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FILE NO. 180057 ‘ RESOLUTION NO.

[Lease Termination of Real Property - Uptown Pa'rking Corporation - Sutter Stockton Garage]

Resolution authorizing the termination of the lease agreement between the City and
County of San Francisco and the Uptown Parking Corporation for the Sutter Stockton
Garage and authorizing the Director of Transportation to execute a Lease Termination

Agreement.

WHEREAS, The City and County of San Francisco (City), a municipal corporation,
owns the Sutter Stockton Garage (Garage) located at 444 Stockton Street; and

WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a
non-profit 501(c)(2) corporation, was formed in 1956 for the sole purpose of assisting the
City with design and construction of the Garage by financing the oost through the sale of
bonds of the Corporation secured by a lease of the Garage from the City to the Corporation;
and . |

WHEREAS, The City leased the Garage to the Corporation under a lease agreement
dated May 5, 1959, which lease was subsequently replaced with another lease agreement
dated February 26, 2013; and |

WHEREAS, In the four years since execution of the 2013 lease, the way the city
oversees its garage operations has evolved; and

WHEREAS, The San Francisco Municipal Transportation Agency (SFMTA) has
added additional staff with detailed technical knowledge and also streamlined its contracting
and oversight policies and procedures, which allows the overall garage portfolio to be
managed more efficiently; and .

WHEREAS, Given recent changes, the SFMTA has determined that the

Corporation’s Board of Directors has fulfilled its duties, that leasing the Sutter Stockton

Supervisor Peskin
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Garage to the Corporation is no longer in the best financial interest of the City, and the
members of the Corporation’s Board of Directors should therefore be relieved of their
obligations and liability as the leaseholder of the Garage; and

WHEREAS, To initiate the fermihation of the lease, the Corporation’s Board of
Directors unahimously approved the. Lease Termination Agreement at its Board meeting on
NO\}ember 1, 2017; and |

WHEREAS, Upon termination of the Lease, fhe SFMTA will assume existing
agreements with contractors, vendors and service providers deemed necessary for
continued operation of the Garage; and |

- WHEREAS, The termination of the Lease will result in complete oversight of the

Garage and retail tenants under the SFMTA, eliminating redundancy and Corporation
oversight expenses; now, therefore, be it -

RESOLVED, That the Director of Transportation of the SFMTA is hereby authorized,

on behalf of the City, to execute the termination of the lease agreement between the Uptown

- Parking Corporation and the City and County of San Francisco; and be it

FURTHER RESOLVED, That all actions heretofore taken by the officers of the City
with respect to the Lease Termination Agreement are hereby approved, confirmed and
ratified; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Transportation of the SFMTA to enter into any amendments or modificationé_to the Lease
Termination Agreement (including without limitation, the exhibits) that the Director of
Transportation determines, in consultation with the City Attorney, are in the best interest of
the City, do not materially increase the obligations or liabilities of the City, are necessary or
advisable to effectuate the purposes bf the Lease Termination Agreement or this Resoluti}jn,

and are in compliance with all applicable laws, including the City's Charter.

Supervisor Peskin :
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~ BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 1, 2018

Items 1and 2 Department:
Files 18-0057 & 18-0082 Municipal Transportation Agency (MTA)

Legislative Objectives

The proposed legislation would approve: (1) a resolution to terminate the lease agreement

between the City and County of San Francisco and the Uptown Parking Corporation for the

management of the Sutter Stockton Garage and would authorize the Director of

Transportation to execute a Lease Termination Agreement effective February 28, 2018 (File

18-0057); and (2) an ordinance to appropriate $2,837,223 of San Francisco Municipal

Transportation Agency (SFMTA) Sutter Stockton Garage operating and retail rental revenues

to the SFMTA Sustainable Streets operating fund for the Sutter Stockton Garage parking

management operations in FY 2017-18 (File 18-0082).

Key Points

e The Uptown Parking Corporation (Uptwon) is a non-profit corporation established to issue
bonds and construct the Sutter Stockton Garage. The SFMTA has determined that leasing
the Sutter Stockton Garage to the Corporation is no longer in the best financial interest of
the City, and proposes to terminate the lease with Uptown. Uptown would transfer the
title and control of all monies, deposits, and accounts of the Corporation to the SFMTA
within five business days of February 28, 2018.

e SFMTA would assume agreements that the Uptown Parking Corporation has previously
entered into with 31 vendors and 15 subtenants under the proposed lease termination
agreement. SFMTA would assume the daily operation of the Garage through its existing
agreement for garage operations with Imperial Parking. '

Fiscal Impact :

e Based on the budget provided by SFMTA, the proposed lease termination would save the
SFMTA an estimated $39,160 annually by discontinuing redundant corporate oversight
services, including marketing and legal services. According to SFMTA, SFMTA would realize
an estimated $60,000 in additional annual savings from the reduction of Uptown Parking
Corporation staff that are no longer needed, for a total of $99,160 in estimated annual
savings. ,

e The proposed appropriation ordinance would (1) de-appropriate $2,337,223 from the
Sutter Stockton Garage’s operating revenue and $460,000 from the Garage’s retail rental
revenue, and (2) re-appropriate $1,518,473 to the agreement between SFMTA and
Imperial Parking, and $1,318,750 to Parking Taxes, for a total appropriation of $2,837,223.

Recommendations

e Amend File 18-0082 to appropriate (a) $2,837,223 rather than $7,145,350 in sources,
including (i) $2,377,223 in Operating Revenue, rather than $6,593,750, and (ii) $460,000 in
Retail Rental Revenue, rather than $551,600; and $2,837,223 rather than $7,145,350 in
uses, including, (c) $1,518,473 in Professional Services, rather than $5,826,600, and (d)
$1,318,750 in Parking Taxes, which is unchanged.

s Approve the proposed resolution (File 18-0057), and the proposed ordinance as amended
(File 18-0082).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT .

City Charter Section 9.118(c) states that any modification, amendment or termination of a lease
that had an initial term of ten years or more, including options to extend, or that had
anticipated revenues of $1 million or more is subject to Board of Supervisors approval.

City Charter Section 9.105 states that amendments to the Annual Appropriations Ordinance,
after the Controller certifies the availability of funds, are subject to Board of Supervisors
approval by ordinance.

BACKGROUND

The Sutter Stockton Garage (Garage) is a City owned parking garage under the jurisdiction of
the San Francisco Municipal Transportation Agency (SFMTA), located at 444 Stockton Street.
The Garage has approximately 1,900 parking spaces and provides approximately 29,500 square
feet of retail/commercial space, currently leased to 15 tenants, and generates approximately
$14,290,700 in annual gross revenue (see Table 2 below).

The Uptown Parking Corporation is a non-profit 501 (c) 2 entity, dedicated to the operation of
the Sutter Stockton and Union Square Garages. The Corporation was formed in 1956 for the
sole purpose of assisting the City with the construction of the Sutter Stockton Garage through
the sale of Uptown Parking Corporation bonds.! In 1959, the City leased the Garage to the
Corporation through a lease agreement, which was subsequently replaced with a new lease
agreement in 2013. Under the existing lease, the Corporation manages the day-to-day
operations of the Garage with oversight and policy direction from the SFMTA. The existing lease
included a provision that allows the City to terminate the lease at the Agency’s convenience,
upon 90 days’ notice to the Corporation.

The SFMTA has determined that leasing the Sutter Stockton Garage to the Corporation is no
longer in the best financial interest of the City. Since the execution of the 2013 lease, the
SFMTA has expanded its capacity for direct garage management through the hiring of staff with
technical knowledge, and through changes to policies and procedures for contracting and
oversight to make them more efficient. In anticipation of the lease termination, the SFMTA
assumed the daily operation of the Garage beginning February 1, 2018 through its existing
agreement for garage operations with Imperial Parking?. On November 1, 2017, the SFMTA
Board of Directors approved a resolution authorizing the Director of Transportation to execute
the proposed Lease Termination Agreement.

Y In July 2012, the Uptown Parking Corporation bonds were fully paid off through the issuance of a revenue bond
by the SFMTA.

? A Delaware limited liability corporatioﬁ

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 1, 2018

DETAILS OF PROPOSED LEGISLATION :

The proposed legislation would approve:

* A resolution to terminate the lease agreement between the City and the Uptown
Parking Corporation for the management of the Sutter Stockton Garage, and to
‘authorize the Director of Transportation to execute a Lease Termination Agreement
effective February 28, 2018 (File 18-0057); and

e An ordinance to appropriate $2,837,223 of SFMTA Sutter Stockton Garage operating
and retail rental revenues to the SFMTA Sustainable Streets operating fund for the
Sutter Stockton Garage parking management operations in FY 2017-18 (File 18-0082).

File 18- 0082 appropriates $7,145,350, rather than the actual amount of $2,837,223. The
proposed ordinance should be amended to appropriate:

(a) $2,837,223 rather than $7,145,350 in sources, including (i) $2,377,223 in Operating
Revenue, rather than $6,593,750, and (ii) $460,000 in Retail Rental Revenue, rather than
$551,600; and

(b) $2,837,223 rather than $7,145,350 in uses, including, (i) $1,518,473 in Professional Services,
rather than $5,826,600, and (ii) $1,318,750 in Parking Taxes, which is unchanged.

Details of the Proposed Lease Termination (File 18-0057)

According to Mr. Malone, SFMTA would assume all 15 leases with subtenants and 31
agreements with vendors that the Uptown Parking Corporation has entered into under the
proposed lease termination. SFMTA would assume the daily operation of the Garage through
its existing agreement for garage operations with Imperial Parking.

The Uptown Parking Corporation would transfer the title and control of all monies, deposits,
and accounts of the Corporation to the SFMTA within five business days of February 28, 2018,
and would provide an audit report and full accounting of all revenues, accounts, equipment,
outstanding debts, and assets within 45 days of February 28, 2018. SFMTA would review the
audit and accounting reports and provide comments and corrections within 30 days.
Subsequent to any corrective actions which the SFMTA states that the Uptown Parking
Corporation must make, SFMTA would hold the Uptown Parking Corporation, its Board
Members, and officers harmless.

Under the proposed lease termination agreement, the City would have no obligation to any
employee of the Uptown Parking Corporation, with the exception of the Corporate Manager,
Mr. Anson Lee, and Corporate Accountant, Mr. Roel Payumo, who will be temporarily retained®
to perform administrative services including correcting the audit and accounting reports, and
transferring accounts, books, and records from the Corporation to the SFMTA. According to the
lease termination agreement, the City would enter into agreements with Mr. Lee and Mr.
Payumo to act as consultants to the SFMTA through March 31, 2018. After March 31, 2018, the
City would pay Mr. Lee and/or Mr. Payumo on an hourly basis for their services.

® Mr. Lee and Mr. Payumo will be retained for no longer than 90 days after the lease termination date.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

Based on the budget provided by SFMTA, the proposed lease termination would save the
SFMTA an estimated $39,160 annually by discontinuing redundant corporate oversight services,
including marketing and legal services, as shown in Table 1 below.

Table 1: Estimated Annual Savings from Proposed Lease Termination
Corporation Expenditures

Taxes & Licenses Contingent $21,000
Marketing 1,800
Tenant Legal 15,760
Miscellaneous 600
Total $39,160

According to Mr. Ted Graff, SFMTA Director of Parking, SFMTA estimates additional annual
savings of approximately $60,000 from the reduction of Uptown Parking Corporation staff that
are no longer needed®—for a total of approximately $99,160 in annual savings. These savings
would be reflected in the SFMTA's proposed two-year FY 2018-19 and FY 2019-20 budget.

