvements. together with Tenant's actual construction management 
costs as set forth in Section 9.5 [Initial hnprovement Cost and Potential Additional 
hnprovements] as shown and evidenced by the Cost Statemep.t, in excess of Ten Million Dollars. 
($10,000,000); provided that (i) Tenant shall not be entitled to a rent credit for costs in excess of 
Twelve Million Five Hundred Thousand Dollars ($12,500,000)'unle8s the City Administrator 
approves such excess expenditures in writing and agrees that such additional costs can be . 
included for purposes of determining the amount of the rent credit available to Tenant under this 
Section, (ii) Tenant shall not be entitled to a rent credit for any work that is additive to the fuitial 
hnprovements as d~fined in this Lease that were not approved by the City Administrator in 
advance pursuant to Section 9.1, and (iii) Tenant shall not be entitled to a rent credit to the extent 
the excess costs are due to penalties, liquidated damages or Tenant's negligence. As soon as . 
Tenant becomes aware of that it intends to spend more than Ten Million Dollars ($10,000,000) 
on the Initial hnprovements; Ten~t shall notify the City Administrator of such fact ·and the 
reasons therefore. In addition, if Tenant se~ks a rent credit for amounts above Twelve Million 
Five Hundred Thousand Dollars ($12,500,000), Tenant shall request approval of the costs and 
the rent.credit from the City Administrator as soon as Tenant becomes aware of the potential 
overage. The rent credits awarded to Tenant under this Section, if required, shall continue for 
such period as is necessary to recover the total rent credit amount; provided in no event shall 
they continue beyond Lease Year 10. Accordingly, if tlie total third party Initial hnproveinent 
costs incurred by Tenant as set forth .above is Eleven Million Dollars ($11,000,000), th~n Tenant 
shall receive a rent credit in the amount of One Million Dollars ($1,000,000; or 100% of the 
amount over Ten Million Dollars) and such rent credit shall be applied against Participation 
Rent; provided, if total Participation Rent durillg any Lease Year does not equal or exceed such 
amount, then the reri.t credit will carry forward in futlire years and continue to be applied against 
Participation Rent until the total rent credit is exhausted or until the end of Lease Year 10, . 
whichever comes first. In the event of an early termination of the Lease for any reason other 
than a defau~t by City, City shall not be liable for the payment or reimbursement to Tenant of any 
unused rent credit hereunder. · 

Section .10 . SUBSEQUENT CONSTRUCTION; ENHANCED IMPROVEMENTS 

10.1 Enhanced hnprovenients. 

During the period from the Commencement Date to the Phase 1 Commencement Date, 
City and Tenant shall endeavor to obtain funding, without any obligation tQ do so, for the 
construction of additional improvements to the Premises (the "Enhanced Improvements") in 
addition to those hnprovements constituting the Initial hnprovenients.' The Enhanced 
Improvements, if any, shall be as mutually agreed by City and Tenant. All Enhanced 
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· Improvements shall be considered to be Subsequent Construction and shall be subjet;:t to the 
provisions otherwise applicable tO Subsequent Construction provided that Tenant shall not be . 
responsible for the cost of any Enhanced hnprovements and Enhanced hnproveinents shall only 
be constructed if flnancuig sources mutually agreeable to City and Tenant are identified arid · 
funded so as to cover the entire cost of any and all Enhanced Improvements. · 

10.2 City's Right to Approve .Subsequent Construction. 

Following completion of the Initial Improvym,en~s, Tenant shall not make or permit any 
alterations to the Building or. to the heating, ventilating, air conditionmg, plumbing, electrical; 

•fire proteCtion, life safety, security and other mechanical,. electrical, communications systems of 
·the Building, and shall .not make or permit anrconstruction, alterations, installations, additions 
or improvements (collectively, "Subsequent Construction"), in, to or about the Premises·, 
except for Minor Alterations, without City's prior written consent in each instance, >Vhich 
coID!entshallnot be unreasonably withheld. All Subsequent Constiuction shall be done at 
Tenant's expense in accordance with plans aµd specificatiqns approved by City, only by duly 
licensed and bonded contractors or mechanics (which contractors or mechanics shall be subject 
to the prior approval of City-if the proposed work exceeds Five ~undred Thousand Dollars 
· ($500,000)), and subject to any conditions that City may reasonably impose at the time of · 
approval. At lea8t twenty (20) days before commencjng any Subsequent Construction, excluding 
any Minor Alterations; Tenant shall notify City of such planned Subsequent Construction. 
Tenant shall follow all of the procedures and requirements set forth: in Section 9 [Initial 
Improvements] in connection with any Subsequent Construction. · 

10.3 . Construction Documents in Connection with Subsequent Construction. 

With regard to any Subsequent Construction (excluding Minor Alterations), Tenari.t shall 
prepare and submit to City, for review and written approval hereunder, reasonably detailed 
schematic drawings, and following· City's approval of such schematic drawings, preliminary and 
.final Construction Docu~ents which are consistent With the approved schematic drawings. Cjty 
may waive the submittal requirement of schematic drawings if it determilles in its reasonable 
discretion that the scope of the Subsequent Construction does not warrant such initial review. 
Consti;uction Documents shall be prepared by a qualified architect or structural engineer duly 
licensed in Califoniia. City shall approve or disapprove Construction Documents submitted to it 
for approval within fifteen (15) business days following receipt, .and· any disapproval shall state 
in writing the reasons for disapproval. If City deems the Construction Documents incomplete; 
City shall notify Tenant of such fact. If City disapproves Construction Docuinents, and Tenant · 
revises or supplements, as the case may be, and resubmits such Construction Documents, City 
shall promptly review the revised or supplemented Construction Documents .to determine 
whether the revisions satisfy i:he objections or deficiencies cited in City's previous notice of 
rejection. Upon receipt by Tenant of a disapproval.of Construction Doctpnents from City, 
Tenant (if it still desires to proceed) shall-revise such disapproved portions of such Construction 
Documents in a manner that addresses City's written objections to the extent acceptable to 
Tenant. Tenant shall rf<Submit such revised portions to City as soon as possible after receipt of 
·the notice of ~approval. City shall approve or disapprove such revised portions in the same 
manner as. provided above for approval of Construction Documents (and any proposed changes 
·1ll:erein) initially submitted to City. . · 
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W.4 Construction. 
' 

(a) Conditions. Tenant shall not commence any Subsequent Construction 
until the following conditiqns have been satisfied or waived by City: (i) City shall have 
approved the Final Construction Documents; (ii) Tenant shall have obtained all permits and other 
regulatory approvals necessary to commence such construction; and (iii) Tenant shall have 
submitted to City in writing its good faith estimate of the anticipated total construction costs of 
the Subsequent Construction. lf such good faith estimate.exceeds Five .B:undred Thousand 
Dollars ($SOO,OOO) Tenant shall also subrri.it, at City's request, evidence reasonably satisfactory 
to City, of Tenant's ability to pay such costs as and when due. 

(b) Reports. Tenant shall prosecute all Subsequent Corutruction with 
reasonable diligence, subject to Force Majeure. During periods of construction, Tenant shall 
submit to City upon City's reasonable request, but not more frequently than monthly, written 
progress reports, along with appropriate backup documentation. City shall have no respbnsibility 
f<;>r costs of any Subsequent Construction. Tenant shall pay (or cause to be paid) all such costs. 

Section .11 ·GENERAL PROVISIONS FOR ALL CONSTRUCTION 

11.l Construction Standards. 

All construction on the Premises shall be accomplished expeditiously, diligently and in 
accordance with good construction and engineering practices and applicable Laws. Tenant shali 
Undertake commercially reasonably measures to minimize damage, disruption or inconvenience 

. caused by such work and make adequate provision for. the safety and convenience of all persons 
affected by such work. Dust, noise and other effects of such work shall be controlled using 
coni:mercially-accepted methods customarily .used to control deleterious effects associated with 
construction projects in populated or developed urban areas. Ill addition, Tenant shall erect 
appropriate construction barricades substantially enclosing the area of such construction and 
maintain them Until the construction has been substantially completed, to the extent reasonably 
necessary to minimize the risk of hazardous Gonstruction conditions .. 

11.2 General Conditions. 

All construction on the Premises shall be subject to the following terms and conditions: 

(a) All construction work shall be performed in compliance with all Laws, 
including but not limited to. Disabled Access Laws and any historic preservation requirements; . 

(b) Tenant shall be responsible.for all required insurance, and with respect to 
contracts for work in excess of Five Hundred Thousand Dollars ($500,000), Tenant shall, in 
selecting ~ubcontractors for each major trade, follow such biddillg process as is approved by the 
City Administrator fu advance; · 

(c) . Tenant.shall resolve any and all disputes arising out of the construction in 
a manner which shall allow work to proceed expeditiously; 

· (i) In the event that Tenant encounters any asbestos containing 
materials (ACM) in the Buildmg, Tenant agrees to be responsible for all legally required work or 
other work necessary relating to the proper containment, abatement, removal and disposal of 
such ACM and all costs thereof; provided, however, in the event Tenant discovers ACM in the 
Building during the first five (5) months of the Term and Tenant reasonably determines that it 
cannot complete the Tenant Improvements for Ten Million I)ollars ($10,000,000) or less .as a · 
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result of such ACM, then Tenant shall notify City of the same; and if the parties are not able to 
reach agreement on the cost and scope of ACM work and any rent credit therefore, then Tenant 
shall have the right to terminate this Lease with no liability to Tenant so long as Tenant restores 
the Premises to its condition as of the Effective Date; and 

(ii) . City and ·its Agents shall have the right to enter areas in which 
construction is being performed to inspect the progress of the work provided such inspections do 
not unreasonably interfere with the construction•and City coordinates such access with Tenant at 
least two (2) business days in.advance of such access. Such access shall be subject to Tenant's 
reasonable security and safety measures. Nothing in this Lease, however, shall be interpreted to 
impose an obligation upon City to cond:uct such inspections or any liability "in con:llection 
therewith. 

11.3 Tenant's ·Duty to Notify City . 

. . Tenant shall promptly notify City in wdting of (i) any written communication that Tenant 
may receive from any government~l, judicial or legal authority, giving notice of any claim or 
assertion that the Property, Building or any completed improvements fail in any respect to. 
comply with applicable laws, rules an:d regulations; (ii) any known material adverse change in 
the physic11l .coJ:!.dition of the Property, including, without limitation, any damage suffered as a 
result of earthquakes; and (iii) any known default by any contractor or subcontractor or material 
supplier, or any known material adverse c;hange in the financial condition or business operations 
of any of them. 

11.4 Prevailing Wages. 

Tenant agrees that any person performing labor in the construction on the Premises shall 
be paid not less than the highest prevailing rate of wages and th.at Tenailt shall include, in any 
contract for construction a requiremen~ that all persons performing labor under such contract 
shall be paid not less than the highest prevailing rate of wages for the labor so perfomied. · 
Tenant further agrees that Tenant shall comply with all the provisions of Section 6.22(E) of the 

· San Francisco Administrative Code. · 

. 11.5 Tropical Hardwood and Virgin Redwood Ban. 

Neither Tenant nor any of its contractors shall provide ahy items to City in the 
construction of improvements or otherwise in i:he performance of this Lease that are tropical 
hardwood, ttopical hardwood wood products, virgin redwoqd, or virgin redwood wood products. 
The City and County of San Francisco urges companies not to import, purchase, obtain or use for 
any purpose, any tropical hardwood, tropical hardwood product, virgin redwood, or virgin 
redwood wood products. In the event Tenant fails t~ comply .ifl good faith with any of the 

· provisions of Chapter 8 of the San Francisco Environment Code, Tenant shall be liable for 
. liquidated damages as s.et forth in Chapter 8. 

11.6 Approvals. 

Tep.ant understands and agrees that City is entering into this Lease. in its proprietary 
capacity and not as a regulatory agency with certain police powers. Notwithstanding anything to· 
the contrary herein, no approval by City of the plaµs for any construction (including.the Design· 
Development-Documents or Construction Documents) nor any other approvals by City 
hereull:der shall be.deemed to constitute approval of.any governmental or regulatory authority 
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with jurisdiction over the Premises. AU ·approvals or other determinations of City as landlord 
hereunder may be made by City's Director of Property unless otherwise specified herei:i:J. . 

. ' 
11.7 SafetyMatters. 

Tenant, while performing any construction or maintenance or repair of the Building, shall 
undertake commercially reasonable measures in accordance with good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premises and the surrounding 
property, or the risk of injury to members of the public, caused by or resulting from the · 
perforniance of its work. · 

11.8 First Source Hirfug Ordinance. 

City has adopted a First Source Hiring_ Ordinance (Board of Supervisors Ordinance No. 
264-98) which establishes specific requirements, procedures and monitoring for first source 
hiring of qualified economically disadvantaged individuals for entry level positions. Tenant 
agrees to comply with the First Source Hiring Ordinance to the extent applicable and shall enter 
into a First Source Hiring Agreement meeting applicable requirements of Section 83.9. of the 
First Source Hiring Ordinance. 

11.9 Construction hnprovements that Disturb or Remove Exterior Paint. 

Tenant, on behalf of itself and its Agents, employees, officers and contractors, sha"ll 
comply with all requirements of the San Francisco Building Code Chapter 36 and all other 
applicable local,· state, and Federal laws, including but not limited to the California and United 
States Occupational and Health Safety Acts and their implementing regulations, when the work 
of improvement·or alte,rat~on disti.u:bs or removes exterior or futerior lead-based or "presumed" 
lead-based paint (as defined below).· Tenant, its Agents, employees, officers and contractors 
shall give to City three (3) business days prior written notic_e of any disturbance or removal of 
exterior or interior lead-based or presumed lead-based paint. Tenant acknowledges that the 
required notification to the Department of Building fuspection regarding the disturbance or 
removal of exterior lead-based paint pursuantto Chapter.36 of the San Francisco Building Code 
does not constitute notification to City as Tenant under the Lease and similarly that notice under 
the Lease does not constil:lf:te notice under Chapter 36 of the San Francisco Building Code. 
Further, Teriant and its Agents, employees, officers and con~actors, when disturbing or 
removing exterior or interior lead:-based or presumed lead-based paint, shall not use or cause to 
be used any of the following methods: (a) acetylene or propane burning. and torchi.I.ig; 
(b) scraping, sanding or grinding without containment barriers or a High Efficiency Particulate 
Air filter ("HEPA") local vacuum exhaust tool; (c) hydroblasting or high-pressure wash without 
containment barriers; (d) abrasive blasting or sandblasting without containment barriers or a 
HEPA vacuum exhaust tool; and (e) heat guns operating abo;ve 1,100 degrees Fahrenheit. 
Tenant covenru:i.ts and agrees to comply with the requirements of Title 17 of the California Code 
of Regulations when taking measures that are designed to reduce or eliminate lead hazards~ 
Paint on the exterior or interior of buildings built befOre January l, 1979 is presumed to be 
lead-based paint unless a lead-based paint test, as defined by Chapter 36 of the San Francisco 
Building Code, demonstrates an absence of lead-based paint on the interior or exterior surfaces 
of such buildings. Lead-based paint is "disturbed or removed" if the work of improvement or 
alteration involves any action that creates friction, pressure, heat or. a ch,emical reaction upon any 
lead-based or presumed lead-based paint on a surface so as to al;lrade; loosen, penetrate, cut 
through or eliminate paint from that surface. · 
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11.10 Preservative-Treated Wood Containing Aisenic. 

Tenant may not purchase preservative-treated wood products containing ar~enic in the 
performance of this Lease unless an exemption from ·the requirements of Environment Code 
Chapter 13 is obtained from the Department of Environment under Section 1304 of the 
Environment Code. The term "prese!Vatiye-treated wood containing arsenic" shall mean wood 
tr~ated with a preservative that contains arsenic; elemental arsenic, or an arsenic copper 
cpmbination, including, but not limited to, chromated copper arsenate preservative, ammoniac 
copper zinc arsenate preservative, or ammoniacal copper ,arsenate preservative. Tenant niay 
purchase preservative-treated wood products on the list of environmentally preferable 
alternatives prepared and adopted by the Departme~t _of Environment. This proviSion does not 
preclude Tenant from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated. wood that is used for 
construction purposes or facilities that are partially or totally immersed in saltwater. 

lLll Resource Efficient City Buildings and Pilot Projects .. 

Tenant acknowledges that.the City and County of San Francisco has enacted 
San Francisco Environment Code Sections 700to 707 relating .to resolirce-efficient City 
buildings and resource-efficient pilot projects; Tenant hereby agrees that it shall comply with all 
applicable provisions of such code sections. · 

1L12 As-Built Plans and Specifications. 

WitJ:i respect to the Initial hnprovements and any Subsequent ConstrUction affecting the 
structural eleµients of the Building, Tenant shall furnish to City one copy of as-built plans ·and 
specifications (reproducible transparencies and CAD files) within one hundred twenty (120) days 
following completion; provided, however, Tenant shall continue to own the rights to.such as 

. built plans and specifications until the expiration or earlier termination of the Lease. 

11.13 Title to.hnprovements.· . 

Except for Tenant's Personal Property (as described in the next Section), all 
appurtenances, fixtures, improvements, equipment, additions, and other property attached or 
affixed to or installed in the Premises at the Commencement Date or during tlie Tenn, including, 
without limitation, the Initial hnprovements and any Subsequent Construction, shall be and 
remain City's property. Tenant shall have the right to use such property at the Premises during 
the Term and with respect to City's person~ property, Tenant shall have the right to remove and 
safely store the same at any time during the Term, provided Tenant shall return the same to the 

· Premises upon the expiration or earlier termination of the;: Lease.. Notwithstanding anything. to 
the contrary in the Lease, equipment, additions and other property attached or affixed to or 
installed in ~e Premises by Tenant which can be removed without structural damage to the 
Premises (e.g., sound systems, seating, lightS, and similar improvements), but not includin:g any 
such items if included as part of the Initial Improvements, shall remain Tenant's property and 
may be removed at any tithe so long as Tenant repairs any damage to the Premises caused by 
such removal .. Tenant shall not haye the right to remove the Initial Iinprovements or any 
i~provements or property for which Tenant receives rent credits,. all of which shall be delivered · 
to City upon Lease termination or expiration. · 
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11.14 Tenant's Personal Property. 

All Tenant's.Personal Property shall be and remain Tenant's property (not including' the 
Initial Improvements, which are and shall remain City's property) .. Tenant may remove its 
Personal Property at any time during the Term. Tenant shall pay any taxes or other impositions 
levied or assessed upcin Teri.ant's Personal Property, at least ten (10) day~ prior to delinquency, 
and shall deliver satisfactory evidence. of such payment to City upon request. 

11.15 City Cooperation. 

Upon Tenant's request, City, <;icting in its proprietary capacity as a landlord but not in any 
regulatory capacity, shall reasonably cooperate with Tenant, in accordance with industry custom 
for landlords, in connection with Tenant's applications for permits and other governmental 
approvals in connection with the operation of the Premises or construction of any improvements 
under this Lease. Nothing in the foregoing shall limit or alter City's discretion as landlord for' 
approvals or consents as described elsewhere in this Lease. 

Section .!2 UTILITY AND OTHER SERVICES 

12.1 Utilities and Services .. 

(a) City shall provide water, electricity, gas and steam to the Premises, subject 
to the terms and conditions contained therein. Tenant shall purchase (i) all of its water, 

· electricity, gas and steam for the Premises from.the City utiiity company, Hetch Hetchy Water & 
Power; at then prevailing market rates for. comparable types of load so long as it is reasonably 
available for Tenant's needs, and (ii) all ofits 9ther utility services (other than phone and 
telecommunications) from City so long as City is in the business of providing such utility 

· services and City charges its standard rates for such services. Tenant will pay or cause to be paid 
as the· same become due all deposits, charges, meter installation fees, connection fees and other 
costs for all public or private utility services at any time rendered to the Premises or any part of 
the Premises, and will do all other things required for the maintenance and continuance of all 
such services. Tenant acknowledges that as_ of the Commencement Date, City (including its ·_ 
Public Utilities Commission) is the sole and exclusive provider to the Premises of certain public 
utility services, including water, electricity, gas and steam. Tenant agrees, with respect to any 
public utility servkes provided to the Premises by City, that no act or omission of City in its 
capacity as a provider of public utility services, shall abrogate, diminish, or otherwise affect the 
respective rights, obligations and liabilities of Tenant and .City under this Lease, or entitle Tenant 
to terminate this Lease or to claim any abatement or diminution of Rent, except as expressly set 
forth herein to the contrary., Further, Tenant covenants not to raise as a defense to its obligations 

. utider this Lease, or assert as a counterclaim or cross-claim in any litigation or arbitration . . 
between Tenant and City relating to this Lease, any losses arising from or.in connection with 
City's provision (or failure to provide) public utility services. · · 

(b) ·Notwithstanding anything to the contrary herein, in the event the Tenant's· · 
cost of water, electricity, gas and steam at the Premises for any Lease Year exceeds Two 
Hundred Thou.sand Dollars ($200,000). as adjusted by CPI at thestart of each Lease Year (the 
"Utility Threshold"), Tenant shall be entitled to a prospective rent credit against Base Rent and 

. Participation Rent in the amount of fifty percent (50%) of such costs in excess of the Utility 
Threshold for each such Lease Year. The rent credits awarded'toTenant under this Section for 
each Lease Year, if required, shall continue for such period as is necessary to recover the total 
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rent credit amount, and if the total Base Rent and Participation Rent du;ring any Lease. Year does 
not equal or exceed such amount, then the rent credit will carry forward in futi.Ire years and · 

· continue to be applied against Ba.Se Rent and Participation ;Rent until the total rent credit is 
exhausted; provided, the provisions of this Section shall not apply to and Tenant shall not earn 

. rent ctedtts during the Extended Term (if any) or have the right to offset any Rent during the 
Extended Term even if Tenant has not previously exhausted its rent credits under this subsection 
at the start of the Extended Tenn. 

12.2 Excess Use. 

If Tenant requires any utilities or services not provided by City hereunder, Tenant shall 
pay any and all cqsts of sµch utilities and services_. Without limiting the foregoing, Tenant shall 
not: (a) connect or use any apparatus, device or equipment that will impair the proper · · 
functioning or capacity of the Building Systems;· or (b) connect any apparatus, device or 
equipment thi:ough electrical outlets.or facilities.except in the mann,.er for which such outlets oi 
facilities are designed; or ( c) majntain at any time an electrical demand load in excess of the 
amount the Building's electrical systems were designed to support. . 

12.3 Interruption of Services. 

City's obligation to provide.utilities and services for the Premises are subject to 
·applicable Laws and shutdowns for maintenance and repairs, for security purposes,· or due to 
strikes, lockouts, labor disputes, frre or other casualty, acts· of God, or other caus~s beyond the 
control of City. In the ev~nt of an intenuptionin, or failure or inability to provide any servic~ or 
utility for the Premises for any reason, .such interruption, failure or inability shall not constitute 
an eviction of Tenant, constructive or otherwise, or impose upon City af!.Y liabWty whatsoever, 
including, but not limited to, liability for consequential damages or loss· of business by Tenant; 
provided, however, that if such interruption, failure or inability inipairs Tenant's ability to carry 
on its business in the Premises for a period of five (5) or more consecutive business days, then 
Tenant !'lhall have· the right, as Tenant's sole remedy, to abate the Base Rent based on the extent 
such interruption, failure or inability in:ipairs Tenant's ability to carry on its business in the · 
Premises. Tenant hereby waives the provisions of Califoffiia Civil Code Section 1932(1) or any 
other applicable existing or future Legal Requirement permitting the termination of this Lease 
du~ to such interruption, failure or inability. 

· 12.4 Water and Energy Consei:v~tion; Mandatory or Voluntary Restrictions. 

In the event any law, ordinance, code or governmental or regulatory guideline imposes 
n;iandatory or voluntary controls on City or the Premises or any part thereof, relating to the use or 
conservation of"energy, water, gas, light or.electridty or the reduction of automobile or otlier 
emissions, or the provision of any other utility or service provided with respect to this Lease, or 
in the event Cify is reqllired or elects to make alterations to any part of the Building in order to 
comply with such mandatory or voluntary controls or guidelines or to· save power, water or other 
utility charges, such compliance and the making of such alterations shall in no event entitle 
Tenant to any damages~ relieve Tenant of the obligation to pay. the full Rent and Additional 
Charges hereunder or to pefform each of its other covenants hereunder or constitu_te o~ be 
construed as a constructive or other eviction of Tenant, provided that City shall consult with 
Tenant prior to the construction of any such. alterations in order to m.initnize the effect of any 
such improvement on the operations of Tenant under .this Lease. Without limiting the foregoing; 
Tenant acknowledges that City shall have the right to install, at City's cost, solar panels, wind 
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turbines and other energy-generating equipment on the roof of the Building so long as: (i) the 
· same shall not interfere with equipment installed by Tenant on the roof in accordance with the 
terms of this Lease; and (ii) the same shall not adversely affect the stabilitY of the roof or 

. materially interfere with Tenant's operations at the Premises. 

12.5 Floor Load. 

Without City's prior written consent; which City shall not unr'easonably withhold; 
condition or delay; Tenant shall not place or install in the Premises any equipment that weighs in 
excess of the normal load-bearing· capacity of the floors of the Building; provided that it shall not 
be unreasonable for City to withhold consent to any such .placement or installation if City's 
engineers are not satisfied that the improvements suggested by Tenant are sufficient to support 
such placement or installation and not cause damage to the Building. If City consents to the 
placement or installation of any such machine or equipment in the Premises, Tenant, at no cost to 
City, s}1all reinforce the floor of the Premises, pursuant to plans and specifications approved by 
City and otherwise in compliance with the constructions provisions of this Lease, as necessary to 
assure that no damage to the Premises or the Building or weakening of any structural supports 
will be occasioned thereby. · 

12.6 Antennae and Telecommunications Dishes. 

Except as set forth in approved plans as part of the fuitial Improvements, no antennae or 
telecommunications dish or other similar facilities may be installed on the roof or exterior of the 
Premises without the prior written approval of the City Administrator, which approval shall not· 
be unreasonably withheld, conditioned or delayed. Any wireless telecommunications systems 
shall be subject to City's approval pursuant to City's policies on the siting and requirements for 
wireless telecommunications, as the same may be amended or modified from time to time. No 
such antennae shall interfere with City's plans for solar panels or wind turbines on the roof of the 
Building or City's emergency communications and trans~ssion 'facilities (if any) and, to the 
·extent existing at the time approval to the same was requested, City's non-emergency 
communications and transmission ~acilities of City (if any). 

Section /j' DAMAGE OR DESTRUCTION 

13.1 General; Notice; Waiver. 

(a) General. If at any time during the Term any damage or destruction occurs 
to all or any porj:ion of the Premises, including the Improvements thereon, and including, but not 
limited to, any Major Dainage and Destruction, the rights and obligations of the Parties shall be 
as set forth in this Section. · · 

. (b) Notice. If there is any damage to or destruction of the Premises or of the 
hnprovements thereon or any part thereof, which could materially impair use or operation of the 

· Improvements for their intended purposes for a period pf thirty (30) days or longer, Tenant shall 
· promptly, but not more than ten (10) days after the occurrence of any such damage or 

destruction, give written notice thereof to City describing with as much ·specificity as is 
reasonable ·the nature a1.1d extent of such damage or destructioIL · 

(c) Waiver. The Parties intend that this Lease fully govern all of their rights 
and obligations in the event of any damage or destruction of the Premises. Accqrdingly, City 
and Tenant each hereby waive the provisions of Sections 1932(2) and 1933(4) of the California 
Civil Code, as such sections may from time to time be amended, replaced, or restated. 
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13.2 Rent after Damage or Destruction .. 

If there is any damage tO or destruction of the Premises; including the fuitial 
Improvements thereon, this Lease shall not terminate except as otherwise specifically provided 
in Section 13.3 [Restoration Obligations] or Section 13.4 [Major Damage and Destruction or 
Uninsrired Casualty]. In the. event of any damage or destruction to the Premis.es, Tenant shall 
continue to pay to City all Rent, sq.bject to the abatement provisions in this Section 13, until 
Tenant or City terminates this Lease pursuant to Section 13.3 or Section 13.4 below. · 

. 13.3 Restoration Obligations. 

(a) City's Obligations. If the roof, foundation, exterior walls, interior load 
bearing walls or other structural elements of the Building are damaged or destroyed, then City 
shall repair the same provided that funds for such repairs are appropriated by City's Board of . 
Supervisors, in its sole discretion, for such purpose and that such repairs can· be made within two 
hundred ten (210) days after the date of such damage (the "Repair.Period"). In the event such 
conditions are satisfied, this Lease shall remain in full force and effect except that Tenant shall 
be entitled to a proportionate reduction of Base Rent during the period of such repairs based 
upon the extent to which su,ch pamage arid the making of such repairs materially interferes. with 

. Tenant; s use or occupancy of the Premises. City shall notify Tenant within ninety (90) days 
.after the date of such damage whether or.not such repairs can be made within the Repair PeriOd, 
and City's determination thereof shall be binding on Tenant. If such repairs cannot be made " · 
within the Repair Period .or if the funds for such repairs are not appropriated by City's Board of 
Supervisors, City shall have the optionto notify Tenant o~: (a) City's intention to repair such 
damage and diligently prosecute such repairs t9 completion within a reasonabie period after the 
Repair Period, subject to the Board of Supervisor's appropriation of all necessary funds, ffi. which 
event this Lease shall continue in full force and effect and the Base Rent shall be reduced as 
provided herein so long as. City diligently prosecutes such repairs to ~ompletion subject to Force 
Majeure; or (b) City's election to terminate this Lease as of a date specified in such notice, which 
date shall be not less than thirty (30) n.or more than sixty (60) days after notice is given by City. 
If funds for such repairs are not appropriated by City's Board of Supervisors, then City shall be 
deemed to have eleeted option (b) of the preceding sentence. In case of tennination, the Base 
Rent shall be reduced as provided above. fu the event of a termination of the Lease resulting, 

· from the .decision of the City's Board of Supervisors notto appropriate funds for repairs under 
thi.s Section, Tenant at its sole di.Scretion may elect, by written notice to Landlord given within 
thirty (30) days of receipt of City's .notice that such funds have not been appropriated, to P.ay for 
such repairs·in which event this Lease shall not terminate and shall continue in full force and 
effect with Teri.ant assuming the obligation to make the identified repairs. 

In no event shall City be requ'ired to repair any damage to Tenant's Personal 
Property or any Improvements or alterations installed or made on the Premises by or at the 
expense of Tenant.· Without limiting the foregoing, in' the event the Premises or the Building is 
substantially damaged or· destroyed and City intends to rebuild for public purposes inconsistent 
w~th this Lease, City n:ay ter:niinate this Lease upon written notice to Tenant. 

(i) Tenant's Obligations. If all or any portion of the Improvements.· 
are damaged or destroyed by an event not constituting ail Uninsured Casualty or Major Damage 
or Destruction for .which Tenant elects to terminate this Lease under Section 13'4 [Major 
Damage and Destruction or Uninimred Casualty] or for which City ekects to termiiiate this Lease . ' . . 
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under Section 13.3(a) [City's Obligations], then Tenant shall, subject to Section 13.4 hereof, · 
within 'a reasonable period of time, commence and diligently, subject to Force Majeure, Restore 
the Premises (except for the roof and structural portions of the Building to be repaired by Chy in 
~ccordance with the terms of this Lease) to substantially the condition they were in immediately 
before such damage or destruction, to the extent possible in accordance with then applicable 
Laws. During such restoration, T¢nant shall be entit:Jed to a proportionate reduction of Base 
Rent'dllring the peri!Jd of such repairs (but not to exceed one hundred eighty (180) days) based 
upon the extent to which such damage and the making of such repairs materially interferes with 
Tenant's use or OGcupancy of the Premises. Except as set forth below, all insurance proceeds 

· received by Tenant for the repair or rebuilding of the Premises shall be used by Tenant for the 
repair or rebuilding of the Premises. All restoration performed by Tenant shall be in. accordance 
with the procedures set forth in. Section 10 [Subsequent Construction; Enhanced hnprovements] 

. and shall be at Tenant's sole expense. 

13.4 Major Damage and Destruction or Uninsured Casualty. 

(a) Tenant's Election to Restore or Terminate. If an event .of'Major Damage 
or Destruction or Uninsured Casualty 9ccurs at any time during the Term and City does not 
terminate this Lease as provided.above, then Tenant shall provide City with a written notice (the 
"Casualty Notice") either (1) electing to commence and complete Restoration of the Premises to'· 
substantially the condition they were in immediately before such .Major Damage or Destruction 
or Uninsured Casualty to the extent possible in accordance with then applicable Law and in · 
accordance with any restoration work to be performed by City in accordance with the terms of 
this Lease; or (2) electing to terminate this Lease (subject to Section 13.4(b) [Condition to 
Termination; Payment of Insurance Proceeds]). °Tenarit shall provide City with the Casualty 
Notice no later than ninety (90) days following the occurrence of such Major Damage or 
Destruction or Uninsur~d Casualty. If Tenant elects to Restore the hnprovements, all of the 
provisions of Sectiort 10 [Subsequent Construction; Enhanced Improvements] that are applicable 
to Subsequent Construction of the hnprovements shall apply to such Restoration of the 
hnprovements to substantially the condition they were in prior to such Major Damage or 
Destruction as if such Restoration were Subsequent Construction. During such restoration, 
Tenant shall be entitled to a proportionate reduction of Base Rent during the period of such 
repairs (but not to exceed two hundred ten (210) days) based upon the extent to which such 
damage and the making of such repairs materially interferes with Tenant's 'use or occupancy of 
the Premises. 

(b) Condition to Termination: Payment of Insurance Proceeds. As a condition 
precedent to Tenant's right to terminate the Lease upon the occurrence of either of the events set 
forth in Section 13.4(a) [Tenant's Election to Restore or Terminate] above, Tenant, in its election. 
to terminate described in Section 13 .4(a), shall state the estimated cost of Restoration of the . 
Premises, and the amount by whkh tlie estimated cost of Restoration exceeds insurance proceeds 
payable. Upon receipt by Tenant of any insurance proceeds paid on account of such casualty for 
the repair or rebuilding of the Preinises, Tenant shall promptly pay or cause. to be paid to City · 
such insurance proceeds recoverable by Tenant after first reimbursing Tenant the costs incurred 
by Tenant of consttucting the Initial Improvements. Upon such event, Tenant shall provide to 
City a statement of such costs· and the remaining debt, certified as true and correct, together with 
appropriate backup documentation. 
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13.5 Effect of Termination. 

Jf Tenant elects to terminate the Lease under Section 13.4(a) [Tenaµt's Election to 
Restore or Terminate] ab.ove, then this Lease· shall terminate on.the date that Tenant shali have 

·fully complied with all provisions of the first sentence of Seetion 13.4(b) [Condition to 
Termination; Paymentof Insurance Proceeds]. Upon such termination, the Parties shall be 
released thereby without further obligations to the other party as of the effective date of such · 
termination subject to payment to City of accrued and unpaid Rent, up to the effective date of 
such termination; provided, however, that t,he indemnificatfon provisions hereof shall survive 
any such termination with respect to matters arising before the date of any such termination. 
City's right to.receive insurance proceeds under this Lease shall survive the termination or 
expiration of the Lease. . 

13.6 Distribution Upon Lease Termination. 
. ' 

If Tena.tit is obligated to restore the .PremiSes as provided herein and the Lease is 
terminated as a result of an Event of Default by Tenant, then at the time of termination Tenant 
shall transfer to City all'remaining insurance proceeds for the repair or rebuilding of the 
Preni.ise;s, or the right to such proceeds if not yefreceived, in order to allow City to complete the 
restoration of the Premises. . 

Section ./4 CONDEMNATION 

14.1 Definitions. 

(a) "Taking" means a taking or damaging, including severance damage, by· 
eminent do.main, irlverse condemnation or for any.public or quasi-public use under law. A 
Taking may occur pursuant to the recording, of a final order of condemnation, or by voluntary 

· sale or conveyance in lieu· of condemnation or in settlement of a condemnation action. · 

(b) "Date of Taking" means the earlier of (i) the date upon which title to the 
portion of the Prenris~s taken passes to and vests in the condemnor, or (ii) the qate on which 
Tenant is dispossessed.· · 

(c) '~Aw~rd" means all.compensation, sums or rinythingofvalue paid, 
awarded or received for a Taking~ whether pursuant to judgment, agreement, settlement or 
otherwise. · · · · ' 

( d) "Improvements Pertaining to the Realty" means machinery or 
equipment installed for use on the Premises that cannot be removed without a substantial 
economic loss or without substantial damage to the property oh which it is installed, regardless 
of the method of installation, but excluding ~ll of Tenant's Personal Property. In determinilig . 

' whether particu~ar property can be removed "without a substatl.tial economic los,s,'' the value of 
the property in place considered as part of the realty should be compared with its value if it were 
removed and sold. · 

14.2 · ·General. 

If dtiring the Temi or dtiring the period between the execution of this Lease and the 
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this 
Lease, the rights and obligations of the parties hereunder shall be. determined pursuant to this 
Section. City and Tenant intend that the provisions hereof govern fully in the eyent of a Taking 
and accordingly, the part.ies eac~ hereby w~ive any right to terminate this Lease in whole or in 
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part :under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the Califomia Code of Civil 
Procedure or under any similar law now or hereafter in effect. · 

14.3 Total Taking; Automatic Termination. 

If there is a total Taking ofthe Premises, then this Lease shall terminate as of tlie Date of 
Taking. 

14.4 Partial Taking: Election to Terminate 

(a) If there is a Taking of any portion (but less than all) of the Premises, then 
this Lease shall teiminate in its entirety under either of the following circumstances: (i) if all of 
the following' exist: (A) the partial Taking renders the remaining portion of the Premises 
untenantable or unsuitable for continued use by Tenant, and (B) Tenant elects to terminate; or 
(ii) if there is a partial Taking of a substantial portion of the Preinises, then City shall have the · 
right to terminate this Lease in its entirety; provided, however, that this Lease shall not terminate 
if Tenant agrees to, and does, pay full Rent and Participation Rent, without abatement, and · 
otherwise agrees to, and does, fully perform all of its obligations hereunder. 

(b) . Either party electing to terminate under the provisions of this Section shall 
do so by giving the other party written notice to the other party before or within thirty (30) days 
·after the Date of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth 
(30th) day after such written notice is given or the Date of Taking. 

14.5 Rent; Award. 

Upon termination of this Lease pursuant to an electlon under Section 14.4 [Partial 
Taking; Election to Terminate] above, then: (i) Tenant's obligation to pay Rent shall continue up 
until the date of termination, and thereafter shall cease, except that·Rent shall be reduced as 
provided in Section 14.6 [Partial Taking; Cont~uation of Lease] below for any period during 
which this Lease continues in effect after the Date of Taking, and (ii) City shall be entitled to the . 

. entire Award in connection therewith (including, but not limited to, any portion of the Award 
made for the value of the leasehold estate created by thj.s Lease and any Improvements 
Pertaining to the Realty), and Tenant shall have no claim against City for the value of any 
unexpired t6rm of this Lease, provided that Tenant may make a separate claim for Tenant's 
interest in the cost of the Initial Improvements and any Subsequent Construction to the extent 
Tenant has not previously recovered such cost from revenues generated from the Premises, atl.d 
for compensation for the loss of its interest in the Premises, and Tenant sh.all re~eive any A ward 
made specifically to Tenant, for Tenant's relocation expenses or the interruption of or damage to 
Tenant's business or damage to Tenant's Personal Property. · 

14.6 Partial Taking; Continuation of Lease. 

If there is a partial Taking of the Premises under circumstances where this Lease is not 
terminated .in its entirety under Section 14.4 [Partial Taking; Election to Termin'ate] above, then 
this Lease shall terminate as to the portion of the Premises so taken, but shall remain in full force 
and effect as to the portion not taken, and the rights and obligations of the parties shall be as 

. follows: (a) Base Rent shall be equitably reducetj. by an amount that Tenant's use and operation 
of the. Building is affected (the "Base Rent Reduction"), as agreed to by the parties or, if the 
parties cannot so agree, then as determined by arbitration as set forth below, and (b) City shall be 
entitled to the entire Award in connection therewith (including, but not limited to, any portion of 
the Award made for the value of the leasehold estate created by this. Lease), and Tenant shall · 
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have no claim against City for the value of a:Q.Y unexpired term of this Lease, provided that 
Tenant may make a·separate claim for compensatiori, and Tenant shall.receive any Award made 
specifically to Tenant, for Tenant's interest in the cost of the Initial Improvements and any 
Subsequent Construction to the extent Tenant has not previously recovered such cost from 
revenues gene~ated from the Premises, Tenant's rel~cation expenses or the interruption of or 
damage to Tenant's business or-damage to Tenant's Personal Property. 

· 14~7 TemporaryTakings. 

Notwithstanding anything_ to contrary in this Section, if a Taking occurs with respect to 
all or any pait of the Premises for a limited period of time not in excess of one hundred eighty 
(180) consecutive days, this Lease shall remain.unaffected thereby, and Tenant shall continue to 
pay Rent and to perform all of the terms, conditions and covenants of this Lease. In the event of 
such temporaiy Taking, Tenant shall be entitled to receive that portion of any Award 
representing compensation for the Tenant's use or occupancy of the Premises during the 
applicable Taldng and City shall be entitled to receive that portion of the Award representing 
compensation for City's use or occupancy of the Premises du'ring the applicable Taking. . 

14.8 Arbitration of Disputes Relating to Rent Reduction .. 
.. . 

In the event the parties cannot mutually agree upon the Base Rent Reduction from a 
partial Taking in whlcll this Lease is not terminated, such disputed· amount shall be determined ill 
the manner provided in this Section 14.8. Either party may invoke the provisions of this Section 
at any time after negotiating in good faith for a period of not less than thirty (30) days, by 
delivering written notice to the other party. 

(a) Appointme~t. Each party shall appoint one (1) appraiser within thhty.(30) 
days after the notification invoking the arbitration process. Upon selecting its appraiser, each 
party shall promptly notify the other party in writfug of the name of the apprais~r selected. Each 
sucb. appraiser shall be competent, licensed, qualified by training ~d experience in the City and 
County of San Francisco, and sha1l be• a member in good standing of .the Appraisal Institute and 
designated as a MAI,. or, if the App~aisal Institute no longer exists, shall hold the senior 
professional designation awarded by the most prominent organiiatlon of appraisal professionals 
then awarding such professional designations. Without limiting the foregoing, each appraiser 
shall have at least ten ( 10) years' experience valuing commercial rei;tl estate in the City and 
Cou.nty of San Francis~o. . · · 

. (b) Appraisal rllstructions. Each appraiser will make· an independent 
determination of the Base Rent Reduction. The appraisers may share and 'have· access to 
'objective information in preparing the~ appraisals, but they will independently analyze the 
information in their determination of -the Base Rent Reduction.· Neither of the appraisers shail 
have access to the appraisal of the other (except for the shatmg of objective information · 
contained in such appraisals) until both of the app:r;aisals are submitted in accordance with the 
provisions of this Section. Neith.er party shall communicate with the appraiser appointed by the 
other party regarding the instructions contained in this Section before the appraisers complete 

. their appraisals. If either appraiser has questions regarding the instnictions in this Section or the 
interpretation of the Lease, such appraiser shall use his or her own professional judgment and 
shall mak;e clear all assumptions upon which his or her professional conclusions are ba8ed, 
including any supplemental instructions or interpretative guidance received from the party 

. appointing such appraiser. There shall not be any arbitratiO}f or adjudication Of the instructions 
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to the appraisers contained in this Section. Each appraiser shall complete, sign and submit its 
written appraisal setting forth the Base Rent Reduction to the parties within thirty (30) days after 
the appointment.of the last of such appraisers. If the higher appraised B~se Rent Reduction is . 
not more than· one hundred ten.percent (110%) of ·the lower appraised Base Rent Reduction, then 
the Base Rent Reduction shall be the average of such two (2) Base Rent Reduction figures. 

(i) "Baseball" Appraisal. If the higher appraised Base Rent Reduction 
is more than one hundred' ten percent (110%) of the lower appraised Base Rent Reduction, then 
the first two appraisers shall agree upon and appoint an independent th.ird appraiser within thirty 
(30) days after both of the first two (2) appraisals have been submitted to the parties, in 
accordance with the following procedure. The third appraiser shall have the minimum 
qualifications as required of an appraiser pursuant to subsection (i) above, and shall also have 
experience acting as a third appraiser of disputes involving commercial real estate or real estate 
development opportunities, including ground leases and rental valuation. The two appraisers 
shall'inform the parties of their appointment at or before the end of such thirty (30)-day · 
appoint~ent period~ Each party shall have the .opportunity to question the proposed third . 
appraiser, in writing only, as to his or her qualifications, experience, past working rdationshi,ps 
with the parties, and any other matters relevant to the appraisal set forth in this Leas.e. Either 
party may, by written notice to the other party and the two appraisers, raise a good faith . 
objection to the· selection of the third appraiser based on his or her failure to meet the 
requirements of this Section. In such event, if the two (2) appraisers determine that the objection 
was ·made in good faith, the two (2) appraisers shall promptly select ariother third appraiser, 
subject again to the same process for the raising of objections. If neither party raises a good faith 
objection to the appointment of the third appraiser within ten (10) days after notice of his or her 
appointment is given, each such party shall be deemed to have waived .any issues or questions 
relating to the qualifications or independence of the third appraiser or any other matter relating to 
the selection of the third appraiser under this Lease. If for any reason the two appraisers do not 
appoint such third appraiser within such thirty (30)-day period (or within a reasonable period 
thereafter not to exceed twenty (20) days in the event a good faith objection is made as provided 
above), then either party may apply to the American Arbitration Association ("AAA") for 
appointment in accordance with the AAA rules·and procedures for appointment of an 
independent third appraiser Jlleeting the foregoing qualifications. 

Such third appraiser shall consider the appraisals submitted by th~ first two appraisers as 
well as any other relevant Written evidence which the third appraiser may request of either or 
both of the first two appraisers. If either of the first two appraisers shall submit any such 

. evidence to such third appraiser, it shall do so only at the request of the.third appraiser and shall 
. deliver a complete and accurate copy to the other party and the appraiser such party selected, at 

the same time it submits the same to the third appraiser; Neither party, and neither of the 
appraisers they appomt, shall conduct any ex parte communications with the. third appraiser· 
regarding the subject matter of the appraisal. Within thirty (30) days after his or her 
appointment, the third appraiser. shall select the appraised Base Rent Reduction determined by 
one or the other of the first two .(2) appraisers that is the closer, in the opinion.of the third 
appraiser, to the appropriate Base Rent Reduction. The determination of _the third appraiser shall 
be limited sofoly to the issue of deciding which of the appraisals of the two appraisers is closest 
to the appropriate Base Rent Reduction. The third appraiser shall have no right to propose a 
·middle ground or to modify either of the two appraisals, or any provision of this Lease. 
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(ij) Conclusive Detennination. Except as provided in California Code 
of Civil Procedure Section 1286.2 (as the same may be amended from time to time), the 
determinatiort of the Base Rent Reductfon by the accepted appraisal shall be conclusive, final 
and binding on th.e parties.· Neither of the.first two (2) appraisers nor the third appraiser shall 
have any power to modify any of the provisions of this Lease and must base their decisicm on the 
definitions, standards, assumptions, 1ustructions and other provisions contained in this Lease. 
Subject to the provisions of this Section, the parties will cooperate to provide all appropriate 
information to the appraisers and the third appraiser: The· appraisers (but not the third appraiser) 
can utilize the ser\rices of special experts, including experts to determine such things as property 
condition, market rates, leasing comiiussions, renovation costs and similar matters. The ' . 
appraisers arid the.third appraiser will each produce their determination in·writing, supported by 
the reasons for the determination. . 

. (iii) . Fees and Costs: Waiver. Each party shall bear the fees, costs and 
expenses of the appraiser it selects and of any experts and consultants used by that. appraiser. 
The fees, costs and expenses of the third appraiser, if any, sJ:iall be shared equally by City and 
Tenant. Each party waives any claims against the appraiser appointed by the other party, and 
,against the third appraiser, for negligence, malpractice or similar claims in the performance of 
the appraisals or arbitration contemplated by tliis Section. Until the date the Base Rent 

· Reduction is finally detennined tinder the process outlined above, then Tenant shall pay the Base 
Rent Reduction detennined by City. Upon the date of final determination, City shall refund any 
excess amount to Tenant or Tenant shall pay any shortage to City, as the case may be. No such · 
delay in the determination of Base Rent Reduction shall be deemed to constitUte a waiver by 
either party of the adjustment of Base Rent Reduction as provided in this Section. 

. . 
Sectlon .15 LIENS AND LEASEHOLD MORTGAGES 

15.1 Lien~. 

· Tenant shall keep the Premises free from any iiens arising out of any work performed, 
material furnished or obligations incurred by or for Tenant. fu the event Tenant does not, within 
thirty (30) days following the imposition of any such lien, cause the lien. to be released of r_ecord · 
by payment or posting of a proper bond, City shall have, in addition to all other remedies, the 
right, but not the obligation, to cause the lien to be released by such means as it shall. deem 
proper, including, but not limited to, payment qf the claim giving rise to such lien. All such 
sums paid by.City and all expenses incurred by it in connection therewith (including, without 
limitation, Attorneys' Fees 'and Costs) shall be payable to City by Tenant upon demand. City 
shall have the right to post :on th~ Premises any notices that City may deem prop~r for the · 
protection of City, the Premises, and the Building, from mechanics' and materialmen's liens. 
Tenant agrees to indemnify, defend and hold City and its Agents harmless from and against l:lllY 

·claims for mechanic's, materialmen's or otlier liens in connection with any repair& or · 
construction on the Premises, or materials furnished or obligations incurred by or for Tenant. 

. . . . . 

15.2 Encumbrance of Landlord's Fee Interest. 

To the extent pennitted by applicable Law, City may at any time sell or other\.Vise · 
transfer or encumber its fee estate in any portion of the Premises provided that (i) any such sale 
or encumbrance shall be ~ubject and subordinate to all Of the terms of this Lease and the 
leasehold estate _created hereby, (ii) the rights of Tenant under the Lease shall not be affected or 
disturbed by any such sale or encumbrance,' or by the exercise of any rights or remedies by any 
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purchaser or mortgagee arising out of any instrument reflecting such sale or encumbrance so 
long as no Event of Default is outstanding hereunder. Tenant shall not under any circumstances 
whatsoever Encumber in any manner th.e City's interest in the Premises, the Building, the 
Improvements, or the Lease. City shall not subordinate its interests, nor its right to receive Rent, 
to any Mortgagee of Tenant. . . . 

15.3 Leasehold Encumbrances. 

(a) Tenant's Right to Mortgage Leasehold. Except as expressly permitted in 
this Section 15.3, Tenant shall not Encumber Tenant's leasehold interest in th~ Premises, the . 

· Building, the Improvements or the Lease. Any Mortgage that is not permitted hereunder shall be 
deemed to be. a violation of this Lease on the date of its execution or filing ofrecord regardless 
of whether or when it is foreclosed or otherwise enforced. Pursuant to the terms and to the 
extent permitted by this Section 15.3, Tenant shall have the right to Encumber Tenant's 
leasehold estat~ created by this Lease by way of a iea8ehold Mortgage; provided that, 
notwithstanding any foreclosure thereof, Tenant shall remain liable for the payment of Rent and 
for the performance of all other obligations under this Lease. Tenant shall promptly notify City 
·of any lien or encumbrance of which Tenant has knowledge and which has been recorded against 
or attached to the Improvements or Tenant's leasf(hold estate hereunder whether by act of Tenant 
or otherwise. · 

. . 

(b) Leasehold Mortgage Subject to this Lease .. With the exception of the 
rights expressly granted to· Mortgagees ill this Lease, the execution and delivery of a Mortgage 
shall not give or be deemed to give a Mortgagee any greater rights than those granted to Tenant 
hereunder. Notwithstanding anything to the contrary set forth herein, any rights given hereunder 
to Mortgagees shall not apply to more than one Mortgagee at any one time. If at any time there · 
is more than one Mortgage constituting a lien on any portion of the Premises, the lien of the 
Mortgage prior in time to all others shall be vested with th.e rights under this Section 15 to the 
excllision of the holder of any junior Mortgage. 

(i) No Invalidation of Mortgage by Tenant Default. No failure by 
Tenant or any other party to comply with the terms of any Mortgage, including, without. 
limitation, the use of any proceeds of any debt, the repayment of which is secured by the 
Mortgage, shall be deemed to invalidate, defe~t or subordinate the lien of the Mortgage. 
Notwithstanding anything to th.e contrary in this Lease, neither the occurrence of any default 
under a Mortgage, ri.or any foreclosure action or conveyance in-lieu-of.foreclosure, nor any 
action taken by a Mortgagee as perinitted under the terms of the Mortgage or to cure any default. 
of Tenant under this Lease, shall, by itself, constitute an Event of Default under this Lease. 

(ii) Purpose of Mortgage; Protectfons Limited to Permitted 
Mortgagees. A Mortgage may be given only to a Bona Fide Institutional Lender, or to any other 
lender approved by Cfty in its sole discretion. A Mortgage shall be made only to finance the 
Initial Improvements and any Subsequent Construction, or for th.e purpose of refinancing a 
permitted 1\1ort:gage, and shall not be cross~coll~teralized or cross defaulted with any other debt · 
of Tenant or.any other party. Tenant shall not be permitted to refinance a permitted Mortgage in 
order to take out cash for application to property other than the Premises or for application to the 
obligations of Tenant other than those created under this Lease. Notwithstanding the foregoing, 
Tenant shall have the right to place a Mortgage on Tenant's interest in the Premises in connection 
with a corporate reorganization or the sale of all or substantially all assets or other securitized 
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. financings relative to multiple properties owned or leased by, Tenant an\f its niemb(\rS, provided · 
that: (i) Tenant shall not be permitted to create any structure thafwould directly or indirectly be, 
or be perceived to be in City's reasonable judgment, an obiigation or security of City,{ii) the 
Cross-Collateralized Debt Leverage Ratio at the .time of .enteriilg into such Mortgage is less than 
or equal to eighty percent (80% ), (iii) Tenat).t notifies City of the cross-collateralized debt · 
transaction not less than sixty days prior to closing and provides information reasonably. 
requested by City regarding the proposed transaction and the Cross-Collateralized Debt Leverage . 
Ratio, and (iv) City consents to the cross-collateralized debt transaction for purposes of verifying 
that the above requirements have been satisfied,, which consent shall not be unreasonably · · . 
withheld, conditioned or delayed. For purposes of the foregoing,. the term "Cross- · 
Colfateralized Debt Leverage Ratio" shall mei;m the quotient, expressed as a percentage, of 
(A) the principal outstanding balance of the cross-collateralized debt at the time any such 

. Mortgage ~s entered i:l;tto, divided by (B) ·the fair market value of all properties (including, 
without limitation, the.Tenant's interest in the Premises). securing such cross-collateralized debt 

· at the time the Mortgage is recorded. · 
' . 

,,., (iii) Rights Subject to Lease; Restoration:Obligations. All rights 
acquired by the Mortgagee under·a Mortgage shall be subject to each and all of the covenants, 
conditions and restrictions set forth in this Lease, and to all rights of the City.hereunder. None of 
such covenants, conditions and restrictions is· or shall be waived by City·by reason of the giving 
of the Mortgage, except as expressly provided in this Lease or otherwise specifically waived by 
City in writing. Except as set forth below, no Mortgagee shali'be obligated to restore any 
damage to the Premises; provided, however, (i) that nothing in this Secti9n shall be deemed or 
construed to permit or authorize any such holder to devote the Premises or any part thereof to 
any uses, or to construct any improvements thereon, other than those uses or improvements 
pertnitted under this Lease, and (ii) in the event that the Mortgagee 9btains title to the leasehold 
and chooses not to complete or restore the improvements where ;renant otherwise has the 
obligation to so restore, it shall so notify City in writing of its election within forty-five ( 45) days 
following its acquisition of the tenancy interest in this Lease and shall sell its tenancy interest , 
with reasonable diligence to a purchaser that shall be obligated to restore the improvements as 
required under this Lease, but in _any event the Mortgagee shall cause such sale to occur withiti 

. six (6) months following the Mortgagee's written notice to City of its election not to restore. If 
Mortgagee fa~ to sell its tenancy interest using good.faith efforts withiil such six (6) month · 
period, it shall not constitute a default hereunder, but the Mortgagee shall be obligated by the 
provisions of this Lease to restore the improvements to the extent Teriant is required under this 
Lease to so restore. · · · 

(iv) Required Notice Provision in Mortgage. Tenant agrees to ha-Ve 
any Mortgage provide:. (a) ,that the Mortgagee shall by registered or certified mail give written 
notice to City of the occurrence of any event of default under the Mortgage; (b) that City shall be 
given notice at the time any Mortgagee initiates any foreclosure action;· and ( c) that the 
disposition and application of insurance and condemnation awards shall be in accordance with 
the provisions of this Lease. 

· 15.4 . Notices to Mortgagee, 

. (a) . Copies of Notices. Subject to subsection (b) helow, City shall give a copy 
· of each default notice City gives to Tena:P.t fo;>m time to. time of the occurrence of a defa~lt or an 

Event of Default, to a Mortgagee that has gi~~n to City ·written notice substantially in the fo!II1: 
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provided in subsection (b ). Copies of such notices sball be given to the Mortgagee at the same 
· time as notices are given to Tenant by City, addressedto the Mortgagee at the address last 

furnished to City. City's delay or failure to give such notice to the Mortgagee shall not be 
deemed to consti.tute a default by City under this Lease, but such delay or failure shall extend for . 
the number of days until such notice is given, the time allowed to the Mortgagee to cure any 
default by Tenant. Any such notices to Mortgagee shall be given in the same manner as 
provided in Section 28 [Notices] below. 

(i) Notice From Mortgagee to City. The Mortgagee shall be entitled 
to receive notices from time to time given to Tenant by City under this Lease in accordance with 
subsection (a) above, provided such Mortgagee shall have delivered a notice to City in 
substantially the following fonn: ·· 

"The Undersigned does hereby certify that it is the Mortgagee, as ~uch term is defined in . 
that certain Lease entered into by and between the City and County of San Francisco, as 
landlord, and , as tenant (the "Lease"), of Tenant's interest in the Lease 
of the premises known as the Bill Graham Civic Auditorium, a legal description of which 
is attached hereto as Exhibit A. The undersigned hereby requests that copies of any and 
all. default notiCes from time to time given under the Lease by City to Tenant be sent to 
the unde~igned at the following address: " · 

15.5 Mortgagee's Right to Cure. 

If Tenant shall enter into a Mortgage in compliance with the provisions of this Lease, 
then, so long as any such Mortgage shall remain unsatisfied of record, the following provisions· 
shall apply: ' 

(a) Cure Periods. In the case of any notice of default given by City to Tenant, 
the Mortgagee shall have the same concurrent cure periods as are giveri Tenant under this Lease 
for remedying a default or causing it to be remedied plus an additional fifteen (15) days 
thereafter for a monetary default or an additional thirty (30) days thereafter for a nonmonetary 
defaq.lt, .and City shall accept such performance by or at the instance of the Mortgagee as if the 
same had been made by Tenant within the applicable cure periods under the Lease. · 

{b) ·Foreclosure. Notwithstanding anything contained in this Lease to the 
contrary, upon the occurrence of an Event of Default, other than an Event of Default due to a 
default in the payment-of money or other default reasonably susceptible of being cured prior to 

· Mortgagee obtaining possession, City shall talce no action to effect a termination of this Lease if, 
within thirty (30) days after notice of such Event of Default is given to Mortgagee, a Mortgagee 
shall have (x) obtained possession of the Premises (including possession by a receiver), or 
(y) notified City of its intention to institute foreclosure proceedmgs or otherwise a_cquire Tenant's 
"interest under the Lease, and thereafter promptly commences and prosecutes such proceedings 

. with diligence. and qispatch and completes such proceedings no later than six ( 6) months 
thereafter. A Mortgagee, upon acquiring Tenant's ·interest under this Lease, shall be required 
promptly to cure all monetary defaults and all other defaults then reasonably susceptible of being. 
cured by such Mortgagee. The foregoing provisions of this subsection (b) are subject to the 

· following: (i) no Mortgagee shall be obligated to continue possession or to continue fo.reclosure 
proceedings after the defaults or Events of Default hereunder referred to shall have been cured; . 
(ii) nothing herein contained shall preclude City, subject to the provisions of this Section, from 
exercising any rights or remedies under this Lease (other than a termination of this Lease to the 
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extent otherwise permitted hereunder) with respect to any other Event of Default by Tenant 
· during the pendency of such foreclosure proceedings; and (iii) the Mortgagee shall agree with · 
· City in writing to comply during the period City forebears from terminating this Lease with the 
terms, conditions and covenants of this Lease that are reasonably susceptible of being complied 
with by the Mort~agee. Notwithstanding anything to the contrary, the Mortgagee shall have tJ;,e 
right at any time to notify City that it has relinquished possession of the Premises to Tenant, or 
that it will not in,stittite foreclosure proceedings or, if such foreclosure proceedings hav~ 
commenced, that it has discontinued them, and, in such event, the Mortgagee shall have no 
further liability from and after the date it delivers such.notice to City, and, thereupon, City shall 
be entitled to seek the term.mation of this Lease and/or any other available remedy as provided in 
this Lease. If Mortgagee is prohibited by any process or injunction, issued by any court having 

·jurisdiction of any bankruptcy or insolvency proceedings involving Tenant from commencing or 
prosecuting foreclosure or other appropriate proceedings iii the nature thereof, the times 
specified above for commencing or prosecuting such foreclosure or other proceedings shall be 

· extended for the period of such prohibition, provided that Mortgagee shall (i) have fully cured 
any Event of Default due to a default in the payment of money, (ii) continue to pay currently 
such monetary obligations as and when the same become due, and (iii) perform all other 
obligations of Tenant under this Lease to the extent that they are reasonably susceptible of being 
performed by the Mortgagee. Notwithstanding anything herein to the contrary, to the extent the 
Mortgagee is not reasonable capable of performing an obligation under this Lease, such 
obligations shall apply to and remain effective on a prospective basis to any assignee or 
transferee of the Mortgagee notwithstanding Mortgagee's mability to perform. Notwithstandfug 
anything to the contrary above, if the Premises are not used by Tenant or Mortgagee or a 
designee of Mortgagee as required in Section 7 above and such nqn-use continues for a period of 

· twelve (12) m<;mths, then City shall have the right to terminate this.Lease by providing thirty (30) 
·days notice of t_emlln.ation, subject to Tenant's and/or Mortgagee's right to cure by commencing 
concert operations during the thirty (30) day period and continuing thereafter in accordance with. 
Section 7. · · 

(c) Construction. Subject to subsection (b) above, if an Event of Default 
. occurs following any damage but prior to restoration of the improvements, the Mortgagee, either 

before.or after foreclosure or action in lieu thereof, shall not be obliga.ted to restore the · 
improvements beyond the extent necessary to preserve or protect the improvements or 
construction already made, unless the Mortgagee expressly assumes Tenant's obligations to City 
by wrif:ten agreement reasonably satisfactory to City, to restore, ~ the manner provided in this 
Lease, the improvements. Upon assuming Tenant's obligations to restore, the Mortgagee.or any 
transferee of Mortgagee shall not be reqcired to adhere to the existing construction schedule, but 
instead all dates set fo_rth in this Lease for such restoration or otherwise agreed to shall be 
extended for the period of delay from the date that Tenant stopped work on the restoration to the 
date of such assumption. 