The proposed termination of the Uptown Parking Corporation Lease Agreement is consistent
with the analysis and findings of the Controller’s June 2011 audit that questioned the need for
continuing to have such leases with non-profit corporations when SFMTA could provide these
services on an in-house basis. The Controller’s Office found that “leasing garages to non-profit
corporations is unnecessarily costly to the City.”

Under the current lease agreement between the City and the Uptown Parking Corporation, the
revenue from parking and other sources totaling $14,290,700 for FY 2017-18, as shown in Table
2 below, is collected by the Corporation which, in turn, pays for the Sutter Stockton Garage
operating expenses; any balance that is left over is paid to the SFMTA. As shown in Table 2
below, in the FY 2017-18 budget, net revenues of $8,066,255 are paid to the SFMTA.

50 percent of the costs for a corporate managerand an accountant

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: The Garages’ Expenditures & Revenues for FY 2017-18

Expenditures
Operating Expenses* $3,036,945
Parking Tax 2,637,500
Capital Set-Aside™* 550,000
Subtotal Expenditures 6,224,445
Revenue
Parking Revenue*** 13,187,500
Non-Parking Revenue 1,103,200
Subtotal Revenues 14,290,700
Total Balance Paid to SFMTA $8,066,255

*Includes personnel costs, utilities, services, supplies, and garage management as well as expenditures related
to the Uptown Parking Corporation including corporate management personnel costs, corporate legal fees,
“trustee fees, and repayment for bonds.

**The Capital Set-Aside will no longer be applicable under the proposed lease termination
***ncludes transient and monthly parking.

Details of the Appropriation (File 18-0082)

The proposed appropriation ordinance would (1) de-appropriate $2,337,223 from the Sutter
Stockton Garage’s operating revenue and $460,000 from the Garage’s retail rental revenue, and
(2) re-appropriate $1,518,473 to Professional Services and $1,318,750 to Parking Taxes. The
total appropriation of $2,837,223 is shown in Table 3 below.

Table 3: Sources and Uses of Appropriation

Sources

Sutter Stockton Garage Operating Revenue $2,377,223
Sutter Stockton Garage Retail Rental Revenue 460,000
Total Sources $2,837,223
Uses

Imperial Parking Agreement $1,518,473
Parking Taxes 1,318,750
Total Uses $2,837,223

The re-appropriation of $2,837,223 in parking garage revenues is for the six-month period in FY
2017-18 from lJanuary 1, 2018 to June 30, 2018. According to Mr. Malone, Sutter Stockton
Garage operating revenues and expenditures for FY 2018-19 will be included in the SFMTA’s
proposed two-year FY 2018-19 and FY 2019-20 budget. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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RECOMMENDATIONS

1. Amend File 18-0082 to appropriate (a) $2,837,223 rather than $7,145,350 in sources,
including (i) $2,377,223 in Operating Revenue, rather than $6,593,750, and (ii) $460,000
in Retail Rental Revenue, rather than $551,600; and $2,837,223 rather than $7,145,350
in uses, including, (c) $1,518,473 in Professional Services, rather than $5,826,600, and
(d) $1,318,750 in Parking Taxes, which is unchanged.

2. Approve the proposed resolution (File 18-0057), and the proposed ordinance as
amended (File 18-0082).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



City and County of San Francisco

L - RWE R Cheryl Brinkman, Chairman Joél Ramos, Director
Municipal Malcolm Heinicke, Vice-Chairman Cristina Rubke, Director
Transportation . Gwyneth Borden, Director Anrt Torres, Director
Agency Lee Hsu, Director
Edward D. Reiskin, Director of Transportation
January 16,2018

The Honorable Board of Supervisors

City and County of San Francisco

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, California 94102

RE: Termination of the Lease Agreement between the City and County of San Francisco and the
Uptown Parking Corporation for the Sutter Stockton Garage

Dear Members of the Board of Supervisors:

-Enclosed for your consideration is a Resolution authorizing the termination of the lease agreement
(Lease) between the City and County of San Francisco and the Uptown Parking Corporation
(Corporation) for the Sutter Stockton Garage. Also enclosed is an Ordinance requesting a
supplemental appropriation to the SFMTA budget to support operation of the garagc for the remainder
of the Fiscal Year 2017-2018.

Background

The Garage was built in 1959 and provides nearly 1,900 parking spaces and 29,500 square feet of
retail/commercial lease spaces at the ground level. The facility generates approximately $11 million in
annual gross revenue. ,

The Corporation is a non-profit 501(c)(2) entity, formed in 1956 for the sole purpose of assisting the
City with design and construction of the Garage by financing the costs through the sale of bonds. In
1959, the City leased the Garage to the Corporation through a lease agreement, which was
subsequently replaced with another lease agreement in 2013. Under the Lease, the Corporation
manages the day-to-day operation of the Garage with oversight and policy direction from the SFMTA.

In June of 2011, the City Services Auditor division of the Controller’s Office issued an audit that
-questioned the benefits of continuing with leases of certain city parking garages to not-profit parking
corporations. This finding was given due consideration by the SEMTA, and thus the 2013 lease with
the Corporation for Sutter Stockton Garage included a provision allowing the Agency to terminate the
lease

at the SFMTA s convenience, upon 90-days’ notice to the Corporation.

In the four years since execution of the 2013 lease, the way the city oversees its garage operations has
evolved. SFMTA has added additional staff with detailed technical knowledge and also streamlined its .
contracting and oversight policies and procedures, which allows the overall garage portfolio to be
managed more efficiently. Given recent changes, the SFMTA has determined that the Corporation’s
Board of Directors has fulfilled its duties, that leasing the Sutter Stockton Garage to the Corporation is

1 South Van Ness Avenue 7th Floor, San Francisco, CA 94103 415.701.4500 www.sfmta.com
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no longer in the best financial interest of the City, and the members of the Corporation’s Board of
Directors should therefore be relieved of their obligations and liability as the leaseholder of the
Garage. To initiate the termination of the lease, the Corporation’s Board of Directors unanimously
approved the Lease Termination Agreement at its Board meeting on November 1, 2017.