(d) New Lease. In the event of the termination of this Lease before the 
ex:piration of the Term, except as a result of damage or destruction to the Premises as in 
Section 13 or a Taking as set forth. in Section 14, City shall serve. upon the Mortgagee written · 
notice that this Lease has been tenninated, ·together with a statement of any and all sums which 
wo\tld at that tim~ be due. under this Lease but for such termination, and of all other defaults, if 
any, ilnder this Lease then known to City. The Mortgagee shall thereupon have the option to 
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obtain-a New Lease (a "New Lease") in accordance with and upon the following terms and 
conditions: 

(i) Upon the written request of the Mortgagee, within thirty (30) days 
after service of such notice that this Lease has been terminated, City shall enter into a New Lease 
of the Pre:t.filses with the Mortgagee within such period or its designee, subject to the provisions 
set forth in this Section and provided that the Mortgagee assumes all of Tenant's obligations 
under any subleases or contracts affecting the Premises then in effect; and 

(ii) Such New Lease shall be entered into at the sole cost of the 
. Mortgagee; shall be effective as of the date of termination of this Lease, and shall be for the 
remamder of the Term of this Lease and at the Rent and upon all the agreements, terms, 
covenants and conditions hereof, in substantially the same form as this Lease (ptovided however, 
that Moi:tgagee shall not be required to comply wtth any Laws or ordinances adopted by the City 
after the Commencement Date hereof to the extent that such, Laws or ordinances would not have 
been applicable to Tenant under this Lease). Such New Lease shall requrre the Mortgagee to 
perform any unfulfilled obligation of Tenant under this Lease. Upon the execution of such New 
Lease, the Mortgagee shall pay ariy and all sums which would at the thne of the execution · 
thereof be due under this Lease but for such termination, and shall pay all expenses; including 
Attorneys' Fees and Costs incurred by City in connection with such defaults and tenn1natfon, the 
recovery of possession of the Premises, and the preparation, execution and delivery of the New 
Lease. Effective upon the commencement of the term of a.lly New Lease, any sublease or 
contract then in effect shall be assigned and transferred to Mortgagee. · 

(e) Nominee. Any rights of a Mortgagee under this Section 15 may be 
exercised by or through its nominee or designee (other than Tenant) which is an affiliate of the 

· · Mortgagee; provided, however, no Mortgagee shall acquire. title to the Lease through a nominee 
or designee which is ·not a person otherwise permitted to become Tenant hereunder; provided, 
further that the Mortgagee may acquire title to the Lease through a wholly owned .(directly or 
indirectly) subsidiary of the Mortgagee. · 

(f) . Limited to Permitted Mortgagees. Notwithstanding anything herein to the 
contrary, the provisions of this Section 15 shall inure only to the benefit of the holder ofa · 

. Mortgage which is permitted hereunder. · 

(g) Consent of Mortgagee. No material modification, termination or 
cancellation of this· Lease (herein, a "change") shall be effective as· against a pemiitted 
Mortgagee unless a copy of the proposed change shall have been delivered to the Mortgagee and 
such Mortgagee shall have either (i) approved the change in. writing or (ii) failed to either · 
approve or disapprove the cpange in writing within thirty (30) days after delivery of a cbpy 
thereof to the Mortgagee, together with a request for the Mortgagee's approval of same. 

(h) · Limitation on Liability of Mortgagee. No Mortgagee shall be liable to 
perform Tenant's obligations under this Lease unless and until the Mortgagee acquires Tenant's 
rights under this Le;ise. 

15.6 Assignment by Mo1tgagee. 

The foreclosure of any Mortgage, or any sale thereunder, whether by judicial proceedings 
or by virtue of any power contained in the Mortgage, or any conveyance of the leasehold estate 
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hereunder from Tenant to any Mortgagee or its designee through, or in lieu of, foreclosure· or 
other appropriate proceedings in the nature thereof, shall not :i;.equire the consent of City or 
constitute a breach of any provision of or a default under this Lease, and upon such forecloslire, 
sale or conveyance City shall recognize the Mortgagee or other transferee in connection 
therewith as the tenant under this Lease. Such Mortgagee's or transferee's right thereafter to 

. transfer, assign or sublet this Lease or a New Lease shall be subject to the restrictions of 
Section 17 [Assignment & Subletting]. . ' . 

15.7 Transfer of Mortgage. 

City hereby consent~ to the transfer of a Mortgage, provided such transfer is to a Bona 
Fide Institutional Lender and otherwise satisfies the requirements of this Lease, and in the event 
of any such transfer; the new holder of the Mortgage shall have all the rights of its predecessor 
Mortgagee hereunder until such time as the Mortgage is further transferred or released from the 
leasehold estate. · 

15.8 Memorandum of Lease. 

hi the. event the recordatio~ of a memorandum of this Lease (a "Memorandum of 
Lease") is necessary in connection with a Mortgage permitted under this Lease, Tenant shall 
have the right to at its sole cost to record a Memorandum of Lease confinning the e~istence of 
this Lease, and commencement and expj.ration dates and option dates, and referencing the actual 
Lease for all other provisions. In such event, the.City agrees to·prepare, execute and 
acknowledge such Memorandum of Lease in recordable form, arid deliver the Memorandum of . 
Lease to Tenant for Tenant's execution and retardation at Tenant's cost. If such a Memorandum . 
of Lease is recorded, then upon expiration or earlier terminatiou' of this Lease, Tenant agr~es 
promptly to execute, acknowledge and deliver to City, upon.written request by City, a · 
termination of such Memorandum of Lease in such form as City may reasonably request, for the 
purpose of terminating any continuing effect of the previously recorded Memorandum of Lease 
as a cloud upon title to the Premises; and Tenant shall indemnify, defend and hold harmless. City 
from and against any and all claims, demands; liabilities, actions, losses, costs and expenst'.$, 
including (but not limited to) reasonable attorneys' fees, arising out of or in coQilection with 
Tenant's failure to so promptly execute such termination of Memorandum of Lease. 

Sect/on .lo SECURITY DEPOSIT 

16.l Deposit. 
. . 

Upon execution of this Lease, Tenant shall deposit With City the sum specified as the 
security deposit in the Basic Lease fufo1mation· (the "Security Deposit"), .in cash, to secure· 
Tenant's faithful performanc.e of all terms, covenants and conditions of this Lease. Tenant 
agrees that City may (but shall not be required to j apply the Security Deposit in whole or in part 
to re<medy any damage to the Premises caused by Tenant, its Agents or Invitees, or any failure of 
Tenant to perform. any other terms, covenants or condition.S contained herein (including, but not 
limited to, the payment of Rent or other sum due hereunder either before or after a default), 
without waiving any of City's other rights and rem~dies hereunder or at law or in equity and 
without any obligation. Tenant waives any restriction on the use or application of the Security 
Deposit by City l\S set forth in California Civil Code Section 1950.7 or any similar law, statute or 
ordinance now or hereafter in effect and agrees that City may retain ·any portion of Security 

· Deposit reasonably necessary tO' compensate City for any other foreseeable or unfores·eeable loss 
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or damage caused by the acts or omissions of Tenant, its Agents or Invitees. While City may 
. take and hold for its account the Security Deposit upon a breach or default by Tenant or if City 

reasonably determines that its interest in the Security Deposit may be threatened or impaired, 
City shall not expend any of the Security Deposit on curative action or demand replenishment' of 
the Security Deposit unless i:md until any notice and cure periods have transpired and the default 
thereby has become an Event of Default. Without limiting the foregoing, Tenant understands 
and agrees that City may apply some br all of the Security Deposit to the payment of future Rent 
fqllowing a Tenant default. Upon the expiration or earlier termination of the Lease, City shall 
return to Tenant the Security Deposit less any portion thereof applied by City in accordance with 
this Section 16.1 or otherwiset~quired to cure any'exiSting defaults of Tenant 

16.2 Replacement. 

Should City use any portion of the Security Deposit to cure any default .by Tenant 
hereunder, Tenant shall immediately replenish the Security Deposit io the original amount. At · 
the start of the fifth (5th) Lease Year and each 5th anniversary thereafter, Tenant shall increase the 
amount of the Security Depa.sit by twelve and one-half percent (12.5% ). City's obligations with 
respect to the Security Deposit are solely that of debtor and not trustee. City shall not be 
required to keep the Security Deposit separate from its general funds, and Tenant shall not be 
entitled to interest on the Security Deposit. The amount of the Security Deposit shall in no way 
limit the liabilitie8 of Tenant under any provisiqn of this Lease. 

. . 

16.3 ' Alternative Forms of Security .. 

In lieu of cash security as provided above, Tenant may deliver to City an unconditional, 
irrevocable standby letter of credit in a form reasonably approved by the City Attorney and the 
City Administrator. The letter of credit shall be issued by a bank with a Moody's rating of A or 
better (or comparable successor rating). The issuing bank must have a branch office in San 
Francisco at which demands on the letter of credit may b~ presented. The original term of the 
letter of credit shall be no less than one year. Tenant shall'keep such letter of credit, at its 
expense, in full force and effect until the sixtieth (60th) day.after the expiration of the Term or 
other termination of this Lease, to ensure the faithful p~rformance by Tenant Qf all of the 
covenants, terms and: conditions of this Lease. Such letter of credit shalf provide thhty (30) 
days' prior written notice to City of cancellation or material change thereof. In the event of any 
nonextension of the letter of credit, Tenant.shall replaCv such security with a cash Security 
Deposit or another letter of credit permitted under this Section at least ten (10) days before 
expiration of such letter of credit. If Tenant fails to do so City shall be entitled to present its 
written c,lemand.for payment of the entire face amount of such letter of credit and to hold the 
funds so obtained as the Security Deposit required lliider this Section. Any unused portiori of the 
funds so obtained by City shall be returned to Tenant upon replacement of the letter of credit or 
deposit of cash security in the full amount required under this Section. 

16.4 Assifilunent of Rents. 

. Tenant her.eby assigns to· City, as seclirity for Tenant's performance of its obligations 
under this Lease;. all of Tenant's right, title i:md interest in and to all rents and fees due. or to 
become due from any present or future subtenant, licensee, concessionaire, or otht;:r person 
occupying or providing services or goods on or to the Premises, but such assignment shall be · 
subject to the right of Tenant to collect such rents until the date of any default hereunder. City 
shall apply amount collected hereunder to the Rent due under this Lease. 
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Section .17 ASSIG~MENT AND SUBLETTING 

17.1 Assignments and Subleases. 

Tenant shall not clirectly or indirectly (including, without limitation, by merger, 
acquisition or other transfer of any controlling interest in Tenant), voluntarily or by operation of 
law, Assigil any part of its interest in or rights wlth respect to the: Premises or its leasehold estate 
hereunder, or Sublease any portion of the Premises, without City's prior written consent hi each 
instance, which consent shall not be umeasonably withheld or delayed by City after completion· 
of the Initial Improvements, but may be withheld by City in its sole and absolute discretion 
before :completion of the Initial Improvements. Notwithstanding the foregoing, Tenant m1.1y 
Assign this Lease or Sublet any or all portions of the Premises to (a) Another Planet 

. Entertainment, LLC, or any business directly or indirectly owned 01; controlled by, ot under 
common· ownership or control with·.· Another Planet Ent1::rtainment, LLC, (b) a successor 
corporation to Ten!filt by merger or consolidation, or (c) a purchaser of substantially all of the 

, assets or outstanding equity of Another Planet Entertainment LLC (each, ''Permitted 
Successor"), without City's con8ent; provided, (i) Tenant shall provide to City notice of any such 
Assignment or Sublet to a Permitted Successor as well as any requested backup information or 
documentation to verify.the ownership and control of the Permitted Successor, (ii) the Permitted 
Successor, or one or two guarantors acceptable to City in its reasonable discretion (each such · 
guarantor giving a guaranty in the form attached hereto as Exhibit E), have a net worth, 
determin~d in accordance with generally accepted accounting principles," of not less than Five 
Million.Dollars ($5,000,000); provided the value of this Lease.shall nofbe included in any such 
net worth calculation, and (iii) the requirements set forth in clauses (a)through (c), (e) and (f) of 
Section 172 [Conditions to Assigrunent·or Sublet] are· satisfied. At such time or times as City 
may reasonably request, Tenant must furnish City with a statement, certified as true. and correct 
by an officer of Tenant, setting forth all of the constituent members of Tenant and the extent of 
their respective.holdings, and in the event any other persons have a beneficial interest in Tenant, 
their names and the extent of such interest. · · 

17 .2 Conditions to Assignment or Sublet. · 

Any Assignment or Sublet of tb.i.s Lease is further subject to the s~tisfaction of the 
following conditions precedent, each of which is hereby agreed to be reasonable as of the date 
hereof: 

(a) any assignee, by instrument in writing reasonably approved by the City. 
Administrator (in consultat~o.q. with the City Attoi:ney), for itself and its .successors and assigns, 
and expressly for. the benefit of City, must agree to be subject to all of the conditions and 
restrictions to which Tenant is subject and must expressly assume all of the obligations of Tenant 
under this Lease; and any subterian!.:, by instrument in writing reas_onably approved by the City 
Admit;iistrator (in consultation with the City Attorney) must agree to be subject to all of the 
applicable conditions and restrictions of this Lease as they relate to the subtenancy. It iii the 
intent of this Lease,. to the fullest extent permitted by Law and excepting only in the manner and 
to the extent.specifically provided otherwise in this Lease, .that no transfer of this Lease, or any 
interest therein, howeve.r consummated or occui:ring, and whether voluntary or involuntary, may 
operate, legally or practically, to deprive or limit City of or with respect to any rights or remedies 
or. controls provided in or resultjng from this Lease with respect to the Premises and the 
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construction of the Improvements that City would have had, had there heen no such transfer or 
change; 

(b) all in.strume:p.ts and other legafdocuments involved in effecting the 
transfer shall have been submitted to Chy for review, including the agreemenr of sale, transfer, 
sublease or equivalent, and City shall have approved _such dpcuments; 

(c) there shall be no Event of Default on the part of Tenant under this Lease; 

( d) the proposed transferee (i) has the qualifications and has demonstrated to 
City's reasonable satisfaction that it is capable, financially and otherwise, of performing each of 
Tenant's obligations under this Lease and any other documents to be assigned, and (iif is subject 
to the· jurisdiction of the courts of the State of California; 

( e) the proposed transfer is not in connection with any transaction for the 
purposes of syndicating the Lease, such as a security, bond or certificates of participation 
financing as determined by City in its sole discretion; and 

(f) Tenant agrees and understands that the intent and purpose of this Lease is 
for the uses as described in the Basic Lease Information, and not for the prnpose of creating an 
investment in property. Therefore, while Tenant may charge to an assignee or sublessee an · · 
amount in excess of that rent which is at the time being charged by City to Tenant, all rental 
income or other consideration received by Tenant over and above the Rent charged to Tenant by 
City (less the actual, reasonable. costs incurred by Tenant in connection with such assignment or 
sublease, including reasonable attorneys foes but excluding any brokers commissions) shall be 
J?'aid directly to City with no profit, direct or indirect, to Tenant, except to the extent (i) such 
payment is properly attributable to the remaining value of Tenant's interest in the Initial 
hnprovements (such value shall 1:>efully amortized over a fifteen (15) year period starting on the 
Rent Commencement Date, using a straight-line amortization.with interest accruing during that 
period at ten percent (10%) per annum), and (ii) otherwise expressly agreed to by City in writing. 
at the time of any Assigninent or Sublet (including but not limited to any rent adjustment agreed 
to in connection.with the addition of a cafe or restaurant, as set forth in Section 3.l(b) above). 
This subsection (f) shall not apply with respect to the consideration paid for Tenant's _or a 
Tenant's members' sale· of its entire business as a going concern except to the extent a portion of 
that consideration is reasonably _attributable to the sale of its interest in this Lease; as determined 
in· accordance with generally accepted accounting principles. 

l 7.3 I;icense, Advertising and Concession Agreements. · 

·city acknowledges and agrees that Tenant may enter into license and concession 
agreements for the use of space within the Premises and advertising agreements relative to the 
interior of the Premises in connection with Tenant's operations, and such agreements shall not be 
deemed an Assignment or Sublease and shall be permitted without City's review or approval. 
However, all such license, concession or· advertising agreements shall be subject and subordinate · 
to the terms and provisions of this Lease, and where the same is in writiri.g, shall include a waiver 
and release of any and all claims against City relative to the Premises.· Tenant shall indemnify 
City and the Indemnified Parties for any and all Losses arising out of or relating to any license or 
concession agreement entered into by Tenant relative to the_ Premises, except to the extent such · 
Losses result from the negligence or willful misconduct of City or its Agents. 
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17.4 Effect of Sublease or Assignment. 

No Sublease or Assignment by Tenant nor any consent by City thereto shall relieve 
Tenant of any obligation to be performed by Tenant under this Lease, unless City expr~ssly 
agrees to a release in writing in connection with a City consent to an Assignment and then only 
to the extent set forth i1J such release. Any Sublease or Assjinfilent not in compliance with this 
Section shall be void and, at City's option, shall constitute a material. default by Tenant under 
this Lease. The acceptance of any Rent or other payments by City.from a proposed transf~ree 
shall not constitute cons~nt to such Sublease or Assignment by City or a recognition of any . 
transferee, or a waiver by City of any failure of Tenant or other transferor to comply with this 
Section. If there is an Assignment or Sublet, whether in violation of or in compliance with this 
Section, upon the occurrence and during the co:p.tinuance of an Event of Default in the event of 
default by any transferee or successor of Tenant in the performance or observance o(any of the 

·terms of this Lease, City may proceed directly against Tenant without the necessity of exhausting 
remedies against such transferee or successor except ·to the extent City has released Tenant in 
writing at the time of City's consentto such.transferee or successor, · 

17.5 Assumption by Assignee. 

Each Assignee shall assume all obligations of Tenant under this Lease and shall be liable 
jointly and severally with.Tenant for the payment of the Base Rent and Participation Rent, and 
for the performance of all the terms, covenants and conditions to be performed on Tenant's part 
hereunder. No Assignment shall be binding on City unless.T~nant or Transferee has delivered.to 
City a counterpart of the Assignment and a:ll instrument that contains a covenant of assumption 
by such Assignee satisfactory in form <J.11.d substance to City. However, the failure or refusal of 
such Assignee to execute such instrument of assumption shall not release such Transferee from 
its liability as set forth above. 

17.6 Indemn'ity for Relocation Benefits. 

Without limiting Section 17.5 [Assumption by Assignee] above, Tenant shall cause every 
Assignee and Subtenant to expressly waive entitlement to any and all relocation assistance and 
benefits in connection with this Lease .. Tenant shall Indemnify City and the Indemnified Parties 
for any and all Losses arising out of any relocation assistance.or benefits payable to any 
Assignee O! Subtenant. 

17-:7 Nondisturbanc.e .. 

. Upon Tenant's request, City shall execute City's standard sublease consent form, 
including non-disturbance language and any additional provisions as may be agreed to by the 

· . parties, with respect to any Sublease approved by City hereunder. 

17.8. Substitution and Release. 

In the event of a pe:tmitted a8signment of this Lease to aii assignee with a net worth of not' 
less than Five Million Dollars ($5,000;(>00) or to an assignee with one or two guaranties · 
acceptable to the City ill its reasonable discretion from guarantors with a net worth of not less · 
·than Five Million pollars ($5,000,000) then Tenant shall be released from its obligations and 
liabilities under this Lease that arise and accrue from and after the date of the assignment, but not 
from any obligations that relate to the p~riod before the date of the. assignment. If City disputes . 
whether Tenant ~s entitled to be released under this Section 17 .8! Tenant shall' be released only if · 
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in fact it is detennined by a court of competent jUrisdicti<;m that the conditions· set forth for such 
release in this Section 17.8 were met. · 

Section JS INDEMNIFICATION OF CITY 

18.1 · Indemnification of City. 

Tenant agrees to and shall Indermiify the Indemnified Parties from and against any and 
all Losses imposed upon or incurred by or asserted against any such Indemnified Party, the 
Premises or City's interest therein in coooection with the occurrence or existence of any of the 
following: (i) any accident, injury to or death of persons or loss of or damage to property . 
occurring in or on the Premises or any part thereof, except to the extent caused by City or its 
Agents; (ii) any acddent, injury to or death of persons or los~ or damage to property occurring in 
or on the Preinises which is caused directly or indirectly by Tenant or any of its Assignees, 
Subtenants, Agents or Invitees; (iii) any use; possession, occupation, operation, maintenance; or 
management of the Premises or any part thereof or near or around the Premises by Tenant or any 
of its· Assignees, Subtenants, Agents or Invitees, (iv) any matter relating to the condition of the 
Premises caused by Tenant or any of its Assignees, Subtenants, Agents or Invitees; (v) .any · 
failure on the part of Tenant or its Agents, Assignees or Subtenants, as applicable, to perform or 
comply with any of the tepns of this Lease pr with applicable Laws, rules or regulatiops, or 
permits as required under this Lease (subject to any express written release by City in connection 
with an Assignment, as set forth above); (vi) performance of any labor or services or the 
furnishing of any materials or other property in respect of the Premises or any part 'thereof by · 
Tenant or any of its Assignees, Subtenants, Agents or Invitees; and (vii) any legal actions or suits 
initiated by any user or occupant of the Premises to the extent it relates to such use and 
occupancy of the Premises or Tenant's operations at the Premises; except in each case to the 
extent caused by the negligence or willful misconduct of City, City or any of its Agents or a 
breach of City's obligations under this Lease and except to the extent City is required to · · 
Indemnify Tenant for the· same under this Lease. · 

18.2 · Immediate Obligation to Defend. 

Tenant specifically acknowledges that it has an immediate and independent obligation to 
defen~ the Indemnified Parties from any claim which is actually or potentially within the scope 
of the indemnity provision of Section 18.1 [Indemnification of City] or any other indemnity 
provision under this Lease, even if such allegation iS or may be groundless, fraudulent 'Or false, 
and such obligation arises at the time such claim is tendered to Tenant by an Indemnified Party 
and continues at all times thereafter. If any action, suit or proceeding is brought against any 
Indemnified, Party by reason of any occurrence for which Tenant is obliged to Indemnify such 
Indemnified Party, such Indelnnifi.ed Party will notify Tenant of such action, suit or proceeding 
within a reasonable time of such Indemnified Party obtaining notice of such claim, or.obtainj.ng 
facts sufficient to constitut~ inquiry notice for a reasonable person, ahd thereafter shaU cooperate 
in good faith with Tenant in the defense of such claim at'no cost to City or such Indemnified 
Party. Tenant may, and upon the request of such Indemnified Party will, at Tenant's sole . 
expense, resist and defend such action, suit or proceeding, or cause the same to l;>e resisted and 
defended by counsel designated by Tenant and reasonably approved by· such Indemnified Party 
in writing. 
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18.3 Not Lifilited by Insurance. 

The insurance requirements and other provisions of this Lease shall not limit Tenant's 
mdemnification obligations under this Lease. . 

18.4 · Survival. 

Tenant's obligations under this $ection and any other Indemnification in this· Lease shali 
survive the expiration or sooner termination of this Lease. All such Indemnifications are in 
addition to, and in no way shall be construed to limit or replace, any oi:her obligations or 
liabilities which Tenant may-have to City in this Lease, at common law or otherwise. 

18.5 Defense. 

Tenant shall, at its option but subject to the reasonable consent and approval qf City, be 
entitled to control the defense, compromise, or sett1einent Df any indemnified p:iatter through 
counsel ofthe Tenant's own choice (so long as. such counsel is reasonably satisfactory to City); 
provided, however, in all cases City shall be entitled to participate in such defense, compromise, 
or settlement at its own expense. tf the Tenant shall fail, however, in City's reasonable 
judgment,. within a reasonable time following notice from City allegmg and describing in· 
reasonable detail the nature of such failure, to t~e reasonable and appropriate action to defend 
such suit or claim, City shall have the right promptly to use City Attorney or to hire outside 
counsel to carry out such defense, at Tenant's ·sole expense, which expense shall be due and 
payable to City within thirty (30) days after receipt by the T~nant of an invoice therefore .. 

18;6 Release of Claims and Losses Against City. 

Tenant, as a material part of the- consideration of this Leas.e, hereby waives and releases 
<:fily and all claims against City and the other fu.demnified Parties from any Losses including 
damages to. or loss of goods, wares, goodwill, merchandise, business opportunities, and 
equipment and by persons in, upon or about the Premises for any cause arising at any time 
including, without limitation, all claims arising from any joint or concurrent negligence of City 
or the other Indemnified Panies, but excluding any gross negligence or willful misconduct of 
City or other Indemnified Parties or breach of the qty's obligations under the Lease or claims for 
whkh City has otherwise agreed to indemnify Tenant hereunder, and further excluding any 
claims,. demands, or causes of action Tenant may now or hereafter have against City for rights of 
contribution or equitable indemnity under applicable Laws. 

18.7 City Indemnification. . . . 

City shall Indemnify Tenant from and against, all Losses resulting from (i) ·the negligence . 
or willful misconduct of City or its Agents or invitees fu. the peifonnap.ce of City's obligations · 
under this Lease or the enjoyment of City's rights under the Lease, (ii) ai:ty breach by City, 
followmg written no.tice. and a reasonable cure period,· of City's obligations under this Lease, and· 
. (iii) any property damage, excluding ordinary wear md tear, or personal injury occurring in or on 
the Premises or any part thereof caused by City or its agents or invitees or suffered by City or its 
agents or invitees during City Days (except to the extent such Losses" result from the acts or 
negligence of Tenant or any of its Assignees, Subtenants, Agents or Invitees, or Tenant's failure 
to fulfill its obligations under this Lease), 
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Section ..19 INSURANCE 

19.1 Premises and _Liability Coverage. 
. . 

(a) Required Types and Amounts of Itisurance. Tenant shall, at no cost to · 
City, obtain, maintain and cause to be in effect at all times (except as provided below) from the 
Commencement Date to the later of (i) the last day of the Term, or (ii) the last day Tenant (A) is 
in posse$si6n of the Premises, or (B) has the right of possession of the Premises, the following 
types and amounts of insurance: · 

(i) Builders Risk Insurance. At all times during construction and prior 
to completion of the fuitiaHmprovements, and during any period of Subsequent Construction 
costing in excess of $500,000 for any single project, Tenant shall maintain, on a form reasonably 
approved by City, builders' risk insurance in the ainount of 100% of the completed value of all .. 
new construction, instlring all new coruitt;uction; including all materials and equipment 
incorporated in, on or about the Premises, and in transit or storage off-site, that are or will be part 
of the Improvements, against "all risk'' or "special form" hazards, including an additional insured 
City with any dedu~tible (other than earthquake and flood) not to exceed Fifty Thousarid And · 
No/100 Dollars ($50,000.00). · 

. (ii) · Premises Insurance; Earthquake and Flood Insurance. Upon 
Completion of the Initial Improvements, and ·upon completiof?. of Subsequent Construction of 
any additional Impr~vements, T~nant shall inaintafu property insurance policies with coverage at 

· least as broad as Insurance Services Office ("ISO") fortn CP 10 30 06 95 ("Causes of Loss -
Special Form", or its replacement), excluding earthquake and flood, in an amount not iess than 
100% of the then-current full replacement cost of the fuitial Improvements and other property 
being insured pursuant thereto (including building code upgrade coverage), with any deductible 
(other· than earthquake or flood) not to exceed Fifty Thousand And No/100 Dollars ($50,000.00). 

(iii) Commercial General Liability Insurance. Tenant shall maintain 
"Commercial General Liability" insurance policies with coverage at least as broad !is ISO form 
CG 00 0110 93 (or its replacement), insuring against claims for bodily injury (including death), 
property damages, persona~ injury and advertising liability occurtjng upon the Premises 

·(including the Improvements), and operations incidental or necessary thereto occurring on the 
Premises or any part of the Premises, such insurance to afford protection in ·an amount not less 
than Ten Million And No/100 Dollars ($10,000,000.00) each occurrence and annual aggregate~ 
covering bodily injury and broad form property damage including contractual liabi:tity (which 
includes coverage of the indemnity obligations in Section 18.l [fudemnification of City]), · 
independent contractors, and products and completed operations coverage. In addition, if Tenant 
has (or is required under Laws to have) a liquor license and.is selling oi: distributing alcoholic 
beverages on the Premises, then Tenant shall maintain liquor liability cover.age with limits not 
less than One Million And No/100 Dollars ($1,000,000.00) per occuri:erice and annual aggregate. 

(iv) Workers' Compensation Insurance. During any period in which 
Tenant ha8 employees as defined in the California Labor Code, Tenant shall maintain policies of 
workers' compensation insurance in amounts required by Laws, +md employer:'. s liability 
coverage with limits not less than $1,000,000 each accident, covering all persons employed by 
Ten~t in connection with the use, operation and maintenance of the Premises and the 
Improvements. 
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(v) Boiler and Machinery Insurance. Unless same is not included 
· within· Tenant's property insurance, Tenant shall maintain boiler and machinery insurance 

covering damage to or loss or destruction of niachinery and equipment located on the Premises 
or in the Improvements that is used py Tenant for heating, ventilating, air-conditioning, power 

. generation and similar purposes, Jn an amount not less than one hundred percent (100%) of.the 
actual replacement value of such machinery .and equipment. · 

(vi) Business Automobile Insurance. If Tenant or any Subtenant, 
· operator or Agent use motor vehicles during their employment in connection with the Premises, 

Tenarit shall maintain, and cause its Subtenants,. operators ap.d Agents (as applicable) to 
maintain, policies of business a1:1tomobile liability insurance covering all owned, non-:-owned or 
hired motor vehicles to be u~ed in connection with such person's use and occupancy of the 
Premises, affording protectio)l for bodily injury (including death) and property damage in the 
form of Combined Single Limit Bodily In:jury and Preµtlses Damage policy with limits of not 
less than One Million And No/100 Dollars ($1,000,000) per accident. 

(vii) · Professional Liability. Tenant shall require ail architectural, 
design, engineering, geotechnical, and environmental.professionals under contract with Tenant 
for the Initial Improvements or any Subsequent Construction to mailltain professional liability _ 
(errors and oillissions) insurance, with limits not less than One Million And No/100 Dollars 
($1,000,000.00) each claim and aggregate, with respect to all professional services provided to 
Tenant therefore and a deductible of not more than Fifty Thousand Dollars ($50,000) per claim. 

. . 
.· (viii) Other Insurance. Tenant shall obtain such.other insurance as is 

reasonably requested by City's Risk Tenant arid is reasonably customary for concert and event 
venues in the San Francisco Bay Area. 

(b) General Requi.:fements. All insurance provided ·for pmsuant to ~s 
Section: · 

. I 

-(i) Shall be carried under.a valid and enforceable policy or policies 
issued by insurers of recognized responsibility that are rated Best A-VI or better (or a 
comparable successor rating) and legally authorized to sell such msman.ce within the State of 
California; · 

(ii) As. to property insurance covering the Initial Improvements ~d 
Subsequent Construction, shall name City as loss payee as its interest may appear, and as to both 
property and liability insurance shall name as additional insureds the following: "THE CITY 
AND COUNTY.OF SAN FRANCISCO, AND ITS OFFICERS, DIRECTORS AND 
EMPLOYEES." · 

(iii) Shall be evaluated by City for adequacy not less freqµently than 
every five (5) years from the anniversary date of Completion of the Initial Improvements. City · 
may, upon not less than ninety (90) days prior_ written notiee, require Tenant to mcrease the 
insurance limits for all or any of its general liabjiity policies if, in the reasonable judgment of the 
City's Risk Manager, it is the ·prevailing commercial practice ill the San Francisco Bay .Area to 
carry insurance for facilities similar to the Premises in amounts greater than the amounts carried 
by Tenant with respectto risks comparable to those associated with use of the Premises. · 

(iv) Shall pro~ide that the insurer shall endeavor to provide thirty (30) 
days' prior written notice (ten (10) days' prior written notice for nonpayment of premiums) to 
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. City of any cancellation, reduction or material modificatfon, or termination of such insilrance for 
any reason; 

(v) As to Cornni.ercial General Liability only, shall provide that it 
. constitutes primary insurance to any other insurance available to any additional insured, with 

respect to claims insured by such policy, and that insurance applies separately to each insured 
against whom claim is made or suit is brought; 

(vi) Each policy of property insurance required hereunder shall provide 
for waivers of any right of subrogation that the insu.rer of such party may acquire against each 
party hereto with respect to any' losses and damages that are of the type covered under the · 
policies required by Sections 19.l(a)(i), (ii), (iv) or {v); 

(vii) Shall be subject to the reasonable approval of City; 

(viii) If any of the liability insurance required to ·be carried by Tenant 
hereunder is provided under a claims-ma.de form of policy, Tenant shall maintain such coverage 
continuously.throughout the Term, ~d following_the expiration or ternlination of the Term, 
Tenant shall maintain, without lapse for a period of two (2) years beyond the expiration or 
termination of this Lease, coverage with respect to occurrences during the Tenn that give rise to 
claims made after expiration or termination of this Lease; and 

(ix) Shall for property insurance o'Dly, provide (if an endorsement to 
such effect is available at a commercially reasonable cost) that all losses payable under all such 
policies that are payable to City shall be payable notwithstanding any act or negligence of · 
Tenant. · · 

19 .2 Certificates of Insurance; Right of City to Maintain Insurance. 

Tenant shall furnish City certificates with respect to the policies required under thi~ 
Section, together with copies of each such policy (if City so requests) and evidence of payment 
of premiums, within thirty (30) days after the Commencement Date and, with respect to renewal· 
policies, at least ten (10) business days after the expiration date of each such policy. If at any 
time Tenant fails to maintain the insurarice required pursuant to Section 19.1, or fails to deliver 
certificates or policies as required pursuant to this 'Section, then, upon five (5) days' written 
notice to Tenant, City may obtain and cause to be maintained in effect such insurance by taking 
out policies with companies satisfactory to City. Within ten(lO) days following demand, Tenant 
shall reimburse City for all amounts so paid by City, together with all costs and expenses in 
comiection therewith and interest thereon at the Default Rate. 

19.3 . Insurance of Others. 

If Tenant requires liability insurance policies to be maintained by Subtenants, contractors, 
subcontractors or others in connection with their use or occupancy of, or their activities on, the 
Premises, Tenant shall require that such policies. name Tenant and City as additional insureds. · 

19 .4 City Entitled to Pruticipate. · 

City shali be entitled to ·participate in and consent to any settlement, compromise or 
agreement with respect to any claim for any loss in excess of Fifty Thousand and No/100 Dollars. 
($50,00p.OO) covered by the insurance required to be carried hereunder, but orily to the extent 
that its interest may appear. 
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19 .5 City's Self Insurance. 

Tenant acknowledges that City self-insures against casualty, property damage and public 
liability risks and agrees.that City may at its sole election, but shall.not be required to, carry any 
third party insurance with respect to the Buil~ing, the Premises or othe1wise. 

19.6 Release and Waiver. 

Each party hereby waives all rights of recovery and causes of action, and reieases each 
other party from any Losse8 occasioned to the property of each such party, which Losses are 
eitl.J.er of the type (a) that are covered under the: property policies required by Sections 19.l(a)(i), 
(ii), (iv) or (v), or (b) that are covered under property insurance policies actually carried by such 
party, or ( c) that would be coyered under property insurance policies· equivalent to those required 
to be carried by Tenant under this Lease if the party had .carried ~uch :inSu.ran~. 

Section 20 ·HAZARDOUS MATERIALS 

20.1 Hazardous Materials Compliance. 

(a) Compliance with Hazards Materials Laws. Tenant shall comply and use 
commercially reasonable efforts to cause (i) its Agents, (ii) its Subtenants or operators, and· 
(iii) all of Tenant's Invitees entering upon the Premises (other than City and its Agents), to 
comply witli all Hazardous Materials Laws and prudent business practices. Without limiting the 
generality o( the foregoing, Tenant covenants and agree$ that it will :o.ot I:Iandle, nor will it 
permit the Handling of Hazardous Materials on, qnder or about the Premises, except for (A) 
standard building materials and equipment that do not contain asbestos or asbestos-containing 
materials, lead orpolychlorinated biphenyl (PCBs), (B) gasoline and other fuel products used to 
transport and operate vehicles a;nd equipment, (C) any Hazardous Materials which do not require 
a permit or license from, or thatneed not be reported to, a governmental agency, which 
·Hazardous Materials are.used iri the construction and operation of the Initi8.I Improvements, ·or 
any Subsequent Construction, and which are reported to, and approved by City prior to any such 
Handling and, in any case, are used ill strict compliance with all applicable laws, (D) janitorial . 
supplies or materials in such limited aniounts as are customarily us~d for such purposes so long . 
as such Handling is at all times in full compliance with all Hazardous Material Laws;. and (E) all 
food and food products and cleaning and other supplies which are customarily used in si;milar 
Venues, so long as in each case such Handling is at all times in full compliance with all 
Hazardous Materiai Laws. · · · · 

(b) · Notice. Except for Hazardous Materials permitted by Section 20. l(a) 
above, Tenant shall advise City in writing promptly (but in any event within five (5) days) upon 
learning or receiving notice of (i) the presence of any Hazardous Materials on, under or about the 
Premises,' (ii) any action taken by Tenant in response to any (A) Hazardous Materials on, under 
or about the :rremises or (B) Hazardous Materials .Claims, and (iii) Tenant's discovery of the 
presence of Hazardous Materials on, under or about any real propercy adjoining the Premises. 
Tenant shall inform City orally a:> soon as possible of aiiy emergency or non-emergency · · 
regarding a Release or discovery of H~ardous Materials. In addition, Tenant shall provide City 
with copies of ii.11 communications with federal, state and 19cal. goveniments or agencies relatmg 
to Hazardous Materials 'Laws and iill communication with any person relating to Hazardous 
Materials Claims. · 
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(c) City's Approval of Remediation. Except as required by law or to respond 
to an emergency, Tenant shall not take any Remediation in response to the presence, Handling, 
transportation or Release of any Hazardous Materials on, under or about the Premises unless 
Tenant shall have first submitted to City for City's approval, which approval shal.l not be 
unreasonably withheld or delayed, a written remediation plan and the name of the proposed 
contractor.which will perform the work. If City disapproves of any such remediation plan, City 
shall specify 41 writing the reasons for its disapproval. Any such Remediation undertaken by 
Tenant shall be done in a manner so as to minimize any impairment to the Premises and the 

. operations and use ·thereof. In the event Tenant undertakes any Remediation with respect to any 
Hazardous Materials on, under or about the Premises, Tenant shall conduct and complete such 
Remediation (i) in compliance with all applicable Hazardous Materials Laws and the directives 
of applicable governmental authorities, and (ii) to the reasonable satisfaction of City. If and to · 
the extent required, City shall sign a manifest indicating City ownership of any existing 
Hazardous Material removed from the Property by Tenant in connection with the construction of 
the Initial Iwprovements or any Subsequent Construction; provided, Tenant and its Agents shall 
be responsible for the proper Handling, transportation and disposal of the Hazardous Material, 
and any failure to properly Handle, transport or dispose of such material shall be covered by the 
Hazardous Materials Indemnity set forth in Seetion 20.2 below. 

(i) Pesticide Prohibition. Tenant shall comply with the provisions of 
Section 308 of Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") 
that (i) prohibit the use of certain pesticides on City property, (ii) require the posting of certain 
notices and the maintenance of certain records regarding pesticide usage, and (iii) require Tenant 
to submit to the City Administrator an integrated pest management ("IPM") plan that (a) lists, to 

. the extent reasonably possibie, the. types and estimated quantities of pesticides that. Tenant may 
need to apply to the Premi:;;es during the terms of this Lease, (b) describes the steps Tenant will 
take to meet.City's IPM Policy described in Section 300 of the Pesticide Ordinance, and . 
(c) identifies, by name, title, address and telephone number, an individual to act as the Tenant's 
primary IPM contact person with City. In addition, Tenant shall comply with the requirements 
of Sections 303(a) and 303(b) of the Pesticide Ordinance. 

20.2 · Hazardous Materials Indemnity. 

Without limiting the indemnity in Section 18.1 (except to the extent the same relates to 
Hazardous Materials), Tenant shall Indeinnify the Indemnified.Parties from and against any and 
all Losses which arise out of or relate in any.way to any use, Handling, production, · 

· transportation, disposal, storage or Release of any Hazardous Materials in or on the Premises at 
any time during the Term of the Lease and before the surrender of the Premises by Tenant, any 
Subtenant, Agent or Invitee of Ten,ant (but ex.chiding City, its Agents or Invitees) directly or 
indirectly arising out of (a) the Handling, transportation or Release of Hazardous Materials by 
Tenant, or its Subtenants, Agents or Invitees, (b) any failure by Tenant or itS Subtenants, Agents 
or Invitees to comply with Hazardous Materials Laws ill connection with their use, Handling, 
production, transportation, disposal, storage or.Release of any Hazardous Materials in, on or 
about the Premises at any 1time during the Term of the Lease and before their surrender of the 
Premises; or (c) any failure by Tenant to comply with the obligations contained: in Section 20.1. 
All such Losses within the scope of this Section shall constitute Additional Rent owing from 
Tenant to City hereunder and shall be due and payable from time to time.immediately upon 
City's request,. as incurred. Tenant understands and agrees that its liability to the Indemnified 
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Parties shall arise upon the earlier to occur of (i) discovery of any such Hazardous Materials on, 
under or about the· Premises or the discovery of the disturbance or exacerbation of the pre­
exisoog condition; or (ii) the institution of any Hazard~us Materials claim with. respect to such 
Hazardous Materials, and not upon the realization of loss ·or damage. · 

Notwithstanding anything to the contrary in the Lease, Tenant shall not be liable under 
. the Lease with respect to any Hazardous Materials located in, on. or tinder the Premises as of .the· : 
Effective Date of this Lease ("Pre-Existing Hazardous Material") except for liability resulting 
from. the disturbance or exacerbation of Pre-Existing Hazardous Material by Tenant, its 
Subtenants, or Agents, including but not limited to any disturbance or exacerbation by Tenant in 
connection with the Initial Improvements or any Subsequent Construction. City shall comply 
with all Hazardous Material Laws with respect to all P.re-Existing Hazardous Material except for 
any compliance that is required or triggered as a result of any. act of Tenant, its Subtenants, or 
Agents, includ,ing but not liniited to the construction .of the Initial Improvements or any 
Subsequent Construction, or any.disturb~ce.or exacerbation of the ~xis~ing Hazardous Material. 

20.3 · Hazardous Substance Disclosure. 
I 

California law reqq.ires landlords to disclose to tenants the presence or potential presence 
· of certain I;fazardous Materials. Accordingly, Tenant is hereby advised that occupation of the 

Preinises may lead to exposure to Hazardous Materials such as, but not limited to, gasoline, 
diesel and. other vehicle fluids, vehicle exhaust, office maintenance.fluids, tobacco smoke, 
methane and building materials containing chemicals, such as formaldehyde. Further, there are 
Hazardous Materials located on the Prem1.ses, which are described in due diligence materi~ls 
which have be~n delivered to or made available fo Tenant. By execution of this Lease, Tenant 
acknowledges that the notices and warnings set forth above satisfy the requirements of California 
Heii!th and Safety Code Section 25359.7 and related statutes. 

Sechoh2/ EVENTSOFDEFAULT;TERMINATION 
21.1 Events of Default. 

The occurrence of any one or more .of the following eveni:s shall constitute an "Event of 
Default" under the terms of this ·Lease:. · 

' (a) Tenant fails to pay any Rent to City when due~ which failure continues for 
ten (l 0) days following written notice from City; provided, however, City shall not be required 
to give such notice on niore than three (3) times dliringany Lease Year, and failure to pay any 
Rent thereafter when due shall be an immediate Event of Default without need for further notice; 

(b) Tenant files a petition for relief, or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or ·any comparable law that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed or ~tayed within sixty (60) days; 

( c) A writ of execution is levied on the l~ehold estate which is not released 
within sixty (60) days, or a receiver, trustee or custodian is .appointed to take custody of all or 
apy material part of the property of Tenant, which appointment is not dismissed within one 
hundred.sixty (60) days;. 

( d) . Tenant makes a general assignment for the benefit of its creditors; 

.(e) Tenant abandons or vacates the Premises; 
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(f) Tenant fails to maintain any insurance reqqired to be maintained by 
Tenant under this Lease, which failure continues without cure for ten (10) days after written 
notice from City of such failure; 

(g) . 'Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease at the time such performance is due, and 
such violation or failure continues without cure for more than thirty (30) days after written notice 
from City specifying the nature ·of such violation or failure, or, if such cure cannot reasonably be 
completed within such thirty (30).:day period, if Tenant does not within such thirty (30)-day 
period commence such cure, or having so commenced, does not diligently prosecute such cure to 
completion within a re~sonable time thereafter; 

(i) · · Tenant suffers or permits an Assignment, Sublease or other 
transfer of this Lease or any interest therein to occur in violation of this Lease, which event is not 
cured by Tenant within thirty (30) days after.written demand by City by an effectiVe rescission of 
the Assignment. Sublease or transfer; or · 

(ii) Tenant engages in or allows any use not permitted hereunder 
which event is not cured ·by Tenant within ten (to} days after written demand by City. 

Section 22 REMEDIES 

22.1 City's Remedies Generally. 

Upon the occurrence and during the continuance of an Event of Default under this J,,ease, 
City shall have all rights and remedies provided in this Le.ase or available at law or equity that 
are not otherwise specifically waived or limited pursuant to the terms of this Lease. All of City's 

. rights and remedies granted pursuant to this Lease shall be cumulative, and except as may be 
otherwise provide~ by applicable Law or specifically limited pursuant to this Lease, the exercise 

. of any one or more rights shall not preclude the exercise of any others. 

22.2 Right to Keep Lease ill Effect. 

(a) ·Continuation of Lease. Upon the occurrence of an Event of Default 
hereunder, City may col).tmue this Lease in full force and effect pursuant to Civil Code· 
Section 1951.4. · ·· 

(b) No Termination. No act by City allowed by this Section 22.2, nor any 
appointment of a receiver upon City's initiative to protect its interest under this Lease, nor any 
withholding of consent to a subletting or assignment or termination of a subletting or assignment 
in accordance herewith, shall terminate this Lease, unless and until City notifies Tenant in 
writing that City elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. In the event of any such subletting, 
;rents received by City from such subletting shall be applied (i) first, to the payment of the costs 
of maintaining, preserving, altering and preparing the Premises for subletting, the other costs of 
subletting, including but not limited to b~okers' commissions, Attorneys' Fees and Costs, and · 
expenses of removal of Tenant's Personal Property, trade fixtures and alterations; (ii) second, to 
the payment of Rent then due and payable hereunder; (iii) third, to the payment of future Rent as 
the same may become due and payable hereunder; and (iv) fourth, the balance, if any, shall be 
paid to Tenant upon (but not before) expiration of the term of this Lease. If the rents received by 
City from such subletting, after application as provided above, are insufficient in any month to 
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pay the rent due and payable hereunder for such month, Tenant shall pay such deficiency to City 
monthly upon demand. Notwithstanding any such sub~etting for Tenant's account without 
termination, City may at any time thereafter, by written notice to Tenant, elect.to terminate this 
Lease by virtue of a previous Event of Default. 

22.3 Right to Perform Tenant's Covenants~ 

. City may cure the Event of Default at Tenant's expense, it being understood that such . 
performance shall not waive or cure the subjed Event of Default. If City pays any sum or incurs . 
any expense· in curing the Event of Default, Tenant shall reimburse City upon demand for the 

· amount of such payment or expense with interest at the futerest Rate from the date the sum is 
paid or the expense is incurred until City is reimbursed by Tenant. Any amount due (::ity under 
this _s-ubsection shall constitute additional rent hereunder. Without limiting any other provision . 

. of this Lease, and :in addition to any other rights or remedies ayailable to City under this Lease, if 

. at any time Tenant fails to pay any sums required to be paid by Tenant pursuant to this Lease to . 
. any person other th.an City, or if Tenant fails to perform any obligation on Tenant's part to be 
performed under this Lease, which failure continues without cure following any applicable cure 
period speCified above,theri City may, at its sole option, but shall not be obligated to, pay such· 
sum or perform such obligation for and on behalf of Tenant. 

22.4 Right to Terminate Lease. 

(a) Damages. City may terminate this Lease at anytime after the occu~rence 
(and d~g the continuation) of an Event qf a ·Default by giving written notice. of such · 
termination. Termination of this Lease shall thereafter occur on the date set forth in such notice. 
Acts of :i;naintenance or preservation, and any appointment of a receiver upon City'~ initiative to 
protect its interest hereunder shall not in any such instance constitute a termination of Tenant's 
right to possession, No act by City other than giving notice of termination to Tenant in writing 

. ·shall terminate this Lease. On termination of this Le·ase, City shall have the right to recover from 
Tenant all sums allowed under California Civil CodeSection 1951.2, including, without 
limitation, the following: (i) the worth at the time of the award of the unpaid Rent which had · 
I;>een earned at the time of tefmination of this Lease; (ii) the worth at the time of the award of the 
amount by which the unpaid Rent which would have been earned after the date of tenrtination of 
this Lease until the time of the award exceeds the amount of the loss of Rent that Tenant proves. 
could have been reasonably avoided; (iii) the worth at the time of the award of the amount by 
which the unp·aid ~ent f9r the ba,lance of the Term after the time of award exceeds the amount of 
the loss of Rent that Tenant proves could have been reasonably avoided; arid (iv) any otlier 
amount necessary to compensate City for ajl detrillient proximately caused by the default of · 
Ten,ant, or which in the ordinary course of things would be likely to result therefrom. ''The 
worth at the time of the award" shall be computed by allowing "interest at a rate per annum equal 
to the Default Rate; provided, however, for purposes of subclause (ill) above only, "the worth at 
the time or" the award" shall be computed by ·discounting such amount at the discount rate of the 
Federal Reserve ~ank of San Francisco at the time of ¢.e award; plus one percent (1 % ). 

(b) · Interest. . Rent not paid when due shall bear interest from the date due until 
. paid. at the Default Rate. 

. (c) · Waiver of.Rights to Recover Possession. In the event City terminates 
Tenant's right to possession of the Premises, and if such termination is contested by Tenant and 
City successfully prevails, and in any appeal thereof, Tenant hereby waives any rights to recover 
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or regain possession of the Premises under any rights of redemption to which it may be entitled 
by or under any present or future Law, including, without limitation, California Code of Civil 
Procedure Sections 1174and1179 or any successor proyisions. 

(d) No Rights to Transfer or Sublet. Upon the occurrence and continuation of 
an Event of Default, notwithstanding Section 17, Tenant shall have no right to Assign or 
Sublease the Premises in wl:tole or in part without City's written consent, which may be given or 
withheld in City's sole and absolute discretion. 

22.5 Equitable Relief. 

In addition to the other remedies provided in this Lease, City shall be entitled at any time 
after a default or threatened default by Tenant to seek injunctive relief, an order for specific 
performfillce (but not specific performance in connection with Tenant's obligation to continue to 
occupy and operate the Premises; provided that the foregoing shall not limit the City's rights . 
. rinder Section 22.2 above), or any other equitable relief, where appropriate to the circumstances 
of such default · 

22.6 ·continuation of Subleases and Agreements . 

. If this Lease is terminated prior to the expiration thereof, and subject to any non 
disturbance agreements entered into by City pursuant to the terms qf this Agreement, City shall 
have the right, at its sole option, to assume any and all agreements by Tenant for the maintenance . 
or .operation of the Premises, to the extent assignable by Tenant. Tenant hereby further 
covenants that, upon request of City following an Event of Default and termination of Tenant' s 
interest in this Lease, Tenant shall execute, acknowledge and deliver to City such further 
instruments as may be necessary or desirable to vest or confirm or ratify vesting in City the then 
existing agreements then in force, as above specified, but only to the extent assignable by 
Tenant. · · 

Section 2.J NOW AIVER 

23.l No Waiver . 

. Neither this Lease nor any terms or provisions hereof may be changed, waived,· 
discharged or tei:minated, except by a written instrument signed by the party against which the' 
enforcement of the change, waiver, discharge or terniination is sought. No failure by City to 
insist upon the strict performance of any term of this Lease or to exercise any right, power or 
remedy consequent upon a breach of any such term, shall .be deemed to imply.any waiver of any 
such breach or of any such term unless clearly expressed in writing. No waiver of any breach 
shall affect or alter this Lease, but ·each and every term, covenant an9. condition of this Lease 
shall continue in full force and effect with respect to any oth~r then-existing or subsequent 
breach thereof. 

23.2 No Accord or Satisfaction. 

No submission by Tenant or acceptance by City of full or partial Rent or other sums 
during the continuance of any failure by Tenant to perform its obligations hereunder shall waive 
any of City's rights or remedies hereunder or constitute an accord or satisfaction, whether or not 
City had knowledge of any such faililre. No endorsement or statement on any check or · 
remittance by or for Tenant or in any com:inunication accompanying·or relating to such payment 
shall operate. as a compromise or accord or satisfaction unless the same is approved as such in 
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writing by City. City may accept such check, rep:llttance ·or payment and retain the pro<;:eeds 
thereof, without prejudice to its rights to re.cover the balance of any Rent, inclu,ding any and all 
Additional Rent; due from Tenant and to pursue· any right or remedy provided for or permitted 
under this Lease or in law or at equity. No payment by Tenant of any amount claimed by City to -
be due as Rent hereunder (including any amount·daimed to be due as Additional Rent) shall be 
deemed to waive any claim which Tenant may be entitled to assert with. regard to ·the making of· 
such payment or the amount thereof, and all sµch payments shall be without prejudice to any 
rights Tenant may have with respect thereto, whether or not su~h payment is identified, as having 
been made "under protest" (or words of similar imp01t). · 

I 

Section 24 ESTOPPEL CERTIFICATES~ 

24.1 Tenant Certificate. 

Tenant shall execute, ackno\Vledge and deliver to City, within fifteen.(15) days after a 
request, a certificate stating to Tenant's knowledge (a) that this Lease is unmodified and in full 
force and effect (or, if there have been modifications, that this Lease is in full force and effect, as 
modified, and stating the modifications or, if this Lease is not in full force and effect, so stating), 
(b) the dates, if any, to which any Rent and other sums payable hereunder have been paid, 
(c) that no notice has been received by '.Tenant of atiy default hereunder which has not been 
cured, except as to defaults specified m such certificate,_ ( d) Ten~t is not aware of any defaults 
by City, and (e) attached to the certificate is a true, correct and complete copy of the Lease and 
any amen_dments thereto (and Tenant shall attach such copy to the certificate). Any such 
certificate may be relied upon by City or any s11ccessor agency, ariy successor agency, and any 
prospective purchaser or mortgagee of City's interest in the Premises. or any part thereof. .· 
Tenant will also use commercially reasonable efforts (including inserting a provision similar to 
this Section into every Sublease) to cause Subtenants under Subleases to execute, acknowledge . 
and deliver to City, within twenty (20) business days after request, an estoppel certificate . 
~overing the matte~s described above with respect to Sl,lch Sublease. 

24.2.. City Certificate. 

City shall execute, acknowledge and deliver to Tenant, within fifteen (15) days after a 
request, a certificate .stating to City's knowledge (a) that this Lease is unmodified and in full 
force and effect (or, if there have been modifications, that this Lease is in full force and effect as 
modified, ~d stating the modifications or if this Lease is not in full fore~ and effect, so stating), 
(b) the dates, if any, to which Rent and o(Q.er sums payable ht~re~der have been paid, . 
( c) whether or not,. to the knowledge of City, there are then existing any defaults under this Lease 
(and if so, specifymg the same), aiJ.d (d) attached to the certificate is a true, correct and complete 
copy of the Lea~fo and any amendments thereto (and City shall attach sq.ch copy to the 
certificate). Any such certificate may be relied upon by Tenant or an approved transfere~ of 
Tenant's interest under this Lease. · · 

Section 25 APPROVALS BY CITY 

25.1 Approvals by"City;. · 

Wherever this Lease requires or petmitS the giVing by City of its consent or approval.--, or 
whenever ml: amendment, waiver,'notice, or other instrument or docw;nent is to be executed by or 
on behalf of City, the City Administrator, or !Us or her designee, shall be authorized to execute 
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such instrument on behalf of City, except as otherwise provided by applicable law, including 
City's Charte:_r. . . . . 

·Sect/on 26 SURRENDER OF PRE1\1ISES 

26.1 Condition of Premises. 

Upon the expiration or other tennination of the Term of this Lease as may·be permitted or 
may occur pursuant to any o~er provision of this Lease, Tenant shall quit and surrender to City · · 
the Premises, and all Improvements, repairs, alterations, additions, substitutions and . 
replacements thereto, in good order and conditi!Jn, but with reasonable wear and tear (consistent· 
with Tenant's maintenance obligations under this Lease), casualty and condemnation, if 

· . applicable, excepted. Tenant hereby agrees to execute all documents as City may deem 
necessary to evidence or confirm any such other termination.. Upon expiration or termination of 
this Lease, Tenant its Agents shall have the right to remove their respective Personal Property : · 
and trade fixtures consistent with Section 11.13 [fitle to Improvements], but any damage to the · 
Improvements which is caused by their removal of same shall be repaired at Tenant's exp.ense. 
At Cify' s request, Tenant shall remove, at no cost to City, any Person~l Property belonging to 
Tenant which then remains on the Premises (excluding any personal property owned by other 
per~ons). 

26.2 Termination of Subleases. 

Upon any termination of this Lease, any and all Subleases or other tights of parties acting 
by arid through Tenant _shall terminate without further acti<?n. · 

Section 27 HOLD OVER 

27.1 . Holdover Without Consent. 

If Tenant retains possession of any portion of the Premises after the expiration or the 
earlier termination of this Lease, then unless City expressly agrees to the holdover iii writing, 
Tenant shall pay City, ori a month-to-month basis Base Rent equal to one hundred fifty percent 
(150%) of the latest monthly Base Rent payable by Tenant hereunder prior to such expiration, 
together with the Participation Rent payable under this Lease, and shall. otherwise be on the 
terms and conditions herein specified so far as applicable (except for those pertaining to the 
Term and any Extension Options). Any failure by Tenant to surrender, discontinue using, or, if 
required by City, any failure to remove any property or equipment following written demiµid for 
the same by City, shall co:µstitute continuing pos~ession for purposes hereof. Tenant ,. 
acknowledges that the foregoing pr~wisions. shall not serve as permission for the Tenant to hold 
over, nor serve to extend the term of this Lease beyond the end on the term hereof. Any holding 
over without City's consent shall constitute a default by Tenant and entitle City to exercise any or 
all of its remedies as provided herein, not.Withstanding that City J.ilfly elect to accept one or rrldre 
payments of Rent, and whether or not such amounts are at the holdover rate specified above or 
the rate in effect at the end of the Tenn of this Lease. 

27.2 Holdover With Consent. 

Any holding over iifter the expiration of the Term with the express cons·ent of City shall 
be construed to automatically extend the Term of this Lease on a month-to-month basis at a Base 
Rent equal to onehundred_ten percent (110%) of the latest Base Rent payable by Tenant 
·hereunder prior to such expiration, together with Participation Rent payable under this Lea~e,. 
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and shall otherwise be on the terms and conditions herein specified so far as applicable (except · · 
for those pertaining to the Term and any Extension Options). Tenant's obligations under this 
Section shall. survive the expiration or termination of this Lease, 

Section28 :NOTICES 

28.1 . Notices. 

Any notice given under this Lease shall be effective only if in writing and given by 
delivering the notice in person or by sending it first-c~ass mail or certified mail with a return 
receipt requested or by overnight courier. return receipt requested, with postage prepaid, to: 
(a)_ Tel1;ant, at.Tenant's address set forth in the Basic Lease Jnformation;_or (b) City, at City's 
address set forth in the Basic Lease Information; or (c) to such other address as either City qr 

·Tenant may 4esignate as its new address for such purpose by notice given to the other in 
. accordance with the provisions of this Section at lea&t ten (10) days prior to the effective dat? of 
such change. Any notice hereunder shall be deemed to have been given ·three (3) business days 
after the date when it is mailed if sent by first class or certified mail, one (1) business day after 
the date it is made if sent by overnight courier, or upon the date personal ~elivery is made. For 
convenience of the parties, copies of notices· may also be given by t~lefacsimile to the telephone 
number .set forth in the Basic Lease Information or such other number as may be provided from 
time to time; however, neither party may give official or binding notice by facsimile. Tenant. 
shall promptly provide City with copies of any arid all notices received regarding any alleged 
violation of laws or insurance requirements or any alleg~d un.saf e condition or practice. 

Sec//011 2.9 . CITY ENTRY 

29. l City Entry. 

Tenant shall permit City and its Agents to enter the Premis~s during regular business 
hours (and at anytime in the· event of an emergency) upon one (1) busj.ness days' prior notice 
(except in the event of an emergency) for the purpose of (i) inspecting the same for compljance 
with any of the provisions of this Lease, (ii) performing any work therein that City may have a 
right to pe1form under this Lease, (iii) .inspecting, sampling, testing and monitoring the Premises 
or the Impr~vements or any portion the~eof, including buildings •. grounds and subsurface areas, 
as City reasonably deems necessary or appropriate, (iv) showing the Premises to prospective 
tenants or other interested p~es during the last one hundred eighty (180) days of the Term, and 
to post notices of non~responsibility, or (v) accessing Room 202 at any time without notice-and 
Brooks Hall upon at least one (10 busin,ess day's prior notice; provided, however, City agrees in 
pelforming or undertaking any of.the foregoing activities to use reasonable efforts to mipirriize 
interference with the activities of Tenant. Such ·access shall be subject to Tenant's reasonable · 
security and safety measures. Tenant shall provide City with ·a set of keys to ali doors in the 
Premises, and shall provide replacement keys if and when any locks are changed. City shall · 
have the right to use any means that it 4eems proper to open doors in an emergency in order to 
obtain access to any part of the Premises, and any such entry shall not be construed or deemed to 
be a forcible or unlawful entry into or a detainer of, the Preniises, or an eviction, actual or . · 
constructive, of Tenant from the Premises or any portion thereof. Tenant shall· not alter any fock 
or install any new or additional locking devices without. the prior written consent of City. All 
locks installed in the Premises (excluding Tenant's vaults, safes or special security areas, if any, 
designated by Tenant in writing to City) shall be keyed to.,the Building master key system, and. 
City shall at .all times have a key with which·to unlock \ill such doors. · · 
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29.2 City Reservations. 

Notwithstanding anything to the contrary in this Lease, City reserves and retains the right 
to grant future easements, permits and rights of way over, across, under, in and upon the 
Prei:rdses as City shall determine to be in the public interest, inCluding for the installation, 
operation, mailltenance, and repair of equipment for cellular telephone, radio or other 
telecommunications services, provided that ·any such easement, permit or right-of-way shall be · 
conditioned upon the grantee's assumption of liability to Tenant for damage to its property that 
Tenant may sustahi hereunder as a result of the grantee's use of such easement, permit or 
right-of-way, and provided further that any such easement, permit or right-of-way shall not 
materially interfere with Tenant's use of .the Premises hereunder. 