In anticipation of the lease termination, the SFMTA plans to assume the day-to-day operation of the
garage effective February 1, 2018 through its current agreement for garage management with Imperial
Parking. Staff from the Corporation, SFMTA and City Attorney’s Office have reviewed all current
tenant leases and agreements with various service providers and vendors. The SFMTA will assume all
leases and agreements that are required for the continued operation of the Garage and/or that support
SFMTA operations. It is anticipated that the termination of the Lease, effective 11:59 p.m. on
February 28, 2018, will have no material effect on Garage operations or on its tenants.

Funding Impact

The termination of the Lease will result in discontinuing redundant services, which is anticipated to
save the City over $100,000 annually. This action is consistent with the analysis and findings of the

June 2011 audit by the City Services Auditor that questioned the need and benefit for continuing such
leases to non-profit Corporations.

The SFMTA Board of Directors approved a two-year budget for the Sutter Stockton Garage at its
meeting on July 19, 2016. However, pursuant to procedures for garages overseen by non-profit
-parking corporations, only net income of $8,066,255 is included in the SFMTA’s two-year budget.

When the SFMTA assumes direct management of the garage, it also needs to bring garage operations
into the SFMTA budget. This means including revenues and expense line items within the SFMTA
budget. The FY 2018 budget will need to be amended to include revenues of $14,290,700 and
expenses of $6,224,445, respectively. The expenses include operating expenses of $3,036,945, parking
tax of $2,637,500, and a capital set-aside of $550,000. The FY 2018 budget needs to be revised to-
include gross revenues and gross expenditures (instead of net revenues less expenditures, which is
currently in the FY 2018 budget approved by the SFMTA Board.)

SFMTA accounting staff, working in coordination with Controller’s Budget staff, have determined
that a supplemental appropriation to the SFMTA budget of $7,145,350 is required to support garage
operations for the remainder of Fiscal Year 2017-2018. A supplemental-appropriation ordinance in
this amount is enclosed with this report.

Alternatives Considered

The alternative to terminating the lease with the Corporation is allowing the lease to continue.
Continuing the lease is not favored, because it involves leaving in place a layer of middle management
that is redundant to SEMTA staff, which costs the SFMTA over $100,000 per year in the
Corporation’s employee salaries, operating costs, and legal fees. -
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‘SFMTA Board of Directors’ Approval

The SFMTA Board heard this item at its November 21, 2017 Board meeting. The approved SFMTA
Board resolution authorizing the Director of Transportation to execute a Lease Termination
Agreement is enclosed with this report.

Recommendation

The SEMTA recommends that the Board of Supervisors approve this termination of the lease
agreement between the City and County of San Francisco and the Uptown Parking Corporation and
authorize the Director of Transportation to execute the termination agreement with the Corporation, as
well as agreements with vendors, consultants, and commercial tenants of the Garage to effect
assignment of their respective contracts and subleases to the San Francisco Municipal Transportation
Agency. The SFMTA Board further recommends that the Board of Supervisors approve the
supplemental-appropriation ordinance that will add funds to the SFMTA budget to support garage -
operations for the remainder of Fiscal Year 2017-2018. '

If you have any questions regarding this matter, please contact Rob Malone, Senior Manager,
Sustainable Streets — Parking, at (415) 701-2430 or rob.malone@sfmta.com.

Sincerely,

Edward D. Reiskin
Director of Transportation

ce: SEMTA
Tom Maguire, Director of Sustainable Streets Division (SSD)
Sonali Bose, CFO '
Ted Graff, SSD Director of Parking
Janet Martinsen, Local Government Affairs Liaison

Enclosures



.. LEASE TERMINATION AGREEMENT

Agreement between the City and County of San Francisco
and the Uptown Parking Corporation
to Terminate the Lease of the Sutter Stockton Garage

Recitals

A.  Whereas, the City and County of San Francisco ("the City"), a municipal corporation,
owans certain real property located at 444 Stockton Street, San Francisco, California
("the Premises"), which is used as an off-street parking facility commercial and retail
spaces, all of which is commonly referenced as the Sutter Stockton Garage; and

B.  Whereas, the City of San Francisco Uptown Parking Corporation ("the Corporation™),
a non-profit 501(¢)(2) corporation, was formed in 1956 for the sole purpose of
assisting the City in acquiring the Premises by financing the purchase cost through the
sale of bonds of the Corporation secured by a lease of the Premises from the Clty to
the Corporation; and

C. Whereas, the City leased the Premises to the Corporation under a lease agreement
dated May 5, 1959, which was amended on March 1, 1973 and April 1, 2001, which
lease was subsequently replaced with another lease agreement dated February 23,
2013, ("the Lease"); and

D.  Whereas, sections 8A.102(b), 8A.112 and 8A.113 of the City Charter and section 17.8
of the San Francisco Administrative Code vest authority over the Premises in the San
Francisco Municipal Transportation Agency ("SFMTA"); and

E.  Whereas, Section 2.3 of the Lease provides that the City may terminate the lease upon
90 days written notice; and

F. Whereas, the SFMTA has determined that the Corporation’s Board of Directors has
fulfilled its duties, that leasing the Sutter Stockton Garage to the Corporation is no
longer in the best financial interest of the City, and the members of the Corporation’s
Board of Directors should therefore be relieved of their obligations and liability under
the Lease;

Now therefore, based on the statements contained in the above Recitals, which are hereby
incorporated into the terms and conditions of this Lease Termination Agreement ("Termination
Agreement") set out below, and based on the exchange of other good and valuable consideration,
receipt and sufficiency of which the City and the Corporation hereby acknowledge, the City and
the Corporation agree as follows: '

13
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Agreement

1. Early Termination Date. The Lease shall terminate on February 28, 2018 at 11:59 PM,
which date and time shall be the "Early Termination Date." This Agreement effecting
said termination is dated for convenience as December 1, 2017. The termination of
the Lease is for the convenience of the City and the Corporation, and is not a
termination for cause. Except as specifically provided in this Agreement, the
termination of the Lease shall terminate the respective obligations of the City as
landlord and the Corporation as tenant under the Lease.