Section .JO EMPLOYMENT 

30.1 Existing Employees. 

On.or before the Effective Date, Tenant shall have offered employment to the existing 
employees at the Bill Graham Civic· Au~itoriuni identified in Exhibit D (the ''Existing 
Employees") on an "at will" basis and terms cop.sistent with the current employment practices of 
Another Planet Entertainment, LLC at rates not less than the ·rates under such employees' 
e~1sting employment arrangements, and with respect to the Existing Employees that wish to 
remain employed at the Premises, Tenant shall hire such employees immediately upon the 

· Effective Date of this Lease (or as of the end of the. Construction Period in the event Tenant has 
made separate arrangements with SMG for the continued employment of such Existing 
Employees with.SMG during the Construction Period); Existing Employees will have a choice 
as to whether they wish to accept employment by Tenant or remain employees of SMG. If an 
Existing Employee chooses to remain an employee of SMG, then Tenant shall not be required to 
hrre such Existing Employee. On or before the Effective Date and, if Tenant intends to employ 
one or more Existing Employees at the end of the Construction Period, then within ten (10) days 
following the ~nd of the Construction Period, City and Tenant shall meet and confer on the 
employment status of each Existing Employee, and Tenant shall provide evidence, to the City · 
Administrator's satisfaction, that the provisions of this Section have.been satisfied. Any breach 
of this Section or of an employee agreement entered into pursuan,t to this Section shall, subject to 
the applicable notice and cure periods under the Lease, be a material breach of this Lease. 

30.2 First Source Hiring Ordillance. 

City has adopted a First Source Hiring Ordinance (Board of Supervisors Ordinance 
No. 264 98) which establishes specific requirements, procedures and monitoring for first source 
hiring of qualified economically disadvantaged individuals for entry-level positions. Tenant · 
agrees to comply with all applicable provisions ·of the First Source Hiring Ordinance and shall, 
upon City's request,. enter into a First Source Hlring Agreement that meets the applicable. 
requirements of Section 83.9 of the First Source Hiring Ordinance. 

. . 

30.3 Wages and Working Conditions: Theatrical Services. 

Pursuant to San Francisco Administrative Code Section 21.25-3, leases and agreements 
awarded, let, issued or granted by the City and County of San Francisco for the use of property 
owned by the City and County of San Francisco shall require any Employee engaged in 
theatrical or technical services related to the presentation of a Show to be paid not less than the 
Prevailing Rate of Wages. Employees engaged in theatrical and technical services include, . · 
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without limitation, those engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services. Capitalized terms in 
this Section that are not defined in this .agreement shall have the meanings provided in 
Section 21.25-3. Tenant and its Agents agree to comply with and be fully bound by, and to 
require its Subtenants to comply·with anci be fully bound by, the provisions of SeCtion 21.25-3, 
including, without limitation, the payment of any penalties for noncompliance and other .. · 
remedies available to City. The provisions of Section 21.25-3 are hereby incorporated by 
reference and made a part of this Lease. Tenap.t shall cooperate fully with the Labor Standards 
Enforcement Officer and any.other City official or employee, or any of their respective agents, in 
the administration and enforcement of the requirements of Section 21.25-3, including, without 
limitation, any ii).vestigation of noncompliance by a contractor or agent of Tenant. Ten!!llt agrees 
that City may inspect and/or audit any workplace or job site involved in or related to the 
performance of this Lease, including, without limitation, interviewing Tenant's employees and 
having immediate access to employee time sheets, payroll records, and paychecks for inspection. 
Tenant may obtain a copy of the current Prevailing Rate of Wages from City, including its Office 
of Labor Standards Enforcement. Tenant ack:IJ.owledges that City's Board of Supervisors may 
amend such Prevailing Rate of Wages and agrees that Tenant shall be bound by and shall fully 
comply with any such amendments by the Board of Supervisqrs. · 

30.4 Tenant Control; No Joint Venture. 

Tenant shall have complete cori.trol over its employees in the method of performing their 
work under this Lease. Subjectto the provisions of this.Lease, Tenant retains the right to 
e~ercise full control and supervision of the services and. full control of the employment, 
direction, compen8ation and discharge of all its employees and Tenant agrees to be solely · 
responsible for all matters relating to its employees. All personnel employed by Tenant shall be 
employe.es of Tenant and not of City. Nothing contained in this Lease shall be deemed or .. 
construed as creating a partnership or joint venture between City and Tenant or between City and 
any other person, or cause City to be responsible in any way for the dt?bts or obligations of 
Tenant. The subject of this Lease is a lease with neither party acting as the A.gent of the other 
party in, any respect. 

Section.3.1 REPRESENTATIONS AND WARRANTIES OF TENANT . 

31.1 · Tenant Representations. 

Tenant represents, warrants and covenants to City·as follows,. as of the date hereof and as 
of the Conimencement Date: · · 

(a) Valid. Existence, Good Standing. Te~t is a limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant is in good standi,ng in the State of Delaware. . 

(b) Authority. Tenant J::ias the requisite power and·authority to execute and. 
deliver this Lease and the agreements contemplated hereby and to carry out and perform all of 
the te:r;ms and covenants of this Lease and the agreements cqntemplated hereby to be performed 
byTenant. . 

(c) . No Limitation on Ability to.Perform. Neither Tenant's articles of 
organization or operatirig agreement, nor any applicable Law, prohibits Temwf sentry into this 
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Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, reglllatory body or other person is required for the · 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been obtairied, notices which have 
afready been ·given and filings which have alr~ady been inade. There are no undischarged 
judgnients pending against Tenant or its members, and Tenant and its members have not 
received notice of th~ filing of any pending suit or proceedings which might materially adversely 
affect Tenant's ability to perform under this Lease. · · · . 

( d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly"a:rtd validly authorized. ~en executed and' · 
delivered .by City and Tenant, this .Lease will be a legal, valid and binding obligation of Tenant. 

( e) Defaults. The execution, delivery and performance of this Lease (i) do not 
and will not violate or result in a violation of, contravene or conflict with, or constitute a default 
by Tenant or its members under (A) any agreement, document or instrument to which Te11ant or 
its inember8 are a party or by which any of them is bound, (B) any law, statute, ordinance, or 
regulation applicable to Tenant or its members or their businesses, or (C) the articles of 

. organization: or the operating agreement of Tenant, and (ii) do not result in the creation or 
imposition of any lien or .other encumbrance upon the assets of Tenant or its members, except as 
contemplated hereby. ' 

(f) · Finaricial Matters. Except to the extent disclosed to City ih writing, 
neither Tenant nor any of its members (i) have knowledge of a material default under, or 
received notice asserting that it is in default under, any·lease or management agreement or the 
like, (ii) have filed a petition for relief under any chapter of the U.S. Bankruptcy Code, and 
(iii) have suffered any material adverse change to its financial condition that could reasonably 

. effect its ability to perform its obligations under this Lease. · 

The representations and warranties herein shall survive any termination of this Lease to 
the extent specified in this Lease. 

Sect/on 32 SP~CIAL PROVISIONS 

32.1 Non-Discrimination in City Contracts and Benefits Ordinance.· ' 

(a) · Covenant Not to Discriminate. fu·the performance of this Lease, Tenant 
covenants and agrees not to discriminate on the basis of the fact or perception of a person's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, weight, hdght or Acquired Immune Deficiency · 
Syndrome or HN status (AIDS/HN status) against any employee of, any City employee 
working with, or applicant for employment with Tenant, in any of Tenant's operations within the 
United States, or against any person seeking a~commodations, advantages; facilities~ privileges, 
services, or membership in all business, social, or other establishments or organizations operated 
by Tenant. 

(b) Subleases and Other Subcontracts. Tenant shall include in all Subleases 
and other subcontracts relating to the Premises a non-discrimination clause applicable to such 
Subtenant or other subcontractor in substantially'the form of subsection (a) above. fu addition, 
Tenant shall incorporate by reference in 'all subleases and other subcontracts the provisions of 
Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall 
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require all subtenants and o¢er subcontractors to comply with such provisions, Tenant's failure 
to comply with the obligations in this subsection shall constitute a mat~rial breach of this Lease 
subject to the applicable·notice and cure· periods under this Lease. · · 

(c) Non-Discrimination in Benefits. Tenant does not as of the date of this 
Lease and will not during the. Term, in any of its operations or in Sin Francisco or with respect to 
its operations under this Lease elsewhere within the United States, discriminate in the provision 
of bereavement leave, family medical leave, health benefits, membe~sbip or membership 
discounts, moving expenses, pension and retirement benefits or travel benefits, as·well as any 
benefits other than the benefits specified above, between employees with domestic partners and 
employees with spouses, and/or between the domestic parlners and spouses of such employees, 
where the domestic partnership has been registered with a" govei:nmental entity pursuant to state 

·or local law authoriZing such registration, subject to the conditions set forth in Section 12B.2(b) 
of the San Fmncisco Administrative Code. 

(i) HRC Form. As a condition to this Lease, Tenant shall execute the 
"Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-12B-
10l) with supporting documentation and secure the approval of the form by the San-Francisco 
Human Rights Commission. Tenant hereby repres~nts that prior to execution of this Lease, 
,(i) Tenant executed al1d submitted to the HRC Form HRC-12B-101 with supporting 
·documentation, and (ii) the HRC approy~.d such form. 

"(ii) Incorporation of Administrative Code Provisions by Reference. 
The provisions of Chapters 12B and 12C of the San Francisco Adminis.tr~tive Code relating to · 
non-discrimination by parties contracting for the lease of City property are "incorporated in this 
Section by reference and made a part of this Agreement as thqugh fully set forth herein. Tenant . 
sh~ll comply fully with and be hound .by all of the provisions that apply to this Lease under such 

· Chapters of the Administrative Code, including but not limited to the remedies provided in such 
Chapters .. Without limiting the foregoing, Tenant understands that pursuant to Section 12B.2(h) 

· of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50) for. each person for 
each calendar day during which such person was discr#ninated against in _violation of the 

· provisio.ns of this Lease may be assessed against Tenant and/or deducted from any payments due . · 
Tenant. · 

32.2 MacBride Principles_ - Northern Ireland. 

The City and County of San Francisco urges companies doing business in Northern 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
1y.facBride Principles as expressed in San Francisco Administrative Cocle Section. 12F.1 et §.ffi. 

The City and County of San Francisco also urges San Francisco companies to do business with 
· . corporations that abide by the MacBride Principles. Tenant acknowledges that it has read and 

understands the above statement of the City and County of San Francisco concerning doing 
business in Northern Ireland. · 

32.3 Tobacco Product Advertising ~r~hib!tion. 

Tenant acknowledges and agrees that no sales or advertising of cigarette8 or tobacco .. 
products is allowed on any real property owned by or under the control of City, including the · 
Premises and the Property. This advertising prohibition ini;ludes the placement of the name of a 
company producfug, selling or distributing.cigarettes or tobacco products or the name of any 

' . ··. 
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cigarette or tobacco product in any promotion of any event or product. This advertising . 
prohibition does not apply to any advertisement sponsored by a state, local ot nonprofit entity 
designed to communicate the health hazards of cigarettes and tobacco products or to encourage 
people not to smoke or to sfop smoking. 

32.4 · Conflict of Interest. 

Through its execution of this Lease, Te~ant acknowledges that it is fainiliar with the· 
provisions· of Section 15.103 of the San Francisco Charter, Al.tide III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. 
of the Government Code of the State of California, and certifies that it does not know of any 
facts which would constitute a violation of said provisions, and agrees that if Tenant becomes 
aware of any such fact during the term of this Lease Tenant shall immediately notify City. 

32.5 ·Drug-Free Workplace. 

Tenant acknowledges that pursuant to the Federal Drug~Free Workplace Act of 1989, the 
unlawful manufacture, distribution, possession or use of a controlled substance is prohibited on 
City premises. Tenant agrees that any vioiation of this prohibition by Tenant, 'its Agents or 

· assigns shall, subject to applicable notice and cure periods under this Lease, be deemed a 
material breach of this Lease. 

32.6 . Waiver of Relocation Assistance Rights: 

Tenant acknowledges that it will not be a diSplaced person at the time this Lease is 
terminated or expires.by its own terms, and Tenant fully RELEASES, WAIVES AND 
DISCHARGES forever any and all Claims against, and covenants nqt to sue, City, its . 
departments, commissions, officers, directors and employees, mid all persons acting by, through . 
oi: under each of them, linder any laws, including, without limitation, any and all claims fcir. · 
relocation benefits or assistance from City under federaLiiid. state reiocation assistance laws 
(including, but not limited to, California Government Code Section 7260.et ~. 

32.7 Public Records; Sunshine Ordinance. 

Tenant understands and agrees that City's Sunshine Ordinance (San Francisco 
Adlninistrative Code Chapter 67) a,nd the State Public Records Law (Gov't Code Section 6250 
et~ (together with any amendments, supplements and.successor statutes and ordinances, are 
hereinafter referred to as the "Public Records Laws"), apply to this Lease, and any and all 

· records, information, and materials submitted to City. Accordingly, any and all such records, 
information and materials may be subject to public disclosure in accordance with Public Records 
Laws, su9ject to any exceptions or exemptions set forth in the Public Records Laws. 

32.8 Requiring Health Benefits for Covered Employees. 

Unl.ess exempt, Tenant agrees to comply fully with and be bound by all of the provisions 
of the Health Care Accountability Ordinance. (H:CAO), as set forth in San Francisco 

· Administrative Code Chapter 12Q, including the remedies provided, and implementing 
. regulations, as the same may be amended from time to time. The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Lease as though fully set forth. The· text 
of the HCAO is av:ailable on the web at http://www.sfgov.org/olse/hcao. Capitalized terms used 
in this Section and not defined in this Lease shall have the meanings assigned to such terms in 
Chapter 12Q. · · 
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. (a) For each Covered Employee, Tenant shall provide the appropriate health 
benefit set forth in Section 12Q.3 of _the HC_AO. If Tenant chooses to offer the health plan 
option, such h.ealth plan shall meet the minimum ·standards set forth by the San Francisco Health 
Comniission. 

(b) Notwithstanding the above, if the Tenant is a small business as defined in 
Section 12Q.3~ d) of the HCAO, it shall have no obligation to comply with subsection (a) above. 

(c) Tenant's failure to comply with the HCAO shall, subject to applicable 
notice and cure p~riods under this Lease, constitute a material breach· of this Lease. City shall 
notify Tenant if such a.breach has occurred. If, within thirty (30) days after receiving City's · .. 
written notice of a breach of this Lease for violating the HCAO, Tenant fails to cure such breach 
or, 1f such breach cannot reasonably be cured within such period of thirty (30) days, Tenant fails 
to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure 
to completion, City shall have the right to pursue the remedies set forth in Section 12Q.5(f)(l-5). 
Each of these remedies shall be exercisable individually or in combination wtth any other rights 
or remedies available to City. 

(Q.) ·Any Subcontract el).tered into by.Tenant shall require the Subcontractor to· 
comply with the requirements· of the HCAO and shall contain eontractual obligations 
substantially the same as those set forth in this Section. Tenant shall notify City's Purchasing 
Department when it ~nteis into such a Subcontract and shall.certify to the Purchasillg 
Department .that it has notified the Subcont:t;actor of the obiigations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each Tenant . 
shall be responsible for its Subcontract~rs' compliance with this Chapter. If a Subcontractor fails · 
to comply, City may pursue· the remedies set forth in this Section against Tenant based on the 

· Subcontractor's failure to comply, provided that City has first provided Tenant with notice and · 
an opportunity to obtain a cure of the.violation. · 

(e) Tenant shall not discharge, teduce in compensation, or othe!Wise. 
discriminate against any _employee for notifying ·city with regard to Tenant's compliance or 

· anticipated compliance with the requirements of the HCAO, for opposirig any practice 
proscribed by the HCAO, for participating in pr9ceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO ·by any lawful means. 

(f) . Tenant represents and warrants that it is not an entity that was set up, or is 
. being used, for the purpose Of evading the intent of the HCAO. . . 

(i) Tenant shall keep itself informed of the current requirements of the 
HCAO. 

\ 

(ii) Tenant 'shall provide reports to 'City in accordance with· any · 
reporting standards promulgated by City under the HCAO, including reports on Subcontractors 
and Subtep.ants, as applicable. 

(iii) Tenant shall provide City with access to records pertaining to 
compliance· with HCAO after receiving a written request from City to do. so and being provided 
at least five (5) business days to respond. · 

(iv) City may conduct random audits of Tenant to ascertain.its 
compliance with IJCAO. Tenantagrees to cooperate with City when it conducts such audits. 
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· 32.9 Notification of Limitations on Contributions. 

Through its execution of this· Lease, Tenant acknowledges that itis familiar with 
Sedion 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with City for the selling or leasing of any land or building to or from 
City.whenever such transaction would require approval by a City elective officer or the board on 
which that City elective officer serves, from makitig any campaign contribution to (1) an 
individual holding a City elective office if the contract must be approved by the individual, a. 
board on which that individual serves,. or aboard on which an appointee of that individual serves, 
(2) a candidate for the office held by such individual, or (3) a committee controlled by such · 
individual, at any time from the coriunencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six months after the date the contract is 
approved. Tenant acknowledges that the foregoing restriction applies only if the contract or a 
combination or series of contracts approved by the same individual or board in a fiscal year have 
a total anticipated or. actual value of $50,000 or more. Tenant further acknowledges that the 
prohibition on contributions applies to each prospective party to the contract; each member of 
Tenant's. board of directors, chairperson, chief executive officer, chief financial. officer and chief 
operating officer (or, if not a corporatiop., then the equivalent person that directs or participates in 
·directing the affairs or actions of the entity); any person with an ownership interest of more than 
20 percent in Tenant; any subcontractor listed in the contract; and any committee that is 
sponsored or controlled by Tenant. Additionally, Tenant acknowledges that Tenant must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. ' ' 

32.10 Food Service Waste Reduction. 
' ' 

Tenant agrees to comply fully with and be bound by all of the provisions of the Food 
Service Waste Reduction Ordinance, as set forth in the San Francisco Enviroll:ment Code, 
Chapter 16, including the remedies provided therein, and implementing guidelines and rules. 
The provisions of Chapter 16 are incorporated herein by reference and made a part of this Lease 
as though fully set forth herein. This provision is a material term of this Lease. By entering into 
this Lease, Tenant agrees that if it breaches this provision, CitY will suffer actual damages that · 
·will be impractical or extremely difficult to determine. Without limiting City's other rights and 

. remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) liquidated damages for · 
the first breach, Two Hundred Dollars ($200.00) liquidated damages for the second breach in the 
same year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent breaches in 
the same year is a reasonable estfmate of the damage that City will incur based on the violation, 
established in light of the circumstanees existing at the time this Lease was made. Such amounts 
shall not be considered a penalty, but rather agreed monetary damages sustained by City because 
of Tenant's failure to comply with this provision. 

Section 33 GENERAL 
33.1 Time of Performance. 

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

(b) Weekend; Holiday; Business Day. A performance date which falls on a 
Saturday, Sunday or City holiday is. deemed extended to 5:00 pm on the next business day'. For 
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purposes of this Lease, a business day means any day except Saturday, Sunday, or a day on 
which City and County of San Francisco is closed for business. 

(c) Days for Perfo1mance. All periods for perfo1mance or notices specified 
herein in terms of days shall be calendar days, and not business days, unless otherwi.Se provided 
herein. · · · · 

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

· 33.2 Interpretation of Agreement. 

· · Whenever ~ "Exhibit" 'is retere~ced, it means ~ attachment to this Lease unies.s 
otherwise sp.ecifically identified. All such Exhibits are· incorporated herein by reference. The 
captions preceding the articles and s~tions of this Lease and in the table of contents have been · 
inserted for convenience of reference only and such captions shall in no way define.or limit the 
scope or intent of any provision of this Lease. This Lease has been negotiated at arm's length 
and between persons sophisticated and knowledgeable in the matters dealt with herein and shall 
be interpreted to achieve the intents and purposes of the parties, without any presumption against 
the p.arty responsible for drafting any part of ~s Lease. Provisions in this Lease relating to 
number of days shali be calendar days, unless otherwise specified, provided that if the last day of 
any period to give notice, reply to a notice or to undertake any other action occurs on a Sa~day, 
Sunday or a bank or City. holiday, then theJast day f~r undertaking the action or giving or 
replyfug to the notice shall be the next succeeding business d11y. Use of the word "including" or 
similar words shall.not.be construed to limit fuy general term, statement or other matter in this 
Lease;. whether or not language of non-limitation, such as "without limitation" or similar words, 
~~d . 

33'.3 Successors and Assigns. 

Subject to the provisions of this Lease relating to Assignment and Subletting, the tetms, 
covenants and conditions cont$ed in this Lease shall bind and inure to the benefit of City and 
Tenant and, except as ofuerwise provided herein, their personal representatives and successors 
and assigns; provided, however, that upon any sale, assignment or transfer by City named herein 
(or by any subsequent landlord) of its interest in the Building as owner or lessee, including any 
transfer by operation of law, City (or any subsequent landlord) shall be relieved from all 
subsequent obligations and liabilities arisillg tinder this Lease subsequent to such sale, 
a8signment or transfer. · · · · · 

33.4 . Interpretation of Lease; Approvals. 

. Whenever the context so requires, the use of the singuiar shall be deemed to include the 
plural and vice versa, and·each gender reference shall be deemed to include the ·other and the 
neuter. If fuere is more fuan orie Tenant, the obligations and liabilities.under this Lease imposed 
on Tenant shall be joint and several. Th~ captions preceding the ~ides and sections of fuis 
Lease and in the table of contents have been inserted for conveniep,ce of reference and such 
captions in no way define or limit the scope or int.ent u~ any provision of this Lease. All 
approvals, consents or other determJ,nations permitted or required by City hereunder shall be 
made by or through City's D~ector of Property unless otherwise provided in this Lea~e, subject 
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to applicable Law. Except as otherwise specifically provided in the Lease, whenever the Lease 
requires an approval or consent by either City (acting in its proprietary capacity) or Tenant, such 

. approval or consent shall not be unreasonably withheld, and· each party shall at all times act in 
goodfaitp.. 

33.5 No ~ird party Beneficiaries. 

This· Lease is for the exclusive benefit of the parties hereto and not for the benefit of any 
other person and shall not be deemed to have conferred any rights, express or implied, upon any 
other person. · 

33.6 Real Estate Commissions. 

City is not liable for any real estate commissions, brokerage fees or finder's fees which 
may arise from this Lease. Tenant and City each represents that it engaged no broker, real estate 
agent or finder ill connection with. this trails action. In the event any broker, real es_tate agent or 
finder makes a claim, the party through whorp.· such claim is made agrees to Indemnify the other 

. pa:rty from any Losses arising out of such claim. · 

33.7 Counterparts.· 

This Lease may be executed in c·ounterparts, each of which is deemed to be an original, 
and all such counterparts constitute one and the same instrument. 

33.8 Entire Agreement. 

This instrument, including_ the exhib.its hereto, which are made CJ.. part of this Lease, 
contains the entire agreement between the parties and all prior written or oral negotiatfons, 
understandings and agreements are merged. herein. The par:ties further intend that this Lease 
shall constitute the complete and exclusive statement of its terms and that no extrinsic evidence 
whatsoever (including prior drafts hereof and changes therefrom) may be intrqduced in any 
judic<ial, administrative or other legal proceeding involving this Lease. Tenant hereby 
·acknowledges that neither City nor City's Agents have made any representations or warranties 
with resp~ct to the Premises, the Building or this Lease except as expressly set forth herein, and 
no rights, easements or licenses are or shall be acquired by Tenant by implication or otherwise 
unless expressly set forth herein. 

33.9 Amendment. 

Neither this Lease nor any of the terms hereof may be terminated, amended or modified 
except by a written instrument executed by the Parties. 

33.iO Governing Law; Selection of Forum. 

This :Lease shall be governed by, and interpreted· i_n accordance with, the laws of_the State 
of California. As part of the consideration for City's entering into this Lease, Tenant agrees that 
all actions or proceedings arising directly or indirectly under ~is Lease may, at the sole option of 
City, be litigated in courts having situs within the State of California, and Tenant consents to the . 
jurisdiction of any such local, state or federal court, and consents that any service of process in 
such action or proceeding may be made by personal service upon Tenant wherever Tenant may 
then be located, or by certified or registered mail directed to Tenant at the address set forth 
herein for the delivery of notices. ·· 
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33.11 Extensions by City. 

Upon the request of Tenant, City may, by written instrument, extend the time for 
Tenant's performance of any term, covenant or condition of this Lease or permit the curing of 
ari.y default upon such terms and conditions as it detetmines appropriate, including but not 
limited to, the time within which Tenant must agree to such terms and/or conditions, provided, 
however. that any such extension or permissive curing of any particular default will not operate 
to release any of Tenant's obligations nor constitute a waiver of City's rights with respect to any 
other term, covenant or condition of this Lease or any other default in, or breach of, this Lease or 
otherwise effect the time of the essence provisions with respect to the extended date or o1:her 
dates for performance hereunder. · 

33.12 Attorneys' Fees and Costs. 

If either party hereto fails to perform any of its' respective obligations under this Lease or 
if any dispute arises between the parties hereto concerning the meaning ,or"interpretation of any 
provision. of this Lease, then the defaulting party or the party not prevailing- in such dispute, as 
the cas~ may be, shall pay any and all costs and expenses incurred by the other party on account 
of such default and/or in enforcing or establishing its rights hereunder, including, without · .. 
limitation, reasonable Attorneys' Fees and Costs. Ally such Attorneys' Fees and Costs in.curred 
by either party in enforcing a judgment in its favor under this Lease shall qe. recoverable 
separately from and in addition to any other amount included in such judgment, and such 
Attorneys' Fees and Costs obligation is intended to be severable from the other provisions of this 
Lease and fo survive and not be merged into _any such judgment. For purposes of this Lease, the 
reasonable fees of attorneys of City's Office of City Attorney shall he ba8ed on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the I.aw for which the City Attorney's services were rendered who practice in the 
City of San Francisco in law firms .with approximately the same number of attorneys as 
employed by the City Attorney's Office. The "prevailing party" shall b_e determined based upon 
an assessment of which party's major arguments or positions taken in the action or proceeding 
could fairly be' said to have prevailed (whether by compromise, settlement, abandonment by the 

. 6ther party of its claim 9r defense, final decision, after any appeals, or otherwise) over the other 
party's major arguments or positions on major disputed issues. Any Attorneys' Fees incurred in 
enforcing a judgment shall be recoverf!ble separately from any other amount included in the. 

·judgment and shall survive and not be merged in the judgment. The Attomeys' Fees shall be. 
deemed an "actual pecuniary loss" within the meanlllg of Bankruptcy Code Section · 
365(b)(l)(B), and notwithstand,ing the foregoing, all Fees incurred by either party in any 
b3nkruptcy case filed by or agai;nst the· other party, from and after the order for relief until this . 
Lea~e iS rejected or assumed in such bankruptcy case, will be "oblig;;i.tions of the debtor" as that 
phrase is used in Bankruptcy Code S~ctioh 365(d)(3). 

33.13 Effective Date. 

This Lease shall become effective on the.date when each of th~ following has occurred 
(the "Effectiye Date"): (i) the·paities have fully executed and delivered this Lease; (ii) Tenant 
has satisfied its obligations with respect to the Existing Employees as set forth in Section 30.1. 
[Existing EmplOyees]; (iii) the MTA Executive Director ha~ approved the parking provisions of 
this Lease; and (iv) the effecti-ye date of a.Board C?f Supervisor resolution approving .this Lease, 
which resolution shall be enacted if at all in the sole discretion of the Boarcl. of Supervisors and · 
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Mayor. City shall notify Tenant of the Effective Date and the parties shall insert by hand the 
appropriate dates in the Basic Lease Information; provided failure of such notification or such 
handwritten insertion will not change the Effective Date or other dates or invalidate this Lease. 

· Either party may rescind its offer to enter into this Le·ase at any time before the Effective Date. 

33.14· Severability. 

If any provision of this Lease, or its application to any person or circumstance, is held 
invalid by any court, the invalidity or l.napplicability of such provision shall not affect any other 
provision of this Lease or the application of such provision to any other person or circumstance, 
and the remaining portions of this Lease shall continue in full force and effect, Unless 
enforcement of this Lease as so mod1fied by and in response to such invalidation would be 
grossly inequitable under all of the circumstances, or would frustrate the fundamental purposes 
of this Lease, in which case, the parties will negotiate in good faith a replacement provision 
which is not invalid to accomplish substantially the same intention as the provision held invalid. 

33.15 Limitation on Liability. 

No elective or appointive board, comniission~ member; officer, director, employee or 
other Agent of City shall .be personally liable to Tenant, its successors and assigns, in the event 
of any default or breach by City or for any amount which may become due to Tenant, its 
successors and assigns, or for any obligation of City under this Agreement. No n;iember, officer, 
director, employee or other Agent of Tenant shall be personally liable to City, its successors and 
assigns, in the event of any default or breach by Tenant or for any amount which may become 
due to City, its successors and assigns, or for any obligation of Tenant under this Agreement. 

33.16 Guaranties. 

Concurrently with Tenant's execution of this Lease, Another Planet Entertainment LLC, 
a Delaware limited liability compap.y ("Guarantor") shali execute and deliver to the City a· 
guaranty of Tenant's obligations under this Lease in the form attached to this Agreement as 
Exh.ibit E (the "Guaranty"). Tenant shall provide a replacement Guaranty if the Tangible Net 
Worth requirement, as set forth in Section 8.10 of the Guaranty, of Guarantor is not satisfied at 

. any time or if the Guaranty is terminated during the Term.· The Guaranty shall provide that the 
total payment obligations of the Guarantor therelµlder shall be limited to the sum of Five Million 
Dollars ($5,000,000) (thy "$5 Million Cap"). Th~ Guaranty shall terminate on the earlier' of 
(a) the date that is sixty (60) days following the expiration or earlier termination of the Lease,· 
and (b) the date. that Tenant assigns its interest in the Lease in accordance with Section 17. 8 · 
(provided Tenant meets the conditions for such release set forth in Section 17 .8); provided 'in 
each case above the Guaranty shall continue with respect to (i) claims hereunder that relate to the 
period before such expiration; termination or assignment and release, and (ii) any indemnity or 
other obligation of Tenant under this Lease that survives any such termination, expiration or 
assignment and release by its terms. . 

· · Section 34 DEFINITiON OF CERTAIN TERMS 

If.not defined elsewhere. in this Lease, initially capitalized temis shall have the meanings 
ascribed to them in this ·section: 

Additional Rent means any and all sums (other than Base Rent and Participation Rent) 
that may become due or be payable by Tenant under this Lease. 
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Adjustment Date means the first day of Lease Year 2, and the first day of each Lease 
Year thereafter: · 

. Agents means, when used with reference to either party to this Lease. or any other person 
or party so designated, the members, officers, directors; commissioners, employees, agents, 
contractors ?Ud vendors of such party or other person, aiid their respective heirs, legal 
ri;presentatives, successors and assigns. . · 

Assignments mean any assignment, e~cumbrance, pledge or otherwise transfer of any 
part of Tenant's interest in or rights with respect to the Premises or its leas.ehold estate hereunder. . : . ~ 

Attorneys' Fees and Costs means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs:, document copying, exhibit preparation, 

· courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees ll;SSOciated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. · · 

· Base Rent means the annual base rent specified in Section 2.2, payable by Tenant~o ·City. 

Bona Fide fustitutional Lender means any one or more of the following; whether acting 
in its own interest and capacity or in a fiduciary capacity for another person: a savings bank, a 
savings and loan ~sociation, a commercial bank or trust company or branch thereof, an . 
insurance company, a govetnmental agency, a real estate investment trust, an employees' . 
welfare, benefit, pension or retirement fund or system, an investment banking, merchant banldng 

. or brokerage firm, or any other person or persons which, at the time of a Mortgage is recorded; 
has· (or is controlled by a person having) assets of at least $500 million in the aggregate (or the . 
equivalent in foreign currency), and is regularly engaged in the financial services business. 

Books ari.d Records as defined in Section 2.5. 

Casualty Notice means if an event of Major Damage or Destruction or Uninsured 
Casualty occurs at any tirrie during the Term and City does. not terminate this Lease as provided 
heremabove, then Tenant shall provide City with written notice of its election to commence and 
complet~ Restoration, or election to terminate this Lease. 

· Change Order means any change, addition or alteration to the Design Development 
Documents and Construction Documents relating to the design or specifications of the fuitiaJ 
Improvements ar1:ticipated to cost Ten-Thousand Dollars ($10,000). 