2. Accounting and Transfer of Accounts.

a. The Corporation shall within five business days following the Early Termination
Date transfer title and control of all monies, deposits, and accounts. of the
Corporation to the SFMTA.

b. No more than 45 calendar days following the Early Termination Date, unless
extended by mutual agreement, the Corporation shall provide an audit report and
full accounting to the SEMTA of all revenues, accounts, equipment, outstanding
debts, and other Premises assets and obligations held by the Corporation under the

* Lease and shall cooperate with the SFMTA to confirm that accounting.

c. Within 30 calendar days of receipt of the audit report and accounting described in-
Section 3.b., the SFMTA shall review and provide written comments and indicate
required corrections to said audit report and accounting. If the SFMTA requires
the Corporation to make corrections or address omissions in the audit report and
accounting, within 10 calendar days following receipt of said corrections and
confirmation of the transfer of accounts and assets (provided in Section 3.a.), the
SFMTA shall in writing hold the Corporation, its Board, officers and agents
harmless, as provided in Section 9 of this Agreement; otherwise, the hold harmless
shall be provided upon confirmation of the transfer of assets and 10 days after
receipt of the accepted audit report.

3. Corporation Vendor and Service Contracts. The Corporation has entered into
contracts with the vendors and contractors listed below, which are in effect as of the
date of this Agreement, and which may be assigned from the Corporation to the
SEMTA or to the garage management company under contract with the SFMTA to
manage the Premises. Each assignment of contract, to the extent any are assigned,
shall be memorialized as provided herein by separate agreement approved by the
SFMTA (and its Board of Directors, as may be required by SFMTA policy or City
ordinance), the Corporation, and the individual vendor or contractor. If a vendor or
contractor agreement is not so formally assigned, then said vendor or contractor
agreement shall be deemed terminated as of the Effective Date of this Termination
Agreement unless.such time is extended by written agreement with the City.

] Uptown Parking Lease Termination Agreement page 2 of 8




Central Parking SF
Charles Schwab
Paychex o
Keil & Connolly
US Bank
Elavon
US Bank - Equipment Finance
HUB International
ISU
HUB Parking Technology
Marina Security Services
Costless Maintenance Setvices

. Kone Elevators
Otis Elevators
Garda
T&S Office Systems
Gardener’s Guild
Terminix
Nick’s Custom Golf cart
A-Total Fire Protection
Coast Fire Equipment
Tennant Sales & Service

. Applied Video Solutions
Commercial Steam Cleaning Co.
Stanley
Aramark

aa. AT&T

bb. WiLine

cc. SFPUC

dd. NRC

ee. Recology Golden Gate

NY M gegrurogopBgrm7orpEmshe e o

4. Corporation Subtenants. The Corporation has entered into subleases with the
individuals and entities listed below, which subleases are in effect as of the date of this
Agreement. Each sublease shall be assigned to the City as provided herein by separate
agreement approved by the City, the Corporation and the individual subtenant

Jos. A. Bank
Custom Clothier
Jerome Molles Salon
William Glen & Son
COP Copine
Scheuer Linens
Bibbo’s Salon
Blooming Alley
Nobel Shoes

PR pO o
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Richard’s Hair Design
Sutter Café
Hats on Post

. LaBelle
Montgomery Gallery
Bernard Photography

opg T

5. Assignment of Subleases and Vendor Contracts. The Corporation shall assign all
subcontracts and subleases to the SFMTA as follows:

a. No less than 15 calendar days prior to the Early Termination Date, the Corporation
shall provide notice of the termination of the Lease to all persons or entities with
which it has current agreements for the provision of goods and/or services and to
all subtenants. Said notice shall include a copy of this Agreement and shall note
the Effective Date of this Agreement and applicable effective date of the
termination or assignment of the notice recipient's contract with the Corporation.
The parties affirm that the vendors whose service contracts will be assigned to the
City (as listed Section 4 of this Agreement) have been notified and provided
assignment agreements for signature.

b: No less than 30 calendar days prior to the Early Termination Date, the Corporation
shall give notice to each of the subtenants listed in Section 5, above, informing
each of the termination of the Lease and intended assignment to the City of their
respective subleases.

¢. No less than 15 calendar days prior to the Early Termination Date, Corporation
shall provide original (signature) copies to the SEMTA of all subcontracts, -
subleases, and recorded notices in effect as of the Farly Termination Date.

d. The Corporation shall cooperate with the SFMTA in obtaining said executed
assignment agreements from the Corporation contractors, vendors and subtenants
listed in Sections 4 and 5 of this Agreement.

e. The determination of whether to accept assignment of a vendor contract shall rest
solely within the discretion of the SFMTA based on considerations of the best
interests of the City.

f. The assignment to the City of any Corporation contract or sublease may be
conditioned upon the addition of contract requiréments required by City laws and
existing SFMTA policies to said contract or sublease.

6. Indemnification. Except as specifically provided in Section 3 of this Agreement, the
Corporation shall not be relieved of any of its obligations under the Lease that accrue .
prior to the Early Termination Date. The errors and omissions insurance for the Board
shall be maintained by the City for its current policy term through June 30, 2018. The
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Corporation's indemnification obligations under the Lease shall survive the
termination of the Lease with regard to events occurring prior to the later of (A) the
Early Termination Date, or (B) the date on which the Corporation vacates and -
surrenders the Premises and transfers title and control of all accounts and monies, as
provided in Sections 2, 3, and 9 of this Agreement. '

7.  Surrender Premises. On or before the Early Termination Date, the Corporation shall
surrender the Premises and transfer title, ownership, possession and control of all
equipment used in the operation of the Premises and accounts, revenues and monies
held by the Corporation to the SFMTA.