City Days are those days used for civic events and other City purposes approved by the 
City Administrator pursuant to the procedures set forth in Exhibit C attached hereto. 

Commencement Date is defined in the Basic Lease fuformation. 

Competing Venue as defined in Section 1.3(g)~ · 

Completion means completion of construction of all or any applicable portion of the 
Improvements iri accordance with the term.S of the Lease . 

. Construction Documents means the final plans, specifications- and working drawings for 
Improvements, setting forth in detail all aspects of the design, function and copstruction of the 
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Improvements in form sufficient for obtaining peimits and bidding all elements qf construction. 
and in otherwise in conformity with all of.the requirements of this Lease. · 

Construction Interval as defined in the Basic Lease Information· 

Constmction Period means the period described in Section 9 .4. 

Cost Statement as defined in Section 9.51 

CPI means·that index published by the United States Department of Labor, Bureau of 
Labor Statistics known as "All Urban Consumers - All Items for the San Francisco-Oakland­
San Jose, California (Base Years 1982-84 = 100).". If the CPlbase year is changed, the. · 
Consumer Price Index shall be converted in accordance with the conversion factor published by 
the United States Department of Labor, Bureau of Labor Statistics. If the CPI is discontinued or 
.revised during the Term, such other government index or computation with which it is replaced 
shall be used in order to obtain substantially fl?.e same result as would be obtained if the CPI had 
not been discontinued or revised. 

Cross-Collateralized Debt Leverage Ratio as defined in Section 15.3. 

Default Rate means any unpaid amount shall bear interest from tli.e date due until paid at 
an annual interest rate equal to the greater of (i) ten percent (10%) or (ii) five percent (5%) in 
excess of tb.e rate the Federal Reserve Bank of San Francisco charges, as of the' date payment is 
due, on advances to member banks and depository institutions under Sections 13 and 13a of the 
Federal Reserve Act; provided, in no event shall the Default Rate exceed any applicable usury or 
similar Law. 

· Design Development Documents means the architectural, structural, mechanical, 
electrical, materials and such other elements as may be appropriate,. together with fully 
developed floor plans and interior ~levations. 

Disabled Access Laws means the Americans With Disabilities Act.of 1990 and Title 24 
of the California Code of Regulations and all other applicable federal, state, local and 
administrative laws, rules, regulations., orders and requirements intended to provide equal 

. accessibility for persons with disabilities. ' 

Effective Date as defined in Section 33 .13. 

Encumber means create any Mortgage. 

Enhanced Improvements as defined in Section 10.1. 

Event of Default is defined in Section 2L 1. 

·ExpirationDate as defined in the Basic Lease Information as the same may be extended. 

Force Majeure means events (the existence of which was not known as of the date of the 
date this Lease was signed, or the date on which Subsequent Construction commences, as 
applicable) which result in delays in a party's pe1formance of its obligations hereunder primarily. 
due to causes beyond such party's control and not caused by the acts or omissions of the delayed 
pruty; such as acts of nature or of the public enemy, fires, floods, earthquakes, strikes, freight 
embargoes, and unusually severe weather; delays of contractors or subcontractors due to any of 
these causes; the presence. of Hazardous Materials or other concealed conditions on the Premises 
that wou.ld substantially delay or materially and adversely impair the Tenant's ability to construct 
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on the Premises; sribstantial interruption of work because of other construc~ion by third parties in 
. the immediate vicinity of.the Premises; archeological finds on the Premises; 'strikes, delay in the 
granting of perinits and other governmental. approvals beyond reasonable time periods estimated 
under the Construction Schedule and substantial interruption of work becatis~ of labor disputes;· 
inability to obtain materials or reasonably aceeptable·substitute materials (provided that the 
delayed party has ordered such materials on a tiinely basis and the Delayed Party ts not otherwise 
at fault for such inability to obtain materials). Force Majeure does not include failure to obtain 
fillaricing or hiwe adequate funds; or any event that could have been avoided by exercising that 
standard of foresight and due diligence that any ordinary, prudent and competent person would 
·exercise under the circmnstances. In the event of the occurrence of any such delay, the time or 

. times for petfo1mance of the obligations will be extended.for the period of the delay; provided, 
however, (i) within thirty (30) days aftel.' the beginning of any such delay, the delayed party shall 
have first notified the other party in writing of the cause or causes· of such delay and claimed an 
extension for the reasonably estim!lted period of the delay, and (ii) the delayed pru::ty_ cannot, 
through commercially reasonable and diligent efforts (not includPig the incurring, of overtime 
premi'ums or the like), make up for the delay within the time period remaining prior to the · 
applicable completion date. Under no circumstances shall an event of Force Majeure exceed 

· twelve months without City's consent. · 

Guarantor or Guarantors as defined in Section 33J6. 

Guaranty: or Guaranties as defined in Section 33.16. 

Hazardou~ Material means any material that, because of its quantity, concentration or 
physical or chemical characteristics, is deemed by any federal, state or iocal governmental · 
authority to pose a present or potential hazard to human health or safety or to the environment. 
Hazardous Material includes, without limitation, any material or substance defined as a 
''hazardous substance," or '.'pollutant" or "contaminant" under the Comprehensive Envrronmental 
Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly know_n as the 
"Superfund" law), as amended, (42 U.S.C. Sections 9601 et §Qg_.) or under Sections _25281 or 
25316 of the California Health & Safety Codt<; any "hazardous waste" as defined in Section 
25117 <;ir listed under Section 25140 of the California Health & Safety Code; any asbes_tos and 

. ·asbestos containing materials whether or not such materials are part of the structure of any 
existing Improvements on the Premises, any Improvements to be constructed on the Premises by 
or on behalf of Tenant, or are naturally occurring substances on, in or about the Premises, and 
petroleum, including crude oil or any fraction, and natural gas or natural gaS IiqUids, and lead 
containing materials. 

Hazardous Material Claims means any and all enforcement, Investigation. Rerh~iation 
or other governmental or regulatory actions; agreements or orders threatened, instituted or 
completed under any Hazardous Materials .Laws, together with any and all Losses made or 
threatened by any third party against City, relating to damage, contribution, cost recovery 
compensation, loss or _ill.jury resulting from ·the presence, release or discharge ·of any Hazardous 
Materials, including, without limitation, Losses based in c0mmon law. Hazardous Material 
Claims include, without limitation, Investigation and Remediation costs, fmes, natural ~esource 
damages, damages for decrease in the value of the Premis~ or any Improvements, the loss or 
restriction of the use or any ame;:nity of the Premises or any Improvements, and Attorneys'· Fees 
and Costs. · · 
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Hazardous Material Laws means any present or.future federal, state or local Laws 
relating to Hazardous Material {including, without limitation, its Handling, transportation or 
Release). or to human health and safety, industrial hygiene or environmental conditions in, on, 
under or about the Premises (including the hnprovements ), including, without limitation, soil, 
air, air quality, water, water quality and groundwater conditions. Hazardous Materials Laws . 
1.nclude, but are not limited to, City's Pesticide Ordinance (Chapter 39 of the San Francisco 
Administrative Code), and Article 20 of the San Francisco Public Works Code ("Analyzing Soils 
for Hazardous Waste"). · 

Impositions means all taxes, assessment~, liens, levies, charges or expenses of every 
description, levied, assessed, confinned or imp9sed on the Premises, any of the improvements or. 
personal property located ori the Premises, Tenant's leasehold estate, any subleaseholq estate, or 
any use or occupancy of the Premises hereunder. · 

Improvements means all buildings, structures, fixtures and other improvements erected, 
built,. placed, installed or constructed upon or within tb.e Premises, including, but not limited to;. 
the Initial Improvements. . 

Indemnified Parties means City, including, but not limited to, all of its boards, 
commissions, departments, agencies, employees and member and other subdivisions, including, 
without limitation, all of the Agents of City and all of their respective heirs, legal representatives, 
successors and assigns, and each of them. · 

Indemnify means indemnify, protect, reimburse, defend and hold harmless. 

Initial hnprovements means the improvements shown on the Construction Documents 
approyed by City as generaliy described on Exhibit B-subject to further notification as agreed to 
by the City Administrator; · 

Initial Term means the period from the Commeneement Date until the Expiration Date 
set forth in tb.e Basic Lease Information, unless earlier terminated in accordance with t;he tenns 

. of this Lease. 

Investigate or Investigation when used with reference to Hazardous Material means any 
activity undertaken to determine the nature and extent of Hazardous Material that may be located 
in, on, under or about the Premises, any hnprovements or any portion of the site or the · 
hnprovements or which have been, are being, or threaten to be Released into the environment.. 
Investigation shall include, without limitatiop., preparation of site history ·reports and sampling 
and analysis of envrronmental conditions in, on, under or about ·the Premises or any 
Improvements. 

Invitees when used with respect to Tenant means the customers, patrons, invitees, guests, 
· members, licensees, assignees and subtenants of Tenant and the yustomers, patrons, invitees, 
guests, members, licensees, assignees andsub-tenants of subtenants. 

Law or Laws means any one or more presentand future laws, ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to· the extent applicable to the 

· parties or to the Premi~es or any portion thereof, or to Tenant's use of the Premises, whether or 
not in the present contemplation of the parties: · · 

Lease Year 1 means the period commencing on the Rent Commencement Date and 
expiring on December 31, 2010: Lease Year 2 means the period commencing on January l,' 
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2011 and continuing through and including December 31, 2011. Each subsequent 12-month 
period $hall also be referred to as a Lease Year in sequential order (i.e., Lease Year 3, 
Lease Year 4, etc., as the case may be). 

Loss or Losses when used with reference to any Indemnity means any and all claims, 
dymands, losses, liabilities, costs, damages (including foreseeable and unforeseeable . 
consequential damages), liens, obligations, interest, injuries, ·penalties, fines, lawsuits, and other 
proceedings, judgments and awards and costs and· expenses (including, without limitation, 
reasonable Attorneys' Fees and Cos.ts, and consultants' fees and costs) of whatever kind or 
nature, known or unknown, contipgent or otherwise. 

Major Damage or Destruction means damage to or destruction of all or any portion of the 
Improvements on the Premises (a) to the extent that the hard costs of Restoration will exceed 
One Million Dollars ($1,000,000) or (b) which cannot reasonably be repaired within two . 
hundred ten (210) days after the date of the damage .. 

Major Repair means a sudden or unexpected repair to or replacement of the plumbing, 
elevators, electrical wiring, or heating, ventilation or air conditioning systems in the Premises, 
not caused by Tenant's failure to maintain such item, the cost of which .is .reasonably estimated 
by Tenant's architect or engineer to cost in excess. of Two Hundred Fifty 'Thousand Dollars 
($250,000). ' . 

Minor Alterations means (a) the installation, repair or replacement of 1nterior furnishings; 
decorative improvements, wall cov_erings and other minor alterations to the Premises costing less 
than Two Hundred Fifty Thousand Dollars ($250,000) and which do not affect the structural 
integrity of the Building, (b) recarpeting or repainting the interior of the Premises, and ( c) any 
other Subsequent Construction that costing less than Two Hundred Fifty Thousand :Dollars 
($~50,000) and that does not require a building permit. 

Mortgage means any mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement, or similar security instrument, or other lien or encumbrance. · · 

Mortgagee means the holder ot holders ·of a Mortgage and, if the Mortgage is held by or 
for the benefit of a trustee, .agent or representative of one or more fi.nancial institutions, the 
financial institutions on whose behalf the Mortgage is being held. ·Multiple'financial institutions 
participating in a ·single financing secured by a single Mortgage shall be deenied a single 
Mortgagee for purposes of this Lease. · · 

Namillg Rights means the right or opportunity to name the main auditorium of the 
Building, for use in advertising or promoting concerts or events thereill, or to display a name or 
mark as the name or identification of the main auditoriilm of the Premises. 

Net Naming Rights Revenue means the total amount of revenue, income and 
consideration, in cash or in the reasonable cash value to Tenant of any non-cash consideration, 
received by Tenant or its Affiliates or Agents from a third party in connection with the sale of 

. Naming Rights, less (i) any and all direct third party expenses actually incurred by Te:tJant in the 
sale of such Naming·Rights, including· without limitation, fulfillments costs consistent with · 
industri standards and (ii) all commission costs (both internal and third.party) incurred by 
Tenant in the sale of such Naming Rights consistent with industry standards; provided such 
commission costs shall in no event exceed fifteen perc:ent (15% ). · 

Non-Ticketed Event as defined in Section 2.3.· 
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Participation Rent means the perceritage rent payable to City by Tenant as set forth in 
Section 2.3. 

Personal Property means all fixtures, furniture, fumishings, equipment, machinery, 
supplies, software and other tangible personal property, whether now or hereafter located in, 
upon or about the.Premises, belonging to Tenant and/or in which Tenant has .or may hereafter 
acquire an ownership interest, together with all present and future attachrrients, accessions, 
replacements, substitutions and additions thereto or therefore. 

Performance Period means the period from the start of Lease Year 6 to the enQ. of Lease 
Year9. · 

Phase as defined in the B·asic Lease Information 

Phase 1 as ·defined in Section 9 .1. 

Phas·e 2 as defined in Section 9.1. 

Phase 3 as defined in Section 9; 1. 

Phase 1 Improvements as defined in the Basic Lease Inforniation 

Phase 2 Improvements as defined hi the Basic Lease Information 

Phase 3 Improvements as defined in the Basic Lease Information 

Phase 1 Construction Period as defined in the Basic Lease Information 

Phase 2 Construction Period as defined in the Basic Lease Information 

Phase 3 Construction Period as defined in the Basic Lease Information 

Pre-Existing Hazardous Material as defmed in Section 20.2. 

Premises means the Building commonly known ,as the Bill Graham Civic Auditorium, 
located on property bordered by Grove, Hayes, Polk andLarkin Streets in San Francisco, 
California (Block.081'.2, Lot 001). 

Qualified Event means an event at the Premises where the actual attendance at the event 
is greater than two thousand (2,000) persons for a publicly ticketed event or five hundred (500) 
persons for a.Non-Ticketed Event. 

·Qualified Tfoket means a ticket sold for a publicly-ticketed event at the Premises where 
the actual attendance at the event is greater than Two Thousand (2,000) individuals in turnstile 
attendance. 

Release when used w~th respect to Hazardous Material means any spilling, leaking, 
·pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping,, or 
disposing into or inside any existing b:nprovenients or any Improvements constructed under this 
Lease by ot on behalf of Tenant, or in, on, under or about the Premises or any portion there6f. 

Remediate or Remediation when used witl1 reference to Hazardous Materials means any 
activities undertaken to dean up, remove, transport, dispose, contain, treat, stabilize, monitor or 
otherwise control Hazardous Materials located in, on, under or about the Premises or which have 

. been, are being, or threaten to be Released into the environment. Remediation includes, without 
. . limitation, those actions included within the definition of "remedy" or "remedial action'" in 
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California Health and Safety ·code Section 25322 and "remove" or"'re):lloval" 4i California 
Health and Safety Code Section 25323. · 

Rent means the sum of Base Rent, Participation Rent and Additional Rent. · 

Rent Abatement Period as defined in Section 2.2. 

Rent Commencement Date as defined in Section 2.2. 

Rent Payment Date as defined in Section 2.2. 

Restoration means the restoration, replacement, or rebuilding of the". Improvements ( oi: the 
r~levant portion thereof) in accordance with all Laws then applicable (including code upgrades) 
to substantially the same condition they were in immediately before an event of damage or 
destructidn, or in the case of a Taking, the restoration, replacement, or rebuilding of the . 
Improvements to an architectural whole. 

Sublease means any lease, sublease, license, concession or other agreement by which 
Tenant leases, subleases, demises, licenses or otherwise grants to any person in conformity with 
the provisions of this Lease, the right to occupy or use any portion of the Premises (whether hi. 
common with or to the exclusion of other persons). 

Subsequent Construction as defined in Section 10.2. 

Substantially Completed or Substantial Completion means the initial lniprovements shall 
be deemed to be Substantially Completed when Tenant's architect reasonably determines and 
certifies in writing to City that the Initial Improvements have been substantially completed in 
accordance with the Construction Documents to the exteri.t necessary to enableTenant to hold 
concerts and events at the Premises and to conduct its normal. busiriess operations therein without 
unreasonable impall:ment or interference, but subject to "punchlist" items, the completion of 
which will not unreasonably interfere with normal business operations therein. Tenant shall 
diligently pursue to completion all such details. Final completion shall oceur when Tenant has 
completed all punchlist items· and fill nec~sary inspections requii:ed in.connection with any 
permits have been completed and signed off as approved by the appropriate governinental 

·authorities. 

Tenant's Personal Property me~ all furniture, trade fixtures, ~ffice equipment and 
articles of movable personal property installed in the Premises by or for the account of Tenant, 
without expense to City, and that can be removed without structural or other damage to the 
Premises. 

Term means the perfod froin the Commencement Date until the expiration d;ite of the 
Initial Term. · 

Uninsured Casualty means any of the following:. (1) an event of damage or destruction 
occurring at any tiine duriri.g the Term for which the costs of Restoration (including the cost of 
any required code upgrades) are not insured under _the policie8 ·of insurance that Tenant is 
required to carry under Section 19 hereof, or (2) an event of damage or d~struction occurring at 
any time duriri.g the Term, which is covered under Tenant's policies of insurance that Tenant is 
required to carry under Section 19 hereof; but where the cost of Restoration (including the cost 
of any required code upgrades) will exceed the net proceeds of any insuranc_e payable (or which 
would have been payable but for Tenant's default in its obligation to maintain insurance required 
to be maintained hereunder) plus the amount of any applicable policy deductible. Daniage or 
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. . . 
destruction due to flood or earthquake shall be deemed an Uninsured Casualty notwithstanding 
that there may be insurance coverage. 

IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT· 
BGCA MANAGEMENT, LLC; a Delaware 
limited liability company 

By: ANOTHER PLANET ENTERTAINMENT, LLC. 

By: 
Steve Welkom 

By: 

CITY 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 

By: 

By: 

City Administrator 

·Amy L. Brown 
Director of Property 

Brown/Bill Graham/FINAL I.ease 6-25-1 
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· IN WI1NESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT· 

BGCA MANAGEMENT, LLC, a Delaware 
limited liability company 

By: AN01HERPLANETENTERTAINMENT,LLC 

By: Lt/(_,. &IJ-7~ 
Stlve Welkom ' ~ 

CITY 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 

City Administrator 

By: ________ _ 
Director of Property 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Deputy City Attorney 

MTA Commission Resolution No. ____ Adopted on _____ _ 

Board of Supervisors Resolution No. J &-c't - t 0Adopted on lv / J.c.r / ( D 
t ' 
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destruction due to flood or earthquake shall be deemed an Uninsured Casualty notwithstanding 
. that there may be insurance coverage . 

. IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT 

BGCAMANAGEMENT, LLC, a Delaware 
limited liability company. 

By: ANOTHER PLANET ENTERTAINMENT, LLC 

By: 
Steve Welk.om 

By: 

CITY 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 

By: ~fl 
City Administrator 

By:.~~ 
Amy L. Brown 
Director of Property 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By:~ 
, ~hatleSi.SulUYail 
?J Deputy City Attorney 

CONSENT TO PARKING PROVISIONS (Section 2.4): 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through the SAN 
FRANCISCO MUNICIPAL TRANSPORTATION 

AGENCY . ' . ~ 
By:~. 

. ~ RD: 
Executive Director 

Board of Supervisors Resolution No:J.~i:1- 1 O Adopted on & I ;;q /1 o 
I I 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By. q:(.&d-L 
J ~Charles R. Sullivan 
P - Deputy City Attorney 

CONSENT TOP ARKING PROVISIONS (Section 2.4): 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through the SAN 
FRANCISCO MUNICIPAL TRANSPORTATION 

::~L /NA'fiELP.R~. 
Executive Director 

Board of Supervisors Resolution No. ---~Adopted on _____ _ 
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EXiIIBIT A 

Description of the Premises 
and 

Tangible Perso~al Property 

The Building known as the Bill Graham Civic AuditoriW:n located on a parcel of.land 
(Block 0812, Lot 001), bordered by Grove, Hayes, Polk and Larkin Streets in San Francisco, 
California. 
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L 2004 2005 2006 2007 

ITliM ITEM .o BEG ADJ ON ADJ ON ADJ ON rDTAL 
TP # DESCRll'TION MANUFACTORER SERIAL# VALUE c BAL ,MIT BAND AMT HAND AMT· HAND VALUE 

AV Amplifier, Power Ci:cst, Pro Media 4001 500.00 c ·2 1,000.00 

2 1,000.00 

EG 932.0 DRAIN CLEANJNG MACHINE GRAINGER 41250 c I l I 41250 
EG 18&-0 DRAINROOTERELEC1RICGREEN MARPAC-M B-259ll 600.00 c 1 1 l 600.00 
EG 279-4 DRil.L GRAJNGER 4PD90 179.00· c 1 I 1 179.00 
EG 1.0 DRil.L PRESS GRAY DELTA 52-334 250.00 ·c -1 I 1 250.00 
EG Drill, Cordi..s!Gt Grainger 4EB40 379.00 c 1 1 1 379.00 
EG 205-0 GRINDER BENCH ELECrruC GRAY STANLEY XG-00033 210.87· c 1 l l 210.87 
EG 170-2 KEY CUTTER El..ECTRlC BLUE D..CO DUNICAN 2584 . 3782. 454.00 c l 1 l 454.00. 
EG 707-1 LIFT, SCISSOR 19' GENIEE!.ECTRIC GENIE/HF.RTZ-BIG4 GS193<i ·8,515.00 c 1 l 1 8,515.00 
EG· • 204-0 PLANNER WOOD El..ECTRlC GRAY SEARS 113-206931 1279-!'0088 200.00 . c 2 2 2 400,00 
EG 926-5 ROUTERDEWALT DEW ALT GRAJNGER 227.00 c 1 1 •l' 227.00 
EG 5-0 SAW BAND 12"ELEC1RICGRAY SEARS 113-243310 1254-POOll 950.00 c 1 1 1 950.00 
EG 6--0 · SAW BAND 14'.'El..ECTRlCGRAY ROCK.WELL 14-28-200 LM-8361 750.00 c 1 1 1 750.00 

·EG 2.0 SAW BAND E!.ECTRIC GRAY W ALICER TURNER 51BE2A 750.00 c 1 l 1 750.00 
EG 4-0 SAW TABLEPOWERMATIC GREEN YOUNG6S 2,000.00 c 1 l l· 1 2,000.00 
EG Saw, Band Gramg., 6ZJ9!0 319.00 c 1 ·! 1 1 319.00 
EG zn-1 WASHERPARTS GRAJNGER 3Z746 461.50 c 1 1 1 1 461.50 
EG 202.0 WE!.DERARCELECIJUCBLUE MILLER MISOP W-310289 2,000.00 c 1 1 1 l ,2,000.00 

18 'is 18 . 18 . 18,857.87 

FB 585-2 BROUER, CHAR Gl1l RANGE 60" US RANGE/ECON.REST. 3,938.00 c .1 3,938.00 
·W/STAND FlXT 

FB 600-0 CAGE STORAGE SMAIL 300.00 c 4 4 -2 2 600.00 
FB 596-2 COFFEE MAKER ROUND LARGE 1.00 c 1 l .1 1.00 
FB 564-1 CONTAINER BEVERAGE 10 GAL AERVOID . 1.00 c 8 8 12 .12.00 
FB 978-S CUBER_ ICEMANITOWOC . MANITOWOC 4,245.00 c 1 1 1 4,245.00 
FB 610-0 DISHWASHER INDUSTRIAL 1.00 C· 1 l 1 1.00 
FB 603-0 DISPENSER NAPKIN PAPER 1.00 c s -5 0 0 18 '18 18.00 
FB 601.0 DOLLY -GLASS RACKS 1.00' c 1 -1 0 0 0 0.00 
FB 561-1 HOTPLATE BUNN 1.00 c 14 14 14 -2. 12 12.00 
FB 5sS-O OVEN & 6 BURNER Wn11 BROll.ER VULCAN 5,000.00 c 1 I I 1 5,000.00 

. FB 584-0 OVEN & GRil.L Wn1I BROll.ER VULCAN 5,000.00 c I 1 l l S,000.00 
FB 345-1 OVEN CONVECllON W/STAND 350.00 .c 2 2 2 2 700.00 
FB 581.0 OVEN SMAIL CRES-COR 500.00 c 2 2 2 2 1,000.{)(I 
FB 591.0 OVEN, 3 DOOR COUNTER TOP 500.00 c 1 I 1 1 500.00 
FB 585-1 ' OVEN, .COMB! FUIL SIZE ClJMA RATIONAL/ECON. REST. 34,995.00 c 1 1 3 3 104,985.00 

PLUS· FIX 
FB 614-0 PAN,HOTELlf.!SIDE600. 1.00 c 2 .2 2 2 2.00 
FB 616-0 PAN, HOTEL FULl..SIDE200 1.00 c 12 12 . 12 278 290 290.00 
FB 617.0 PAN, HOTEL FU!.LSIDE400 1.00 c 3 3 3 167 170 170.00 
FB 615.0 PAN, HOTEL FU!.LSIDE600 . 1.00 c 1 l 1 489 490 490.00 
FB 619-0 PAN,SHEE'l' 1.00 c 59 59 59 431 490 490.00 
FB 570-1 POPCX>RNW ARMER I.OD c 5 5 5 s , 5.00 
FB 978-2· REFRIGERATION UNIT RSD 26,968.34 c 1 I 1 l' ~.968.34 
FB 361-1 REFRIGERATOR, SllDING DOOR 500.00 c 3 3 3"' -1 2 1,000.00 
FB 599-1 SNEEZE GUARD 1.00 c 2 2 2 2 2.00 
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L 2004 2005 200G 2007 
riEM ITEM 0 BEG ADJ ON ADJ ON ADJ ON TOTAL 

TP i DESCRlPTION ·MANUFACTURER SERIAL# VALUE c ·BAL AMT HAND AMT HAND AMT HAND VALUE 

FB 592-0 SODA SYSTEM PERLICK 1.00 c 4 -4 0 0 0 0.00 
FB 63i-O STAND FOR WINEBUCKEf 1.00 c 76 -76 0 o· 0 . 0.00 
FB 610-1 TABLE ROl.l.ER DISHW ;.sHER 1.00 c l l l l 1.00 
FB 228-1 TABLE WOOD OBLONG l8''X'72" HOWE268P 120.00 c 393 393 393 393 47,160.00 
FB 640-0 TABLE WORK WOOD W/\LNUT . 1.00 c l l 1. 1 1.00 
FB 641-0 TABLE, 1/4 MOON 1.00 c 2 2 .2 2 200 
FB 366-1 TOASTER DOUBLE E!.ECIRJC TOASTMASTER 1.00 c l 1 l 1· 1.00 
FB. 644-0 TRAY, liEo CAFErERlA 1.00 c 70 70 70 70 70.00 
FB 618-0 TUB "BUS-BOY" PLASTIC 1.00 c 3 3 3 3 3.00 

683 -S6 S91 599 1,981 202,667.34 

OF Camera. Recoolcr, B/W Monitor 20" ADI 1,061.90 c L06!.90 
OF 904-0 ADAPTOR. 8 PORT ACTIVE DATA 800.00 c 800.00 
OF Chair, Blackw/arms ABS. Security 359.98 c 359.98. 
OF Chair, Executive High Back WW ABS JNOt;ficc 399.00 c 399.00 

Leather 
OF Chair, Guest ;E'lair Arm Blad: Fabric National Business Furniture Fabric 216-2~ Ebony 649.00 c ·2 ·2 i,298.00 
OF 44-2 CLOCK EMPLOYEE TIME CARD AMAN06830 7708548H · 299.00 c 1 1 299.00 

BEIGE . 
OF· Copier. Brolhtr Digital Duplex 8045D ABS Ovic.ADMIN 499.99 c l l l 499.99 
OF Cop;,,. Sha']> Al-1551CS Offi<xDopot S99.ll c -1 0 0 0 0.00 
OF 908-0 DATA PORT, ADTRANW/fl COMM. RESOURcEs 1,935.00 c 2 2 ·Q 3,870.00 

NETWORK CABLE 
OF Dcl. Comp"1a Credo<= 7TW Chmy National B~ines.s Fumihm! 106(}2 979.00 c 979.00 
OF Desk,. Executive L 72"W w/rt return National Business f"llllliture 10599 1,595.00 c 1,595.00 

Chmy 
OF Des\; Ov~head Storage Unit Cheny Natiolial Busintss Furniture 10603 649.00 c .1 649.00 
OF Fax Macbint, Canon J.,.80 PP (Sccuril)') ABS Canon 198.00 c 0 0.00 
OF 944-1 . FAX MACHINE, LASERJEr3100SE PP OFFICE DEPOT HP 699.00 c 1 I 699.00 
OF Love Scat, Fabro: Standard w/Aml Blacl:: NationalBwint:ss~ . Bi.bric 126-ZJ Ebony 749.00 c I l 749.00 
OF 903-11 MEG ACOM RTA lm!T (8.POR'IS) ACTIVE DATA. 800.00 c l 1 800.00 
OF 904-2 . MONITOR COMPUTER 19" COLOR DEU. COMPl.ITERS 337.46 c l 1 337.46 
OF 843-4 PRINTER, DESICJEf 84i>c HP/MAX COMPl.ITERS 1ml.oo c l l 108.00 
OF Prin!tr, HP Laserjct4250 ABS . Security- 999.99 c l 1 999.99 
OF 895-7 PRINTER, LASERJEr 5N 4MB HEWIITPACKARD 1,499.00 c 1· l 1,499.00 
OF Printer, Pbotosnurt HP Photo 776/J ABS . Security 129.99 c l 1 .129.99 
OF Table, Cocl::till Mahogany 48 x 24 National Business Furniture 395.00 c l 1 395.00 
OF Table, C.Ompntet Chy 48x24x29 In. ABS S=uil)' 249.99 c l l 249.99 

24 -1 23 23 23 17,77830 

OP 64-0 ASH URN, STAINLESS S'mEL . 156.00 c 6 -1 s 5· -1 4 624.00 
OP 220-1 BARRICADE S1REEf METAL GRAY LAWRENCE METAl.S 210.00 c SI SI. -30 21 -13 8 1,680.00 
OP Batrlcades, Gray w/2 wheels and Flat Friodricl>s #F2-B-FF 100.00 c 50 50 -3{; 14 53 67 6,700.00 

Side 
OP 24!>-1 BASKEI'LAUNDRY CANVAS DANDUXM0-200 240.00 c -1 -3 0.00 

W/WHEELS 
OP Battay System with CartforT~t Clean Source 1,769.00 c 1,769.00 

7100 
OP 211-0 BED HOSPITAL CHROME/BffiGE WINFIELD 1,363.20 c I I I l 1,363.20 
OP 792-1 BENCH PIANO WOOD BLACK STEINWAY 350.00 c l ,1 · 0 l 1 t 350.00 
OP 21!>-l BLACKllOARD PORTABLE NASHJONALSALES 187.87 c 10 10 4 14 14 2.630.18 
OP 67-{) BUFFER 20" HJ-SPEED PACIFIC 83419-037 00331-P l,500.00 c I 1 -1 0 0. 0.00 

Brown/Bill Graham/FINALI.e:ase 6.is-1 
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i:, 20-04 2005 2006 :2007 
ITEM ITEM 0 BEG ADJ ON· ADJ ON ADJ ON TOTAL 

TP # DESCRIPTION MANUFACTtlRER: SERIAL# VALUE c BAL ~ HAND AMT HAND AMT HAND VALUE 

OP 69-0 BUFFER 22" HI-SPEED· PAClFIC VHS-20 00330-P 1,500.00 c I -1 0 0.00 
OP 70.0 .BUFFER22" STIUPPER .PACIFIC 895.00 c -1 o· -1 -1 .a95.00 
OP 977-4 Bl!FFER,FLOORMACHINE20" 175 STERLING 947.52 c 1 I 947.52 

RPM 
OP 804-4 Bl!FFER, FLOORMACHINEBOB CAT . NATIONAL 1,005.77 c l· 1,005.77 

17SS 
OP Burnisher, ~oor Rider Adv.wµidmatic. 