8. Hold Harmless and Release. Upon the City's acknowledgment in writing from the
Director of Transportation or his designee that all conditions and requirements of this
Agreement have been met, that all assets, deposits, and accounts held by the
Corporation under the Lease have been transferred to the City, and confirmation that
the audit and accounting reports submitted by the Corporation are correct (all as set
out in Section 3), the following hold harmless release shall take effect:

As sole shareholder of the Corporation and Landlord of the Premises, the City and
County of San Francisco hereby releases and holds harmless the members and
each of them of the Board of the Directors of the Corporation from any and all
personal liability arising from or related to the performance of their duties as
Directors of the Corporation, including claims by any third party based on actions
within the course and scope of their duties as a Board member.

9, Corporation Emplovees.

a. Except as specifically provided in this Agreement, the City shall have no liability
or obligation to any employee of the Corporation. The City's obligation to
reimburse the Corporation its costs and expenses, except.as provided in this
Section, including but not limited to employee wages, salaries, and benefits shall
terminate on the Early Termination Date.

b. The Corporation's two direct employees, Corporate Manger Anson Lee and
Corporate Accountant Roel Payumo, will provide vital service during the transition
period of the garage, given their long tenures with the Corporation. As such, the
City shall enter into agreements with these employees to act as consultants to the
SFMTA through March 31, 2018, and on hourly basis thereafter, as warranted to
assist with ongoeing transition activities, such as performing administrative services
necessary to effect this Agreement, including but not limited to correcting audit
and accounting reports (described in Section 3) and transferring accounts, books
and records from the Corporation to the City (as described in Section 3). The City
will continue to engage Mr. Lee and/or Mr. Payumo for any required efforts until

~ the Corporation corrects and the City accepts the aforesaid audit and accounting
reports and the City issues a hold harmless notice to the members of the
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10.

11.

12

13.

14.

15.

16.

Corporation's Board of Directors, which time shall not exceed 90 calendar days
from the Early Termination Date.

Legal Representation. The Corporation shall continue to retain or shall engage
competent legal counsel to represent it as to the Corporation's legal obligations,
including but not limited to issues concerning this Agreement, dissolution of the
Corporation through the California Secretary of State and issues concerning the
termination and/or assignment of subleases service, maintenance, vendor and

. employment contracts. The Corporation shall submit an annual budget for such legal

services and shall seek prior written authorization for any service and reimbursement
for such expenses as provided in the Lease until the dissolution of the Corporation is
finally approved and effected.

Status of Corporation. This Agreement does not dissolve the Corporation, which if
effected, shall be accomplished by separate agreement with the City.

Maintenance of Insurance. For a period of not less than 60 ¢alendar Days following
the Early Termination Date or until the City has accepted the accounting and audit
report submitted by the Corporation as provided in Section 3, whichever date is later,
the Corporation shall maintain in full force and effect the Director’s Liability
Insurance in the amount provided in the Lease. The City shall maintain the current

errors and omissions insurance coverage for the Board for the existing policy term
through June 30, 2018. ' ‘

Recording. The City shall record this Agreement. The Corporation and the SFMTA
shall each cooperate with the other and shall take any action and execute and
document necessary to effect the provisions and purposes of this Agreement.

No Third Party Beneficiaries. This Agreement shall inure to the benefit of only the
Corporation and members of its Board of Directors, and to the City and the City's
officers, officials, employees, agents, and successors, but to no other person or entity.
There are no intended third party beneficiaries to this Agreement

Applicable Law and Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of California. Wherever applicable, this
Agreement shall be subject to the Charter of the City and all local codes and
ordinances. Venue for any action concerning this Agreement or the Lease shall lie in
San Francisco, California.

Interpretation of Agreement.

a. This document contains the entire agreement of the parties as to the matters
addressed herein, and this Agreement supersedes all prior agreements and
understandings of the parties as to the matters addressed herein.

[ Uptown Parking Lease Termination Agreement page 6 of 8




b. If any provision of this Agreement or its application to any person or circumstance
is held invalid by a court of competent jurisdiction, then the offending provision
shall be severed and the remainder of this Agreement, or the application of such
provisions to other persons or circumstances, shall not be affected thereby, but
shall be construed to give maximum effect to the intent of the parties.

¢. Section titles and headings in this Agreement are for reference and convenience
only, and shall not be used to interpret this Agreement.

d. This Agreement is the product of negotiations between the City and the
Corporation andno law or rule of contract construction that would require any
provision of this Agreement to be construed agalnst the drafter shall apply to the
interpretation of this Agreement.

17.  Included Appendices. A copy of the Lease is appended hereto as Appendix A to this
Agreement. The documents appended to this Agreement and listed in this Section of
the Agreement are incorporated by reference into the Agreement as if fully set out

‘herein. In case of any conflict of terms, conditions, or requirements between this

Agreement and any document incorporated by reference, the terms of this Agreement
shall govern. '

18.  Execution by Counterparts. This Agreement may be executed in counterparts and each
of such counterparts shall for all purposes be deemed to be an original, all such
counterparts shall together constitute but one and same instrument. Executed
counterparts may-be delivered by facsimile or PDF via e-mail, and such shall be given
the same force and effect as an inked-signed document.

19. Authorized Signatories. This Agreement may be approved by the Director of
Transportation under the authority granted by the City Charter. The Board of
Directors for the Corporation approved this Agreement and authorized Sidney
Goodwill, as President of the Corporation to sign this Agreement on behalf of the
Corporation at its meeting of November 1, 2017.

The remainder of this page has been intentionally left blank.
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Signed this 1%t day of December 2017 at San Francisco, California;

UJ‘(TLUUM

Edward D. Relskin
Director of Transportation
SFMTA

Approved as to Forin;

l Dennis J; Herrera
City Atforney

by: - .-
Robert K Stone o
Deputy City Attorney

Sldney Goodwﬂl
President )
City of San Francisco Uptown Parking Corpotation

San Francisco Municipal Transportation Agency
Board of Directors

Resolutioti No. .

Adopted:
Attest:

Secretary; SEMTA Board of Directors

page 8 of 8 1 B

| Uptown Parking Lease Termination Agreement




SUTTER STOCKTON PUBLIC PARKING GARAGE LEASE
BY AND BETWEEN

THE CITY AND COUNTY OF SAN FRANCISCO
AND

THE CITY OF SAN FRANCISCO UPTOWN PARKING CORPORATION

Dated as of February 26, 2013
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PARKING GARAGE LEASE AGREEMENT |

SUTTER STOCKTON PUBLIC PARKING GARAGE LEASE

This lease ("Lease"), dated for convenience as of February 26, 2013 is by and
between the City and County of San Francisco, a California mumcxpal corporatlon
(“Clty") acting by and through the San Francisco Municipal Transportation Agency
("SFMTA"), as landlord, and the City of San Francisco Uptown Parking Corporation, a
California nonprofit pu‘blic benefit corporation ("Tenant"), as tenant, who agree as
follows:

BASIC LEASE INFORMATION

The following is a summary of basic Lease information ("Basic Lease
Information”). ‘Each item listed below shall be deemed to incorporate all of the terms in
this Lease pertaining to such item. In the event of any conflict between the information
in this Section and any more specific provision of this Lease or any ambiguity in this
Section, the more specific provision in the Lease shall control. .

Lease Reference Date: | February 26, 2013’
City (Landlord): City and Couhty of San Francisco
City Designee (Director} ' Unless otherwise required by City's

Charter or by applicable ordinance, this
Lease or other applicable law, all rights,
powers and privileges of City under this
Lease may be exercised, on behalf of
City, by the City's Director of
Transportation. (the "Director"), or his or
her designee, as specified in writing. .

Tenant: City of San Francisco Uptown Parking
Caorporation, a California non-profit
public benefit corporation

Premises (Section 1): Sutter Stockton Garage. See
: Exhibit A for more detailed description -

Term (Section 2): Ten (10) years, commencing on the-

: Commencement Date and expiring on
the Expiration Date, subject to any
extension or early termination
specifically provided by the terms of this
Lease.

The Commencement Date shall be the
date specified in Section 2.4 below.




Extension Term (Section 2.2):

Termination Right (Section 2.3):

Baée Rent (Section 4.1):

Use (Section 6.1): - -
‘Notice Address of City

with a copy to:

© and fo:

Key'Contact for City:
Telephone No.:

Notice Address for Tenant:

~ Key Contact for Tenant:

Expiration Date: The date immediately
preceding the tenth anniversary of the
Commencement Date, or the last date
of an Extended Term, as applicable.

City has the option to extend the Term
of this Lease for two periods of five (5)
years each (each, an “Extended Term”),
subject to Tenant's right to void the
extension, as provided in Section 2.2

City and Tenant have the option to
terminate this Lease early at any time
upon ninety (90) days' written notice.

$1.00 for the initial Term and $1.00 for
each Extension Term, if any.

Off-street pub!icparking facility

San Francisco Municipal Transportation
Agency

1 South Van Ness Avenue, 7th floor
San Francisco, CA 94102 .
Attention: Director of Transportation

San Francisco Municipal Transportation
Agency : ‘
1 South Van Ness Avenue, 3rd floor
San Francisco, CA 94102 _
Attention: Director of Off-Street Parking

Office of the City Attorney

1390 Market Street, 6th floor
San Francisco, CA 94102 4682
Transportation Team

Fax No.: (415) 554-4755

Director of Off-Street Parking
Phone: (415) 701-4462
Fax No.: (415) 701-4319

Uptown Parking Corporation
Corporation Manager

444 Stockton Street C
San Francisco, CA 94108

Corporation Manager .
444 Stockton Street

San Francisco, CA 94108
Phone: (415) 982-7275



1. PREMISES

City leases to Tenant and Tenant leases from City all buildings and
improvements described in Exhibit A attached hereto (the "Premlses") or (the “Site”)
commonly known as the Sutter Stockton Garage. -

2. TERM

2.1. Initial Term. The Premises are leased for a term (the "Term"),
commencing on the Commencement Date (as defined in Section 2.4 below), subject to
this Lease becoming effective pursuant to Section 27.1 below. The Term of this Lease
shall end on the Expiration Date specified in the Basic Lease Information, unless
extended or sooner terminated pursuant to the provisions of this Lease. City shall
deliver the Premises to Tenant on the Commencement Date in their then existing "as-is"
condition as further provided below, with no obligation of the City to make any
improvements, repairs or alteratlons except as otherwise specifically provided herein.

2.2. Extension Options. The City shall have the right to extend the Term, in
its sole discretion, for two successive additional ferms of five (5) years each (each, an
"Extended Term") commencing upon the date immediately following expiration of the
initial Term or the expiration of the initial Extension Term, as applicable, upon the
following terms and conditions. The City shall exercise its right to extend the Lease, if
at all, by delivering written notice of extension (the "Exercise Notice") to Tenant not less
than nlnety (90) days before the Expiration Date of the current Term. Notwithstanding
the foregoing, Tenant shall have the right to void City's exercise of the option to extend
the Term of the Lease for an Extended Term by delivering to City a written notice of
rejection within thirty (30) days after receipt of City's Exercise Notice, and in such event
this Lease shall expire on the Expiration Date of the then Term. All terms and
conditions of this Lease shall remain the same for the Extended Term, except and to
extent the parties agree to an amendment in writing, provided that Clty shall not have
the option to extend the Term of this Lease beyond the second Extended Term. All
references in this Lease to the Term shall include the Extended Term(s), if applicable.