2700 
Wwcie 8,790.00 c 8,790.00 

OP Camera, S-OnyDSC60 <lig;t>I ABS. Securily 269.99 c 1 1 l I 269.99 
OP, 315-1 CAN GARBAGECONCRErE 22o.oo c 8 -7 I -1 0 .0 0.00 

·op 879.() cAN GARBAGE.ROUND 55 GAL RUBBERMAID 2655 77.45 c 10 10 1 II -1 10 774,50 
OP 223-1 CAN GARBAGE SQ. GRAY NASHIONAL OFFICE 225.75 c 8 -8 0 ·O 0 0.00 
OP 840-1 CARPET SPOTfER AND UPHOI.ST. NATIONAL 704.65 c 1 -1 0 I -I 0 0.00 

CLEANER 
OP SW.() CART, JANITOR RUBBERMAID 6152 66.92 c 4 ·2 521.52 
OP CHAIR, DOILY FOR STACICING 49.99 c 2. . jl9.98 

CHAIRS 
OP 241-1 CHAIR. FOLDING GRAY/CHROME I<RUEGER #731.() .126.00 c 4000 4000 847 4847 -814 4033 508,158.00 
OP CHAIR, STACICING BURGUNDY VIRCO 65.00 c 8 8 ·520.00 
OP 240.() CHAIR, STACICING GRAY/CHROME FlX11JRES "ENCoRE" 67.00 c. 3550 -10 3540 96 3636 -202 3434 230,078.00 
OP 243.() CHAIR, STC!RAGE RACK FOLDING KRUEGER ~202X 100.00 c 87 .7 80 80. -16 64 6,400.00 

CHAJRBIEGE 
OP 81.() CHARGER BATTERY 24 VOLT / YAI.EL-A 3YTF18.a65 750.00 c -1 0.00 

YE.JJJW 
OP 84.() CHARGER BATTERY. 36 VOLT YAI.E ~YTFl8.a65 81711-YTW 750.00 c 1 .s 3,750.00 

YEU.OW 
OP 47-1 CLOCKD!ITEXSECURITl.'NEWMAN DErEX "NEWMAN" 370.00 c 1 . I l 1 370.00 
OP 824-2 COATRACK, '7:' STYLE BLUE& ASTECHNOLOG!ES 69.30 c 20 28. . 31 -3 28 1,940.40 

BLACK BASE 
·op 218.(). COAT RACK. PORTABLE Ll\.WRENCE 135.00 c 10 ·10 O' 0 0.00 
OP 218·1 COAT RACK. PORTABLE LAWRENCE 135.00 c 18 -18 0 • 0 . 0.00 

. \lP 931-1 CONTAINER COMPACTOR GOLDEN GATE DISPOSAL 5,924.00 c l 1 1 5,924.00 
RECEIVER. 

OP 916-3 CONTAINER RECYC 60 GAL BRN RECY.cAL R0600BN 85.00 c 25 25 11 36 -1 35 2,975.00 
CANS . 

OP 948--0 CONTAINER, GARBAGE GLOTTON RUBBERMAID/W AXlE 133.os c 168 -40 128 -16 112 -3 109 14.502~5 
56GALW[fOP 

op 959-3 CONTAINER, RECY BROWN 64 GAL RECY.cAL SUPPLY 85:00 c 14 -14 ··o 36 36 -36 0.00 
CANS 1999 

OP 959-4 CONTAINER. RECY GREEN 64 GAL RECY-CAL SUPPLY 64.50 c •6 11 ·11 0.00 
PAPER.1999 

OP 959-1 CONTAINER, RECYC 26" GREEN RECY-CAL SUPPLY 101.90 c .6 -2 4 -4 0.00 
W/SWTTFD LID 1999 

OP 959-2 CONTAINER, RECYC 44" BRN RECY-CAL SUPPLY 124.90 c 18 18 -4 14 -14 0.00 
W/RNDHOl.ELID 1999 . 

OP 916-4 CONTAINER, RECYC 60 GAL GRN 'RECY-CAL . R0600GN 64.50 c 4 10 10 ~5.oo 
PAPER 

OP Coi:ta~. SkirtCo~cr Blad: 44 Gal. CoverC:O.lnc. Fallbanks Blad: 85.00 c 20 -12 -3 5 -5 0.00 
Co-

OP Container, Trash 44 gal wnid and dolly B::onom.y Rest. Fixures 44440, 4457, 3254P 70.88 c 20 -13 -7 0 0.00 
OP 89-1 COUCHJ SEATER CHROME/GRAY AMERICAN SEATING l,000.00 c I ·-1 I 1 1,000.00 

.op 90-1 COUCH 3 SEATER 1.EAU!ER BLACK 150.00 c 2 -2. 0 0.00 
OP. .DANCER.DOR, 3X3 SQUARES SlCO 71.00 c 108 108 7,668.00 
OP 95;;.3 . DANCE FLOOR, RACK 1999 SlCO EASY RO!LING . 261.0\) c 13 13 .a 5 . 1,305.00 
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L. 2004 :zoos 2006 2007 
ITEM ITEM 0 BEG ADJ ON ADJ ON ADJ ON TOTAL 

TP I DESCRJPTION MANUF ACTlJR:l!R SERIAL# VALUE c BAL AMT HAND AMT HAND A!IIT HAND VALUE 

OP 696-1 DEFIBRILLATOR, W/EKG F1'2 llEARTS1REAM 3,315.00 c 3,315.00 
OP 931--0 DOCK PLATJ'.ORM ADJUSf WAREHOUSE ENG 35,877.28 c 35.87128 

W/LADDER 
OP 93-1 DRAPEYELVErBLUE8X16-24 OCEANIC MARlNE !33.90 c 31 .3 28 28 6 34 4,5~2.60 
OP 94-1 DRAPE VELVET BLUE 8X2~32. OCEANIC MARINE 149.00 c 34 .9 25 25 .7 32 4.768.00 
OP Duplex 'video, Mu!<iplc''" 9 channel ADI PE-MX-4009CD 1,524.99 c I I 1,524.99 

color 
OP 686-5 Fl.OOR·DRYER, TUR!IOCATlll NATIONAL 238.70 c ·I 1 -1 ·0.00 
OP 931.2 GATE, PORTABLE MCCARR MASTER 47230 c· -1 . 0 0.00 
OP 931-3 GATE, PORT AB.LE ADD ON UNIT -MCCARR MASTER 234.35. c -1 0 0.00 
OP !m-5· HAND TRUCKIDOlLlE UNISOURCE 101.08 c ·-1 0 o.cio 
OP 894--0 HEARJNG lMPA!RED, PE550TFM 4'!5.00 c 1 4'!5.oo· 

TRANSMITTER 
OP . 844-3 LAUNDRY DRYER, ELECTRIC COSICO SEDS800JQ 329.99 c -1 0.00 
OP 844-2 LAUNDRY, WASHER MAYTAG MAYTAG 399.99 c -1· 0.00 
OP. Laundry, !>rycr Eectric Kcnmon: 65 ClL Kenmore 419.99 c 0.00 

I'< 
OP Laundry, Washer Kenmore 3.2 cu... Ft. Keruno<e 299.99 c 0.00 
OP 804-3 MACHINE,PACIFICMlNl-EDGER NATIONAL 53L30 c -1 0.00 
OP 903-9 MEG ACOM 1.DM MEBX (PR) ACITVEDATA 495.00 c ·1 0.00 
OP 826-2 NURSE, CHAIR TASK UNC-N5543701 189.99 c 189.99 
OP 826-1 NURSE, DESK 60 X 30 HON-Pl262G2S 399.99 ·c 399.99 
OP Nnrsc, Stretcher Adj Back w/4 whee.ls Ed"""1s M.wc.J 21518 630.00. c 630.00 
DP 971.3 NURSE, TABLE EXAM W/ADJ HEliD CAMF.RON MEDICAL 531.79 c 531.79 

REST TAN 
DP 206-0 . OVEN MICROWAVE BROWN KENMDRE565-ll708510 150.00 c 1 150.00 
DP Oven,. Microwave 1 cu. R. {EMP ABS 89.95 c ·l o·· 0.00 

B<Cal:room). 
OP 133-! PIANO, UPRIGHT BLACK W/COVFJl STEINWAY #1098 9,000.00 c. 9,000.00 
OP 292.{) PLANTER ROUND FIBERGLASS 70.00 c -5 0.00 

GRAY 
DP 128-2 PODIUM, FUI.L HEIG!ITW AI.NUT KRUG-MAWK CO. 1.183.50 c 16 16 10 26• -3 23 27,220.SO 

FtNISHW/C.OVR 
OP 127-1 PODIUM. TABLE-TOP ENGINEERING DEPT. 150.00 c 20 -15 15 20 3,000.00 
OP 12'!-1 PODIUM, UPRIG!IT 237.50 c· 28 -28 0 0.00 
OP 687-2 PRESSURE WASHER. ELECIRIC KEW 52C3KAIEASTERDAY 9075549 3,600.00 c 1 -1 0 0.00 

WILANCE 
OP 687-3 PRESSUREWASJIER, SODA • KEW 52C3KAIEASTERDAY 2.177.00 c 2.177.00 

HOPPERIJ..i'>NCE/SCRUB 
OP Printer, HP Photo Smart 7760 Security ABS S=<rily .129.99 c I 129:99 
OP 882.{) REF!<JGERATOR, 18 CU. Fl' HOT POINT CTX16BAXWH m:91 c 1 377.97 
OP 210--0 SCAFFOLDING ALUMlNUM MOBILE UP-RIGHTV-X 3,019.27 c 2 6,03854 
OP Scrubber. Rider F1oorTennant 7100 Clean Source 7100-10241411 12.855.00 c 1 12.855.00. 

.op Scrubber, Ridt:r AoorTeunamSC7400 TcnmntSalcs 7400-7675 
w/fu.tfoam 

39.240.00 c· l 39.240.qo 

OP .725.{) SCRUBBER, SIT-DOWN BLUE GIANT TENNANr527 524828 23,&83.31 c 23,883.31 
OP . 88~i SECURilY, CAILMASTER AIPHONE5 210.00 c 630.00 
OP 888--0 SECURITY, CAMERA HIGH HS-2000 695.00 c 695.00 

RESOLUTION 
OP 888-1 SECURilY, MONITOR HI SONY. 190.00 c 570.00 

RESOLUTION 9• 
OP 731--0 SHAMPOOER, CARPEr .DRY HOS! 38402&38396 J,500.00. c. ·1 -1 0 0.00 
OP 931-4 SHELF WIRE 24 X 36 X74 GRAINGER 243.90 ·c 1 1 243.90 
OP 931-5 SJIELF\\'JRE24X72X 74 . GRAINGER 383.18 c 3 . 3 1,14954 
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L 2004 :zoos 2006 2007 
ITEM ·ITEM 0 BEG ADj ON· ADJ ON ADJ ON TOTAL 

TP # DESCRIPTION MANUFACTURER. SERIAL# VALUE c BAL AMT HAND AMT HAND AMT HAND VALUE 

·OP 211-1 SIGN HOLDER. CHROME 22X28. LAWRENCE#l310 177.00 c 5 5 -1 4 -4 0 o.o6 
OP 793-1 SKIRT;BLUETABLEWNF.J...CO 75.00 c 121 -2 120 2 122 56 178 13,350.00 
OP Skirt. Table Bhck30"'Hx ll'L Ec.onDi:ny Restaurant FIXt. 66.94 c 50 50 61 lll 113 224 14,994.56• 
OP 934-3 STAGE RISER 2-STEP STAIR UNIT STAGERIGHf 204.49 c 17 17 3 20 -11 9 ·l,840.41 
OP 934-2 STAGE RISER 3-STEP STAIR UNIT STAGERIGHf 303.71 c 17 17 6 23 -4 19 5,770.49 
OP 934-0 STAGERISER.6'X8' ADI 16"X24" STAGERIGIIT 87725 c 34 34 -2 32 25 57 50,003.25 
OP 934-1 STAGE RISER 6' X·8' AiiJ 24"-32" Sl'AGER.IGKf 907.50 c. 33 33 33 46 79 71,692.50 
OP 934-4 STAGERISERHAND!-RAMP STAGERIGIIT 5,566.00 c 3 -3 0 0 3 3 16,698.00 

FOLD&ROLL 
-io OP 934-5 STAGE R!SERSKIRT 16"-24" BLACK ·STAGERIGITT 145..20 c 12 12 12 290.40 

OP 934-6 STAGE RISER SKIRT ADJ 24"-32" STAGERIGHf 169.40 c. 5 5 5 -4 169.40 
BLACK 

31,s9o.oo· Op 739*2 STAGE SYSTEM 32' l02' X 48" TO 78" STAGERIGHfME-1000 ldB-1000 c -1 0 0.00 
·OP 73!>-l STAGESYSTEM80'X56'X48"T078 STAGERIGHfME-1000 ME-1000 107,936.o· c -1 0 0.00 

OP 739--3 STAGE 1RANSPORT FOR sTAGERIGIIT 32220 3= 
0 

953.00 c -3 3.812.00 
STACKABLE DECKS 

OP Stanchion,. Belt Tuc.!c:nsbr 800 Se.des T..,;,Co<p 889--33-23-68 130.55 c. 00 -35 25 19. 44 15 59 7,702.4S 
Dl:BlueTape 

. OP 231--0 STANCHION, CHROME . LAWRENCE METALS 42.00 c 30 -12. 18 24 42 -3 39 1,638.00 
OP 232*1 STANCHION, ROPE :BLUE VELVET LA WREN CE METALS 35.00 c 30 -10 20 7:1 47 -24 23 805.00 
OP Stanclilon, Storage Rack Tensabm:iers 16 Lavi Industries #16. 633.75 c 4 I 5 -2 3 3 1,901.25 

post 
KEW3803V OP 686--01 STEAM CLEANER, KEW 3803V #2112029 4.291.10 c -1 0 0.00 

MACHINE· 
·op 936--0 TABLE, 18" X 6' 1999 VIRCOJl62186. 72.00 c 290 290 432 722 -214 508 36,576.00 

OP TABLE, 18"X8' VIRCO/CJ\MELOT 85.00 c 236 236 20,060.00 
OP 221:1 TABLE, 66" ROUND FOLDING LEGS FACS FOR OFFICES 264.00 c 263 -115 . 148 130 278 -42 236 62,304.00 
OP 965-0 TABLE, 72" ROUND Bl.KEDGE CAMELOT WEST 109.20 c 15 -8 7. l 8 -7 1 109.20 
OP 13&-l TABLE, CONFERENCE MAROON 180.00 c· I I I I 180.00 
OP 254-1 TABLE, CONFERENCEMOBJLE BRN. SICO#l00835 871.00 c I l 1 CJ 0 0.00 
OP 55--0 TABLE, EXAM LEATHER BEIGE 800.00 c l I 1. l 800.00 
OP 959--0 TABLE, RACK FOR 18"X72" l999 VIRCOMFG 491.00 c ·43 -!l 34 40 2 42 20,622.00 
OP TABLE, RACK FOR 18" X 96" VIRCOMFG 575.00 c 18 18 10.350.00 
OP 953-6 TABLE, RACK FOR 66" & 72" VIRCOTT57 950.00 c 23 -12 11 25 36 . -21 15 14,250.00 

ROUNDS!999 
OP 174-0 TICKET BOX METAL 249.00 c 8 -7 1· 249.00 
OP. ·881-2 TILT TRUCK, I CU YD GRAY RUBBERMAID/SANTORA 489.00 10 -5 5 2,445.00 

RUBBERMAID SALES 
OP 881--0 TILT TRUCK, GRAY 11Z CU YD RUBBERMAID #13050 307.74 c 12 .{; -5 -1 0.00 

RUBBERMAID #1305 
OP 256--0 TILTTRUCK,.GRAYRUBBERMAID RUBBERMAID ~1015 ~73.00 c 10 -4 6 -4 946.00 

#1015 
OP 173-1 1URNSTILE, BLACK 1,250.00 c 12 12 19 .{; 13 , 16,250.00 
OP 173-3 TilRNSTJLE COVERS CUSTOM SUITER FURNITURE MFG. 85.00 c ·IS -3 12 12 I 13 .!,105.00 

MADE 
OP 878-0 VACUUM, 16" SANITAIRE 955189308,261,298 252.95 c 6 .{; 0 0 0.00 
OP 6911-0 VACUUM, CLEANEit UPRJGIIT 12" TAMARf\S 893704722.89370434 195.00 c I -1 0 ·o 0.00 
OP 928.{; VACUUM, SPACECL\RK590 CLARK 1,653.00 c 1 1 1 1,653.00 
OP 92&-8 VACUUM, UPRIGHT 12" CLARKE 173.82 c 2 2 2 4 -4 0.00 
OP 92B-1 VACUUM, WET/DRY CLARK 509.50 c 1· I I -1 0.00 
OP 804-2 VACUUM, WET/DRY CLARK POLY NATIO)'AL 546.96. c 1 1 1 -I 0.00 
OP V"'""""' EU<Cka s.rutaim SC899 Unisource 244.00 c I l JIBB.00 
OP 883-0 ·VCR, GYYR TIME LAPSE TI.C-2100 6020s594 1,625.00 c 1 1,625.00 
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Exhibit A Page 6 



L 2oo4 2005 2006 2007 
ITEM ITEM 0 BEG ADJ, ON ADJ ON. ADJ ON TOTAL 

TP # DESCRil'TION MANUFACTURER SERIAL# VALUE c BAL AMT HAND AMT HAND AMT· HAND VALUE 

OP 883-1 VCR, GYYR TIME LAPSE TLC-2100 502ll5232 1,625.00 c I 1. 1,625.00 
OP 81!3-2 VCR, VHS lDG RECORDEl. PlllllPS PRO MEDIA 9060181!1 650.00 c I 650.00 
OP 702-0 ' VE!llCLE. FORKLIFr CLARKE CLARKE FBll3655083 N:l65801 23,000.00 c I 23,000.00 
OP 98--0 VE!llCLE, FORKLIFrTCM PROPANE TCM-FGJ5N5 4400128 25,000.00 c 1· 25,000.00 
OP 96-0 .VE!llCLE, FORKLIFI' YALE 36V YALE-E El.COSOFB-ll36S5083 22,000.00 c I 22,000.00 
OP 806-2 VIDEO RECORDER. TIME LAPSE SONY 17640 1,460.00 c 1 1,460.00 

9,m -439 9,038 10,695 9,899 1,445,916.81 

TI! 856-1 ALTMAN6Xl2 120.00 c 10 10 ·10 0 0 0.00 
TI! 856-0 ALTMAN6Xl6 120.00 c 30 30 .30 0 0 0.00 
TI! 856-2 AL'.IMAN6X9 120.00 c 5 ·S -5 ·O 0 0.00 
TI! 855-1 COLORTRAN 10 DEGREES 90.00 c 6 6 6 6 540.00 
TI! 855-0 . COLORTRAN 12DEGREES 90.00 c 7 7 7 7 630.00 
TH 855-2 COLOR TRAN 5 DEGREES 200.00 c 12 12 12 12 • 2,400.00 
TI! 868-7 CONTROL CABLE, ASST (DMX) · 2,000.00 c l l 1 I 2,000.00 
TI! 860-2 DIGITAL DIMMER 12KW (AV AB) 400.00 c 54 54 54 54 21,600.00 
TI! 860-1 DIGITAL DIMMER 31CW (AV AB) 300.00 c 24 24 . 24 24 7,200.00 
TI! 710-2 DIGITAL UGIITBOARDM·96 S1RAND 2,000.00 c l 1 l 1 2,000.00 

CHANNEL 
TI! 865-1 DRAPERY BLACK DllVETYNE 4'.Xl6' 150.00 c 20 . 20 20 20 3,000.00 

CARRY OFF 
rn 866-1 DRAPERY BLACK DUVETYNE 700.00 c 2,800.00 

W/TIES 24'X1S 
TI! 866-0 DRAPERY BLACK Du.Vm'YNE 800.00 c 4 4 •4 4 3,200.00 

W/l1ES24'.X20' 
J'H ·866-3 DRAPERY BLACK DllVETYNE 700.00 c 12. 12 12 12 8,400.00 

Wff!ES 25'.X20' 
rn 864-0 DRAPERY BLACK SCRJM 30'.X60' 1,000.00 c 1 1,000.00 
TI! 866-2 DRAPERY BLK VElDUR W/TIES 1,000.oq c 4. 4,00i'.l.00 

20'.XSO' 
TI! 867-0 'DRAPERY BWE COMMANDO 700.00 c 30 30 30 30 2.1,000.00 

CLOIB 4' X 12' . 
TI! 863-1 DRAPERY BLUE VELOUR ·BORDER 500.00 c l. 500.00 

18'.X60' 
rn 863-0 DRAPERY BLUE VEWUR BORDER 300.00 c 300.00 

9'.X60' 
-TI! 863-2 DRAPERY BLUE VELOUR LEGS 700.00 c 2,800.00 

48'.Xl2' 
rn ·863-4 DRAPERY BWE VElDUR TABS 500.00 c 2 ~ODO.DO 

22'.Xll' 
TH 863-3 DRAPERY BLUE VELOUR 3,000.00 c 3,000.00 

TI<A VEU.ER 38'.X6~ 
'TI! 862-1 HAMPER YELLOW' . 250.00 ·C 10 10 10 10 2,500.00 
TI!. 857-0 KUEGL 1357110 30.00 c 70 70 70 70 2,100.00 
TI! 710-0 LIGHTING CONTROL BOARD 12 UGHTHESIZER 4,500.00 c. I l l l 4,500.00 

CHANNEL 
TI! 710-1 UGHTING CON'IROL BOARD 72 4,500.00 c -I 0.00 

CHANNEL 
TI! 868-9 MOTOR. 112 TCN 3,soo:oo ·c 48 48 48 ·-24 24 84,000.00 
TI! 859-0 MULTI CABLES W/FAN ours 100' 900.00 c 19 19 19 -10 9 8,100.00 

(SCIRCUTI) 
TI! 858-0 PAR64 SO.DO c 120 120 120 -60 60 3,000.00 
TI! 858-2 PAR64XRAY 100.00 c 2 2 "2 2 200.00 
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L l004 2005 2006 2001 
ITEM· ITEM 0 BEG ADJ ON ADJ ON ADJ ON TOTAL 

TP ii DESCRIPTION MANUFACTURER SERIAL# VALUE c BAL AMT HAND AMT HAND AMT HAND VALuE 

S1RJP/54'13CIRCUIT/45WINDOW 
1H . 859-3 PI>!CABl.E25'. 45.00 c. 30 30 30 -25 5 225.llO 
rn· 859-5 PJ>!CABl.E5' 10.00 c 10 10. IO -s 2 20.00 
TI! 859-2 PINCABl.ESO' 90.oo c 20 20 '2D -16 4 360.00 . 
TI! 709;-2 RESCUE POLE W/ADAPI'OR.. 'ITAGE lUGGING l>!C. 265.00 c .2 2 2 2 530.00 

REMOTE SUREIY 
TI! 709-1. RESCUE UTILl1Y SYS1EM, SURE1Y ' STAGE RIGGING INC. RSl5-400 SUREr'IMAN I,746.24 c 2 2 ·2 3,492.48 

80'UFT 
TI! 869-1 RIGGlNG ALUMINUM PIPE 21 'xl- 25.00 c 12 12 12 12 300.00 

1fZ' 

TI! 869-3 RIGGING BLOCK & FAµ.S 100' 200.00 c l,600.00 
iH 869-4 RIGGING NICOPRESS SYSTEMS !Ill" 150.00 c 300.00 

&.114" 
1H 869-5 RIGGINGSPANSEI'RIGGJNGSi...INGS 7.00 c 48 48 48 48 336.00 
TI! 869-2 RIGGING STEEL PIPE 20'Xl-lfl." 40.00 c 6 6 6 6 240.00 
TI! 869-0 RIGGING TRA VEU.ER TRACK 60' 300.00 c ,2 2 2 2 600,00 
'l1l'. 329-0 SPOTUG!ITXENON SUPER.-· SIRONG · 3,200.00 c 4 4 4 4· 12,800.00 

TRQ9PER 
TI! 870-2 STAGEPlATFORMBlACK2X6' 180.00 c 5 -1 4 720.00 
1H 870-4 STAGEPlATFORMBlACK2'X8' 150.00 c I. l 150.00 
·ra 870-5 STAGEPlATFORMBlACK3'X3' !25.00 c l 1 !25.00 
TI! 870-1 'ITAGEPIATFORMBIACK4'X6' 200.00 c 6 t; 1,200.00 
'l1l'. 861-0 TRUSS ROllN 10' 100.00 c 6 • ../i 0 0.00 

670. 670 618 474 214,768.48 

. 10,874 10,~ 11,955 12,397 l,900,988.80 
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EXHIBITB: 

Initial Improvements 

Bill Graham Civic Auditorium . 
Another Planet Entertainment 

Acoustica!Treatments - Auditorium 
9" acoustical insulation aboye plaster ceiling 
FWP w/metal treatment at tension grid 
1 •thick FWP at suspended ceiling panels 
2' thick FWP w/metal treatment at loge 
2" thick FWP w/metal treatment at aud bale walls and comers 
2" thick FWP w/metal treatment at loge fascia 
2" thick duct liner - rear aud wall full height 

Proscenium - Drapery 
Steel support for proscenium bulkheads & drapery 
Platform base panels & frames - F&G 
Structural suspension system for panels at plaster ceiling 
Bulkhead framing infill to underside of ceiling finishes - A&B 
Drapery (65' high), hoists (16), power distro, control, truss, installation allow~nce 
(coiled wire design not included). 

Auditorium 
Soft Demolition 
Patch & replace celling tiles under Loge 
Clean & reseal concrete floor 
Paint auditorium wall finishes 
Paint ceiling tiles under l.oge 
Paint exposed plaster ceiling and columns 
Paint metal deck, tension grid frame, hangers, bulkheads and railings 
Paint backstage areas (crossover) · 

Mlsce!laneoLls Auditorium Repairs I Upgrades 
Re-anchor bolts at exisiting loge handralls 
Painted mid-rail Unistrut w/altachments 
Sight seal applied to each door leaf at meeting stiles 

·Audio . 
Stage Sound System-Mini-Mixer; Microphone Announce Pckg 
Audio Hoists (8) Rigging, Power Distro, Cabling, Control 56,697 

. FOH Console & Effects I Stage Monitor System -· rental as necessary 
Stage Microphone & Equipment Package - rental as necessary 

Lighting, Rigging, Drapery, Staging 
Stage Lighting, cabling, power distro, dimming, ·control, com, 
Truss, Hoists (34) Rigging, Power Dlstro, Cabling, Control , Fall Arrest, Access 
Stage Drapery: Main Traveler, Upstage Traveler, Valene€!, Borders, Legs 
Installation Allowance - Rigging, Draper}r, Lighting 
Add for Moving Light Package · 

Portable Retractable Seating Risers with mounted seats · 
.13 rows with 656 nose-mounted seats, mix platform & loose chairs 
Includes installation and freight plus 10% contingenqy 

· Modify/supplement existing performance stage 
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31,944 
107,448 
232;804 
127,050 
317,625 

50,820 
70,180 

60,500 
121,000 
63,525 
36,300 

296,544 

34,485 
. 2,420 
7,865 

66,550 
10,285 
19,360 

114,950 
7,260 

3,025 
29,040 

p,566 

800,000 

219,321 
313,140 
146,731 
160,501 
252,448 

681,176 

Project Budget 

937,871 

577,869 

263,175 

37,631 

856,697 

1,092,141 

681,176 

50,000 



Bill Graham Civic Auditorh.im 
Another Planet Entertainment 

IT Systems Upgrade 

. Fixed Sealing Survey & Repair 
30% of 2,67 4 =:= 802 seats at $35.00-per seat 

lead I asbestos testing pnor to permits I CORstruclion 
Review, inspection, sampling 
In depth plenum evaluation 
Abatement · 
Street lobby ceiling; ACCO work I mechanical areas 

Public Restrooms 
Refurbish & repair existing fil(!ures 

. Miscellaneous 
60!1 lift booms (4 for 3 months) 
Misc deino (telephone· counters, MEP cutouts) 
Code compliant door hardware · 
Restroom wayfindi.ng signage 
Engineering services - Electrical 
P reconstructlon Survey - Elec.trlcal 
Additional Wayfindirig 
Opening Night MEP Staridby 
Testing!Xraying - infrared thermography, etc. 
Misc Metals 

. Misc Construction Related Exposure 

Engineering I Evaluation of Rigging & Flooring I Structural 
T1 • Structural Review for pr.oposed Rigging Loads • grid & forestage 
T2 - Structural Review for proposed Rigging Loads • long span truss 
T3 - Proscenium curtain su.pport · . ·. . . · 
T4· LED sign 
TS - Floor review for retractable, portable seating 

Mechanical Systems - HVAC 
ACCO Evaluation Study 2008 . 
Maintenance contingency to be directed by HVAC engineer 

. . 

Vertical Transportation - Immediate R~commendations 
Two Freight Elevators - control, motors, interlocks, COP upgrade 149, 125 

· Preconstruction Costs: 
ELS - Design Development 
ELS - Document Prep. 
Chips Davis - Initial Acoustic Recommendations & Testing 
Chips Davis - Consulting 
SF City Plan Check 
FD Plan Check 
ADA Plan Check 
SF City Permit 
Misc -Permits 
Deputy Inspection 

. Misc Fees/Outside consultants/reimbursables 

SUBTOTAL: "A" PRIORITIES: 
Project Management @ 2.25% 
Insurance @ 1 % 
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Project Budget 

Detail Budget 

30,000 

33,803 

5,200 

5,200 
50,000 

5,990 

222,550 
.. 36,300' 

6,050 
12,100 
12,100 
30,250 
6,050 

15,000 
5,000 

15,000 
24,200 
60,500 

7,775 

5,450 

2,325 

100,000 

100,000 

149,125 

220,220 

90,220 

3,000 
17,000 
10,000 
10,000 
20,000 
5,000 .. 

15,000 
50,000 

5,321,223 
119,728 
53,212. 



Bill Graham Civic Auditorium 
Another Planet Entertainment 

TOT AL: "A" PRIORITIES: 

Portable Bars - 12 locatlons 
First and Second Level to target 64 POS 

Cash Registers {ff no POS) 
34 units 

Loading Areci. - new platform system - to.be designed 
Cutout & infill for draw lift 
Bridge loading dock lift 
Lift pqwer & disconnect 
Structural and misc 

Production Electrical Disconnects 
4 400a Ii 200a panels with cam locks 

New floo.r & riser seats w/gang capability - 1,400 @ $95 
.. Includes storage carts 

Mechanical Systems - HVAC 
Cooling Tower (1 of 3) - Clean & install Water Treatment System 
New outside, return and exhaust air dampers (6of14) 
New chilled and hot water electronic control valves (6 of 14) 
Automated Logic Control (ALC) System - partial upgrade 

Vertical Transportation 
Six Passenger Elevators - ADA upgrades 
Two Chair Freight Elevators - improved lighting 
Safety latches on Passenger Elevator Doors ~ placeholder/estimate 

First Floor Dressing Rooms 
Demo.makeup stations & shelving 
Room for water heater 
Paint walls & ceilings 
Water heater & piping 
Power for water heater 

Basement Lobby 
Patch & replace tiles 
Epoxy flooring patching 
Paint lobby walls 
Paint acoustical ceiling 
Paint toilet walls, partitions & ceiling· 

Street Lobby {electrical/LED moved to "C"). 
Clean & reseal terrazo floor & base 
Terrazo flooring repairs 
Refurbish & repair light cove metal screen 
Paint walls, d?ors, frames & ceiling . 

Second Floor Lobby 
Patching for plumbing leak repair 
Patching for ceiling POS penetrations 
Patch & replace ceiling tiles · · 
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Detail 

34,000 

13,310 
39,930 

9,983 
61,777 

436,133 

107,695 
1,710 

20,000 

726 
6,050 
4,235 
5,445 
3,025 

4,235 
1,210 

10,890 
9,680 
8,107 

72,600 
6,050 
9,075 

60,500 

12,iOO 
6,050 
2,420 

Project Budget 

Budget 
5,494,163 

289,740 

34,000 

125,000 

23,765 

1°45,968 

-436,133 

129,405 

19,481 

34,122 

148,225 

243,062 



Bill Grahain Civic Auditorium Project Budget 
Another Planet Entertainment 

TV's for Dressing Rooms & Lounge Areas (as budget allows) 

Polk & Larkin . 
Remove/scarify epoxy flooring at halls 
Remove existing metal access panels 
Sight seal applied to each door leaf at meeting stiles 
New recessed 24.x24 access doors 
Stretch· fabric over existing panels 
Grind, prep, stain concrete 

· Paint walls, doors, frames & ceilin"g 
Emergency egress Hghting· 
POS power I data distribution 
Provide 2 circuit track 
Lighting branch for track lighting 
Track heads - $200 allowance per head 
Dimming Grafixeye'4000 -12.zones 

Third Floor Lobby 
18x18 carpet tiles inc! demo 
6" resilient base 
Paint walls, doors, frames & ceiling 
Paint toilet walls, partitions & ceiling 
Alternate ~Add All Halls paint and carpet 

Miscellaneous Auditorium Repairs J Upgrades 
.Colored LEDs at cove ceiling with dimming 
LED cove lighting at acoustic panels 
Remove existing strip fixtures at cove c_eiling 

Auditonum 
Alternate 1 - Replace down!ights below loge 
Alternate 3 - Painting behind proscenium 

Street Lobby 
LED lighting, branch circuiting, dimming 
Rem.ave existing flourescent · 

SUBTOTAL: "C" PRIORITIES: 

Project Management @ 1. 765% 
Insurance @ 1 % 9 · 
TOTAL: "C" P_RIORITIES: 

GRAND TOTAL OF A,B,C 

Project Contingency 

TOTAL PROJECT 
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Detail Budget 

150 000 

175,008 
101,186 

'73,8~ 

.278,905 
114,950 
154,275 

9,680 

200,000 
120,000 
80,000 

187,550 
173,030 

14,520' 

2,121,925 
37,452 
·21,21 

. 2,180,596 

9,682,609 

317,391 

-10,000,000 



Bill Graham Civic Auditorium 
Another Pl~net Entertainment 

18x18 carpet tiles incl 'demo 
6" resilient base · 
Paint walls, doors, frames. & ceiling 
Painrtoilet walls, partitions & ceiling 
Repair teaks under existing second floor rest rooms 

Fourth Floor Lobby 
18x18 carpet tiles incl demo 
6" resilient base 
Paint·walls, doors, frames & ceiling 
Paint toilet waits, partitions & ceiling 

. Add All Halls to Public Restrooms (inc Paint, Carpet; Base) 

Polk & Larkin 
Removefscarify epoxy flooring at halls 
Remove existing metal access panels 

· Sight seal applied to each door leaf at meeting stiles 
New recessed 24x24 access doors 
Stretch fabric over existing panels 
Grind, prep, stain concrete 
Palnt walls, doors, frames & ceiling 
Emergency egress lighting 
POS power I data distribution 
Provide 2 circuit track 
Lighting branch for track lighting 
Track heads - $200 allowance per head 
Dimming Grafix eye 4000 - 12 zones 

SUBTOTAL: "B" PRIORITIES: 
Project Management @ 1.765% 
Insurance @ 1 % 
TOTAL: "B" PRIORITIES: 

POS System (50 x $5000) 
Micros - 64 stations - includes tax, shipping programming, training 
Slab sawing for POS stations 
Dowels & patGhing for POS 
POS power I data distribution to manager's office 
POS power I data distributi6n - 2nd floor lobby 

Third Floor - Artist Support including electrical upgrade 
Women's Restroom wlshower, Men's Restroom and add shower, Pantry 
includes electrical upgrades, paint and carpet tiles for four large room1> per ELS 
planA403.2 

Miscellaneous 
Paint lobby stairwells (treads, landings, realings, walls, ceilings .•. ) 

. Lighting control title 24 compliance 48,400 

Furniture, Fixtures, Equipment · 
Office furniture 
Dressing room furniture and decor 
Stage equipment ', 
Lobby Furniture 
Paik and Larkin Furniture 
Catering Area Furniture 

Project Budget 

Detail 
141,906 
. 6,776 
48,400 
18,150 
7,260 

51,032 
4,356 

32,670 
15,730 . 
71,138 

325,624 
1,089 
1,210 . 

87,120 
130,680 

53,240 

Budget 

174,926 

150 000 

1,953,827 
34,485 

. 19,538 
2,007,850 

545,723 

333,099 

101,640 



EXHIBITC 

City Days 

Events held or sponsored by the City shall r_eceiv~ first pri~rlty for use of City Days. 

· Civic and pu~lic events sponsored by other governmental entities and nonprofit organizations· are 
also eligible for City Days, as determined and approved by the City Administrator. The City 
anticipates that, given the probable use by City departments and other governmental entities such 
as SFUSD, the availability Of City Days for nonprofit ·organizations will be_ limited. The City · 
Administrator shall establish and maintain a nondiscriminatory policy for considering requests· 
for the use of the City Days by nonprofit organizations, as may be amended. from time to. time. 
Such policy may include a preference or priority for those events with broad appea1 to 
San Francisco residents and to those organizations that would have difficulty paying the ordinary 
rental rates for use of Premises .or other suitable premises. Notwithstanding the foregoing, every 
City department, governmental entity and nonprofit organization using a City Day shall be 
responsible for all costs and expenses relating to the use of the ·Premises under this Lease, 
including all indemnities, and shall demonstrate the ability to pay ~ll such _cost~ prior to approval 
_of use of anY City Day. 

Every City department and other entity that wishes ·to use the Premises dll!ing a City Day shall 
fill out and submit a request for such use on a form provided by the City Administrator. 
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EXlllBITD 

Existing Employees 

. Michael Colter - Facility Manager 

Harry Jeong - Assistant Chief Engineer 

Joe Williams - Event Attendant 

June Jackson-Gratton - Security Supervisor 

Steve Schwartz- Security Supervisor 

Tyrone Sparrock - Security Supervisor 

Paul King - Security Supervisor 
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EXIIlBITE 

Form of Guaranty 

~ GUARANTY AGREEMENT 

This GUARANTY AGREEMENT (this "Guaranty'') dated as of ______ _ 
is inade by Another Planet Ent~rtainmen.t, LLC, a Delaware limited liability company· 
("Guarantor"), to and for the benefit of the CITY AND COUNTY OF SAN FRANCISCO, a 
municipai corporation ("Landlord"). Unless otherwise defined in this Guaranty1 all initially 
capitalized terms used in this Guaranty shall have the meanings given to them in the Lease (as 
defined in Paragraph A of the· Recitals, ~elow). 

· This GUARANTY is made with reference to the follo~ing facts and circumstances: 

RECITALS 

(a) Landlord and BGCA Management, LLc; a Delaware limited liability . 
company, together with any and all of its successors-ill-interest as "Tenant" under the Lease, 
"Tenant"), entered into that certain Lease o.f certain premises COlfllllonly known as the Bill 
Graham Civic Auditorium, qated for reference purposes as of , 2010 (including all 
exhibits fill~ attachments thereto, and as am.ended from time to time, the "Lease"). 

(b) Guarantor will derive material financial benefit from the Lease. As an 
essential inducement for Landlord to enter into the Lease, Guarantor is entering into this 
Guaranty, U11der which Guarantor agrees to guaranty payment and performance of Tenant's 
obligations under the Lease. · 

ACCORDINGLY, in consideration of the matters described in the above Recitals, and for 
other good and valuable consideration, ·the receipt and sufficiency of which are hereby 
acknowledged, Guarantor covenants and agrees as follows: 

1. Guaranty 

1.1 Guaranty of Obligations. Guarantor unconditionally and irrevocably guarante~s 
to Landlord the due and punctual payment (and not merely the collectability) and performance of 
all of Tenant's obligations under the Lease (the "Gµaranteed Obligations"), as and when the same 
shall become due and/or payable (but subject to any applicable cure periods provid¢ under the 
Lease), on the terms provided in this Guaranty. In addi~ion, Guarantor shall pay, and within 
fifteen (15) days after receipt of Landlord's written requt<st, and shall reimburse Landlord for, all 
costs and expenses (including, ·without limitation, collection charges andAttorneys' Fees and · . 
Cost.s (as defined below)) incurred by Landlo.rd (collectively, the "Reimbursement Amount") in 
cormection with the enforcement of Landlord's rights, powers; or remedies under thi~ Guaranty. 
If any Guaranteed Obligations and/or Reimbursement Amount is not paid within fifteen (15) · · · 
days after receipt of written demand from Landlord, then such amounts shall bear interest at the 
lesser of ten percent (10%) per annum or the maximum amount permitted by law, from the dqte 
of such written demand through and including the date of payment of such amounts (calculated 
on the basis of a 365-day year for .the actual numb~r of days elapsed). · 
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. 1.2 Acknowledgments by Guarantor. Gu~antor acknowledges, confirms, and agrees 
that (a) it has received fair and adequate consideration for its ·execution of this Guaranty; (b) it 

· w~l derive material financial benefit from Landlord's execution of the Lease; (c) Landlord's. 
agreement to enter into the Lease and to take the actions required 1n connection with the Lease 
are ·in consideration of, and in reliance upon, Guarantor's execution and delivery of this 
Guaranty; and ( d) there are no conditions to the full effectiveness of this Guaranty other than 
those expressly set forth in this Guaranty. 

1.3 Independent Obligations; Continuing Guaranty. This Guaranty is a prii:nary and 
original obligation of Guarantor and is an absolute, unc6nditional, continuing and irreyocable . 

. guaranty of payment and of performance. All rights and remedies existing under this Guaranty 
are cumulative to, and not exclusive of, any other rights or remedies under contact or applicable 
law. Any performance by Guarantor of the Guaranteed Obligations before the expiration of any 
applicable cure period under the Lease shall be deemed a clli:e of the applicable default by 
Tenant under the Lease, to the extent of such performance by Guarantor. To the extent the 
performance by Ten<Jit of any of the Guaranteed Obligations is expressly waived in a writing 
executed and delivered by Landlord to Tenant, Guarantor shall have fue benefit of such waiver; 
provided, no Guaranteed Obligation shall have been waived, or the performance of such 
Guaranteed Obligation excused, by any failme or delay in the enforcement of such Guaranteed 
Obligation by Landlord. · 

1.4 . $5 Million Guaranty.Limit. Notwithstanding anything to the.contrary herein, 
Guarantor's total cumulative payment and perfomiance obligations hereunder shall not exceed 
Five Million Dollars ($5~000,000). Any capital call or other payments made by Guarantor to . 
Tenant to enable Tenant to fulfill itS obligations under the Lease shall not be deemed a payment 
or performance under this Guaranty.· 

2. Condition to Enforcement. Notwithstandfug any other provision of this Guaranty, 
Landlord agrees that it will not seek to enforce this Guaranty unless and until both (a) all 
applicable notice and cure periods under the Lease have expired, and (b) Landlord has 
terminated the Lease in ~ccordance with its terms. -

3. .Waivers by Guarantor. 

3.1 Waivers. Guarantor hereby waives: (a) notice of acceptance of this Guaranty; 
(b) except as ,expressly provided in Section L 1, demand of payment, notice of nonperformance, · 
notice of dishonor, presentation, protest, and indulgences and notices of any kind whatsoever; 
( c) all right to assert .or plead any statute of limitations relating to this Guaranty (as opposed to 
with respect to the Lease, which are not waived) and Guarantor agrees that any act that tolls any 
statute of limitations applicable to the Lease will operate similarly to toll the statute of 
limitations applicable to Guarantor's liability hereunder; (d) any right to require Landlord to 
proceed against Tenant or any other person or entity liable to Landlord; (e) any right to require 
Landlord to pursue any other remedy Landlord may have before proceeding against Guarantor; 
(f) any rightto require Landlord to apply to any default any security it may hold under the Lease; 
(g) any and all right to participate in any security now or later held by Landlord; and (h) any 
defense that may arise by the reason of: (1) the incapacity, lack of authority, death, disability or . · 
other defense .of Tenant or any other guarantor; (2) the revocation or .repudiation cif thi~ Guaranty 
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by Guarantor; (3) faili.ire.of Landlord to file or enforce a claim .against the estate (either in 
administration, bankruptcy or .any other pro9eeding) of Tenant or any others; ( 4) any election by . 
Landlord in any proeeeding instituted under the United States Bankruptcy Code, as amended 
(11 U.S.C. Sections lOl, et seq.); (5) any borrowing or granting of a security interest under· 
Section 364 of the United States Bankruptcy Code; (6) Landlord; s election of any reinedy 
against Guarantor ·or Tenant; (7) Landlord's taking, modification, or releasing of any collateral or , 
guaranties, or any failure to perfect any security interest.in, or the taking of or failure to perfect 
any other action with respect to any collateral securing performance bf 'renant' s obligations 
under the Lease; (8) any amendment or modification of the Lease or related documents, whether 

. or not known or consented to by Guarru:itor; or (9) any offset by Guarantor agains.t any obligation 
now or later owed to Guarantor by Tenant, it being the intention of th.is Guaranty that Guarantor · 
remain liable to the full extent set forth in this Guaranty until the full performance by Tenant of 
each and every term, condition and covenant of the Lease to be performed by Tenant, . 
notwithstanding any act, omission or thing which might otherwise operate as a legal or equitable 
discharge of Guarantor. Without limiting the generality of the foregoing, GU:anµ1tor expressly 
waives any and all benefits under California Civil Code sections 2809, 2810, 2819, 2839, 2845, 
2846, 2849, 2850, 2855, 2899 and 3433. 

Without limiting the foregoing, Guarantor trnderstands 'and acknowledges that if 
Landlord exercises any rights against Tenant under the Lease or any related agreements, then the 
exercise of such rights could impair or destroy any ability that the Guarantor may hav~ to seek 
reimbursement, contribution or indemnification from Tenant or others based on any right the 
Guarantor may have.of subrogation, reimbursement,· contribution or indemnification for any 
amounts paid by the Guarantor under this Guaranty. Guarantor further understands and 
acknowledges that in the absence of this section, such potential impairment or destruction of · 
Guarantor's rights, if any, may entitle Guarantor to assert a deferise to this Guaranty based on law. 
or in equity, including but not limited to, in the case of any real property security. Section ?SOd 
of the Califomi.a Code of Civil Procedure as interpreted in Union Bank v. Gradsky, . 
265 Cal.App.2d 40 (1968). Byexecuting this Guaranty, the Guarantor freely, irrevocably, . 
absolutely and unconditionally: (i) waives and.relinquishes that defense and agrees that the 
Guarantor will be fully liable under this Guaranty even though Landlord may exercise any right 
or remedy under the Lease, including any act judicially or nonjudicially against any real property 
security if and to the extent of any real property security; (ii) agrees that the Guarantor will not 
assert that defense in any action or proceeding which Landlord may comri:lence to enforce this 
Guaranty; (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor 
under this. Guaranty include any right or defense that Guarantor may have or be entitled to assert 
based on or arising out oflaw or equity, including, without limitation, any one or more of 
Sections 580a, 580b, 580d or 726 of the California Code of Civil Procedure~ and (iv) waives any· 
notice· of sale or other. disposition of any secU.rity. 

Guarantor acknowledges and agrees that.Landlord is relying on the waivers set forth 
above.in entering into the Lease, and that these waivers are a material part of the 'consideration 
which Landlord receiving in connection with the Lease. · 

3 .2 Subordination of Subrogation Rights. Until satisfaction in full of all of the. . 
Guaranteed Obligations, any right of subrogation on the part of Guarantor shall be in all respects 
subordinate to all ·rights and claims of Lanalord for all pther payments or damages which shall be 

•· 
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or become due and payable by Tenant under the provisions ·of the Lease. Upon satisfaction in 
full of all of the Guaranteed Obligatiqns, Guarantor shall be subrogated to the rights of Landlord 
against Tenant with respect to the Guaranteed Obligations, and Landlord agrees to take sucli · 
steps as Guarantor may reasonably request to implement such subr9gation (provided Guarantor 
shall pay Landlord all costs incurred with respect thereto and that Landlord shall not incur any 
liabilities in taking any such steps). 

4. Consents by Guarantor .. 

4.1 Consents; No Discharge of Obligations. Without releasing, discharging, 
impairing, or otherwise. affecting any obligations of Guarantor under this Guaranty or the validity 
or enforceability of this Guaranty, Landlord, by action or inaction, in its sole, absolute and · 
Unlimited discretion and without notice to Guarantor may: (i) compromise, settle, extend the time 
for payment or performance of all or any part of the Guaranteed Obligations·; (il) refuse or fail to 
_enforc.e all or any portion of Landlord's rights, powers or remedies under the Lease or any 
related documents; and (iii) deal in all respects with Tenant as if this Guaranty were not in effect. 
It is _the intent of the parties that Guarantor shall remain liable for the payment and performance 
of the Guaranteed Obligations and all other obligations guarantied hereby, notwithstandii:tg any 
act or thing that might othei:Wise operate as a legal or equitable discharge of a surety. 

, 4.2 . Payments to Other Persons. Landlord shall be under no obligation to marshal any 
assets in favor of Guarantor or against, or in payment or performance of, any or all of the 
Guaranteed Obligations. ·If all or any part of any payment to or for the benefit of Landlord in 
respect of the Guaranteed Obligations is invalidated, declared to be fraudtilent or preferential, set 
aside; or required for. any· reason to be repaid or paid over to a trustee, receiver or other person (a 
"trustee''j-under any insolvency law or any_other law or rule of equity (collectively, "set aside"), 
to the extent of that payment or repayment, the Guaranteed Obligations (or the part thereof) · · 
intended to have been satisfied shall be revived and continued in full force and effect as if that 
·payment had not been made, and Guarantor shall be primarily and jointly and severally liable for 
that obligation, .provided that nothing hereunder shall preciude Guarantor from obtaining a 
refund from a trustee. · 

4.3 Additional Rights. This Guaranty is in addition to, and not in substitution for or 
in reduction of, any other guaranty by Guarantor, or any obligation of Guarantor under any other 
agreement or applicable law that may now or hereafter exist in favor of Landlord. The liability 
of Guarantor under this Guaranty shall not be contingent upon the enforcement of any l~en or 
realization upon the security, if any, Landlord may at any time possess with respect to the 

. Guaranteed Obligations. Nothing herei:Q: shall limit the obligations of Tenant under the Lease. 

4.4 Recourse. Landlord shall have the right to seek recourse against Guarantor to the 
full extent provided for in this Guaranty, which right shall be absolute and shall not in any way 
be impaired, deferred, or ·otherwise diminished by reason of any inability of Landlord to claim 
any amount of such Guaranteed Obligation from Guarantor or Tenant as a result of bankruptcy 
or otherwise, including, but not limited to, any limitation on Landlord's claim from Guarantor or · 
Tenant under section 502(b)(6) of the United States Bankruptcy Code. No election to proceed in. 
one form of action or proceeding, or against any person, or on any obligation; will constitute a 
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· waiv~r of Landlord's right to proceed in any form of action or proceeding or against other 
persons unless Landlord h~ expressly waived that right in writing. 

4.5 Guarantor's Responsibility. Guarantor assumes the re8ponsibility for being and 
keeping info1med of the financial condition of '.fenant and any other guarantor, person or entity 
liable on, or with respect to, any of the Guaranteed Obligations, and of all other circumstances 
bearing upon the risk. of nonpayment of the Guaranteed Oh ligations, and confinns that Landlord 

. shall have no dutyto advise Guarantor of any information regarding such condition or any such 
· circumstances, whether or not materially adverse. Guarantor waives all rights and defenses 
. based on Landlord's failure to pe1form any such duty. 

5., Representations and Warranties of Guarantor 

·5.1 · Representations and Warranties. Guarantor represents, warrants and covenants· 
that it has full power and authority to execute, deliver and perforni its obligations under this 
Guaranty, and that execution, delivery, and perform.ance has been duly authorized by all requisite 
action on its part. 

5.2 Independent Investigation.: Guarantor has performed its own independent 
investigation a8 to the matters covered by this Guaranty. · 

6. · Termination of Guaranty 

· This Guaranty shall terminate on the earlier of (a) the d&te ):hat js sixty (60) days . 
following the expiration or eailier'tennination of the Lease, (b) the date .that Ten.ant assigns its 
interest in the Lease in accordance with Section 17. 8 of the Lease (prov~ded the conditions to 
Tenant's release in Section 17 :8 of the Lease are in fact met); provided in each case above the 
Guaranty shall continue with respect to (i) claims hereunder that relate to the period before_ such 
expiration, termination or assignment and release, and (ii) any indemnity or. other ()bligation of 
Tenant under the Lease that survives any such termination, expiration or ass°igmilent and release 
by its terms. 

7. Notices 

A notice or communication under this Guaranty by either party to the other shall be· 
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage 
prepaid, addressed as follows: . . 

In the ·case of a notice or communication to Landlord: 
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City and County of San Francisco 
Real Estate Division 
25 Van Ness A venue, Suite 400 
San Francisco, .California 94102 · 
Attn: Director of Property 
Fax No.: (415) 552-9216 



With a copy to: 

Office of the City Attorney 
Room.234, City Hall 
1 Dr. Carlton B.. Goodlett Place 
San Francisco, CA 94102 
Attn: Real Estate/Finance 

· Reference: Bill Graham Civic Auditoriu.m 
Telefacsimile: (415) 554-4755 

. And in the case of a notice or communication sent to Guarantor: 
c/o Another Planet Entertainment, LLC 
1815 Fourth Street, Suite C 
Berkeley, California 94710 
Attn: Gregg W. Perloff 

For the convenience of the parties, copies of notices may also be given by facsimile. Any 
mailing address or facsimile number may be changed at any time by giving written notice of 
such change in the manner provided above ai: least ten (10) days prior to the effective date of the 
change .. All notices under this Guaranty will be.deemed given, received, made or communicated 
on the date personal receipt actually occurs or, if mailed, _on the delivery date or attempted 
delivery date shown on the return receipt. A party may not give official or binding notice by 

·. facsimile. The ttffective time of a notice shall not be affected by the receipt, prior to receipt of · . 
the original, of a facsimile copy of the notice. 

8. General Provisions 

8.1 ·Successors and Assigns. This Guaranty shall be bindip.g upon Guarantor, its 
. permitted successors, representatives and assigns, ~d shall inure to the benefit of Landlord and 

its successors and assigns; provided, however, that Guarantor may not assign or transfer its 
obligations under this Guaranty without the prior written consent of Landlord. 

8.2 Amendments. This Guaranty niay be amended or modified only by a written 
instrument executed by Landlord and Guarantor. · · 

8.3 Waivers. No action taken pursuant.to this Guaranty by Landlord shall be deemed 
to be a waiver by that party of Guarantor's compliance with any of the provisions hereof. No 
waiver by Landlord of any breach of any provision of this Guari;mty shall be construed as a 
waiver of any subsequent or different breach. No forbearance by Landlord to seek a remedy for 
noncompliance hereunder or breach by Guarantor shall be construed as a waiver of any right or 
remedy with respect to such noncompliance or breach. 

8.4 Continuation and Survival of Covenants. All covenants by Guarantor contained 
herein shall be deemed to be material and shall survive any termination of the Lease or portion 
thereof if the obligations thereunder have arisen and are not satisfied before such date. 
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8.5 Governing Law; Selection of Forum. This Guaranty shall be governed by and 
construed in accordance with the laws of th.e State of California. As part of the consideration for 
the Lease, Guarantor agrees' that all actions or proceedings arising directly or indirectly under 
this Guaranty may, at the sole option of Landlord, be litigated in courts located within the City 

. and County of San Francisco, and Guarantor expressly eonsents to the jurisdiction of any such 
court, and consents that any service of process in such action or proceeding may.be made ~y 
personal service upon Guarantor wherever Guarantor may then be located, or by certified or 

. registered mail directed to Guarantor at the address set forth in this Guaranty for the delivery of 
notices. 

8.6 Merger of Prior Agreements. The parties intend that this Guaranty and the Lease 
shall be the final expression of their agreement with respect to the subject matter hereof and may 
not be contradicted by evidence of any prior or contemporaneous oral or written agreements or 
understandings. The parties further intend that this Guaranty shall constitute the complete and 
exclusive statement of its terms· and that no extrinsic evidence whatsoever (induding, witho)it 
limitation, prior drafts or changes therefrom) may be introduced in any judicial,. administrative or 
other legal proceeding involving this Guaranty. 

· 8.7 Interpretation of Guaranty:. Unless otherwise specified, whenever in this 
Guaranty reference is made to any Section, or any defined term, the reference shall be. deemed to 
refer to the Section or defined term of this Guaranty. ArJ.y reference to a Section includes all 
subsections and subparagraphs of that Section. The use in this Guarn.pty of the words . 
"including," "such as" or words of similar import when following any general term, statement or 
matter shall not be construed to limit such statement, tenn or matter to the specific items or 
matters,. whether or not language of non-limitation, such as "without litµitation" or ''but not 
limited to", or words of similar import, is used with reference thereto, but rather shall be deemed 
to refer to all .other itemS or matters that could reasonably fall within the broadest possible scope 
of such statement, term or matter. Ally titles of the several parts and sections qf this Guaranty 
are in,serteci for convenience of reference only and shall .be disregarded in construing or 
interpreting any of its provisions. The. terms "Paragraph" and "Secti~m" inay be used. 
interchangeably. The masculine, feminine or neutral gender and the singular ~d plural forms 
include the others whenever the context requires. Defined terms and.variants thereof shall have 
the same definition. References to days, months and years mean calendar days, months and 
years unless otherwise specified. References to any law, specifically or generally, will mean the· 
law as a~ended, supplemented or superseded from time to tiine. The provisions of this Guaranty 
shall be construed as a whole acco1;ding to their common meamng and not strictly for or against 
either party in order to achieve the objectives and purpo~es of the partie~;, regardless of which 
party drafted this Guaranty. 

8.8 Attorneys' Fees and Costs. Should any party institute any action or proceeding to 
enforce any provision of this Guaranty or if any dispute arises between the parties hereto 
concerning the meaning o( interpretation of any provision of this Guaranty, then the party not 
prevailing in such dispute shall pay any and all costs .and expenses incqrred by the other party ort 
account of such default or in enforcing or establishing its rights under this Guaranty, including, 
without limitation, court costs and reasonable Attorneys' Fees and Costs. Any such Attorneys' · 
Fees and Costs incurred by either party in enforcing a judgment in its favor under this Guaranty 
shall be recoverable separately from and in addition to any other amount included in such 
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judgment, and such Attorneys' Fees and Costs obligation is intended to be several from the other 
provisions of this Guaranty and to survive and not be merged into any such judgment. For 
purposes of this Guaranty, the reasonable fees of attorneys for Landlord shall be based on the · 
fees regularly charged by private attorneys with the equivalent number of years of experience in­
the subject matter area of the law for which Landlord's attorneys'- serv~ces were rendered who 
practice in the City of San Francisco. "Attorneys' Fees and Costs" mel}lls any ·and all attorneys' 
fees, costs, exp~nses and disbursements, including, but not limited to, expert witness fees and 

· co~ts, travel time and associated costs, transcript preparation fees and costs, document-copying, 
exhibit preparation, courier, postage, facsimile, long-distance and communications expenses, 
court costs and the costs and fees associated with any other legal, administrative or alternative 
dispute resolution proceedmg, fees and costs associated with execution upon any judgment or 
order, and costs on appeal. . 

8.9 Severability. Irivalidation of any provision of this Guaranty, or of its application 
to any person, by judgment or court order, will not affect any other provision of this Guaranty or 
its application to any other person or circumstance, and the remaining portions of this Guaranty 
will continue in full force and effect, unless enforcement of this Guaranty as invalidated would 
be unreasonable or grossly :inequitable under all the circumstances or would frustrate the 

· purposes of this Guaranty. · 

8.10 Tangible Net Worth. If at any time during the period this Guaranty is in effect, 
the Tangible Net Worth of Guarantor falls below Five Million Dollars ($5,000,000), then 
Guarantor shall notify Landlord as soon as reasonably practicable. Within ten (10) days after . 
delivery of such notice, Tenant or Guarantor shall provide Landlord with an additional or 
·substitute guaranty in favor of Landlord (in the form of this Gµaranty) from a person or entity 
having a Tangihie Net Wort4 of at least Five Million Dollars ($5,000,000). Failure to give such 
notice shall not relieve Guarantor of its obligations hereunder, and failure to provide the 
additional guarruity(s) required will be a default hereunder. As used herein, ''Tangible Net 
Worth" means the total assets of Guarantor minus any amounts attributable to (i) goodwill, 
(ii) intangible items such as unamortized debt discount and expense, patents, trade and service 
marks and naines, copyrights and research and development expenses except prepaid expenses, 
(iii) reserves not already deducted from assets and (iv) obligations that should, under GAAP, be 
classified as liabilities on Guarantor's ba\ance sheet, including all indebtedness. 
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IN WITNESS WHEREOF, the undersigned, being duly authorized, has executed and 
delivered this Guaranty as of the date first written above.· 

GUARANTOR: 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

CITY:. 

CITY AND COUNTY OF SAN FRANCISCO, 
. a municipal corporation 

By: 
City Administrator 

By:. 
Director of Property 
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Print Form 

Introduction Form 
By a Member of the Board of Supervisors or Mayor 

· · Time _stamp 
, : : ~ I ~ ·., ! ' ! ,'"-~ r-, t 

· ·· · 61'-riieeting d~t¢ 1 2: ::; (; I hereby submit the following item for introduction (select only one): 
': ____ l.lK 

~·.~~--~----~~ .... _ 

[{] 1. For reference fo Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

- ,, .- .. _ .. 

D 4. Request for letter beginning :"Supervisor inquiries" 
~~~~~~~~~~~~~~~~~~~ 

D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attach¢ written motion). 

D 8. Substitute Legislation File No. 
~~~~==:::::::============::::;-~~~ 

D 9. Reactivate File No. 
~~~~~~~~~~~~~ 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

·Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission 0Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Kim 

Subject: 

Real Property Lease Amendment - BGCA Management, LLC - Bill Graham Civic Auditorium, 99 Grove Street -
$25,000 per Month Base Rent] 

The text is listed: 

Resolution authorizing and approving an Amendment to Lease with BGCA Management, LLC, a Delaware limited 
iiability company, for Bill Graham Civic Auditorium, at 99 Grove Street, increasing monthly base rent to $25,000.00, 
requiring tenant to be responsible for all utilities and a minimum of $10,250,000 in building improvements, new 
participation rent calculation, and other changes as set forth in Amendment, all other Lease terms to remain the same, 
to commence upo11 approval by the Board of Supervisors and Mayor. 

Signature of Sponsoring Supervisor: I .... ~rn .Q., -~---
For Clerk's Use Only 

l 



File No. 171322 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City el~ctive officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
BGCA Management, LLC 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

1. NIA 
2. Gregg W. Perloff, CEO; Sherry Wasserman, President; Steve Welkom, COO/Secretary; Glenn Allen Scott, Vice President 
3. Another Planet Entertainment, LLC - sole owner 
4. NIA 
5. NIA 

Contractor address: 
1815 Fourth Street, Suite E, Berkeley CA 94710 

Date that contract was approved: Amount of contract: 
(By the SF Board of Supervisors) $300,000/year, plus $3,500 per non-ticketed event main 

hall, $2,500 per non-ticketed event Polk Hall 
Describe the nature of the contract that was approved: 
Amendment to Lease 

Comments: 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 