2.3. Early Termination Rights. Notwrchstandlng anything to the contrary
“herein, City shall have the right to terminate this Lease at any time for the City's
convenience, upon ninety (90) days' written notice to the Tenant, which said right to
terminate for City's convenience shall be exercised by the SFMTA Board of Directors.
Upon written notice to the Tenant, the Director of Transportation shall have the right to
terminate this Lease at any time for. good cause, including but not limited to Tenant's
default of any provision of this Lease, as prowded in Section 21.3, below. Tenant shall
have the right to terminate this.lease for convenience by providing ninety (90) days
written notice to the Director of Transportation. The Corporation shall assign to the City
all subleases and vendor agreements as directed by the City upon demand by the City.

2.4. Termination of Existing Lease; Commencement of Lease City and
Tenant acknowledge that Tenant is now, and will be up to the commencement of the
Term hereof, in possession of the Premlses pursuant to a lease, dated May 5, 1959 and
last amended on June 18, 2012 (the “Existing Lease”), between City, as landlord and
Tenant, as fenant. City and Tenant acknowledge that SFMTA has issued revenue
bonds and Tenant's existing bonds, if any, were redeemed. Notwithstanding the . .
provisions of the Existing Lease to the contrary, the Existing Lease shall terminate and
the Term of this Lease shall commence effective as of the date of final approval of this
lease by the Board of Supervisors (the “Commencement Date”); provided, however, that
Tenant shall not be relieved of any of its obligations under the Existing Lease accruing
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prior to such termination of the Existing Lease, except as specifically provided below in
this Section 2.4, and Tenant's indemnification obligations under the Existing Lease shall

survive the termination of the Exnstlng Lease with regard to events occurring prior to
such termination.

2.5 Bond Financing.

Tenant represents and covenants that its only activities and operations are and
will be operating the Premises as provided in this Lease and that it shall not undertake
in any material respect any activities that are not contemplated by the terms of this
Lease, including but not limited to contractual obligations or any obligations for
borrowed money or indebtedness. Tenant shall not permit or otherwise allow any
~ portion of the Premises that have been financed or refinanced with proceeds of the

SFMTA revenue bonds to be used by or for the benefit of any purpose other than
general public use (i.e., commercial purposes), including but not limited to any lease or
sublease thereof without the expressed written consent of the SFMTA. Tenant shall not
enter into or explore entering into bonded indebtedness (or any-other similar
indebtedness) using the Premises or Gross Revenues as security without the express
written approval of the Director. Tenant shall not engage the services (either through a
written or oral contract) of any bond counsel, disclosure counsel, financial advisors,
underwriters, continuing disclosure counsel or any other professionals in contemplation
of such indebtedness without the express written approval of the Director, including the
City Attorney with respect to legal counsel (and the Mayor's Office of Public Finance
with respect to garages located under Recreation and Park Commission property).

Notwithstanding any other provisions of this Lease, Tenant shall not take any action, or
fail to take any action, if any such action or failure to take action would adversely affect
the exclusion from federal gross income of interest on any SFMTA bonds or other
indebtedness relating to the Premises, including, without limitation, the preparation and
filing of any statements required to be filed by it in order to maintain such exclusion.

3. SUITABILITY; ACCEPTANCE

Tenant acknowledges and agrees that the Premises are being leased and
accepted in their "as is" condition, without representation or warranty of any kind, and
-subject to all applicable laws, rules and ordinances governing their use, occupancy and
possession. Tenant represents and covenants to City that Tenant has investigated and
inspected, either independently or through agents of Tenant's own choosing, the
condition of the Premises and the suitability of the Premises for Tenant's intended use.
Cost associated with any inspection by the Tenant shall be paid for as a SFMTA pre-
approved Operating Expense. Tenant has determined, based solely on its own
investigation, that the Premises are suitable for Tenant's business and intended use..
Tenant acknowledges and agrees that neither City nor any of its agents have made,
and City hereby disclaims, any representations or warranties, express or implied,
concerning the rentable area of the Premises the physical or ‘environmental condition of
the Premises or the Site, the present or future suitability of the Premises for Tenant's
business, or any other miatter whatsoever relating to the Premises, including, without
fimitation, any implied warranties of merchantability or fitness for a particular purpose.

4. PAYMENTS BY TENANT

'41. Rent. Within ten (10} calendar days following the Commencement Date
of this Lease pursuant to Section 2, the Tenant shall pay to City One Dollar ($1.00) in
tawful money of the United States of America, as base rent under this Lease. If the
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Term is extended as set forth in Section 2 above, Tenant shall pay to City, One Dollar
($1.00) as base rent as consideration for each Extended Term. in addition to the-
payment of base rent, Tenant shall pay to City surplus sums from time.fo time in the
Revenue Account in accordance with the provisions of Section 8.6.

4.2. Recoverable Costs. To the extent an Operating Expense (as defined
below) results from the wrongful acts or omissions of an operator of the Premises
engaged by Tenant or of any other third party (a "Recoverable Cost"), Tenant agrees to
use reasonable efforts or to assist the City, at City’s sole discretion, to recover such
amounts from the responsible third party including,. if applicable, from an insurer. [f
Tenant recoups payment of any Recoverable Cost from any operator or other third
party, Tenant shall promptly provide City with written notice of such recovery, and such

recouped amounts shall be deposited in the Revenue Account, or such other account
as City may designate.

5. TAXES AND ASSESSNMENTS
A 5.1. Taxes, Assessments, Licenses, Permit Fees and Liens.

(a)  Tenant recognizes and understands that this Lease may create a’
possessory interest subject to property taxation and that Tenant may be subject to the
payment of property taxes levied on such interest.

(b)  Tenant agrees to pay taxes of any kind, including possessory
interest taxes, that may be lawfully assessed on the leasehold interest hereby created
and to pay all other taxes, excises, licenses, permit charges and assessments based on
Tenant's usage of the Premises that may be imposed upon Tenant by law, all of which
shall be paid as a SFMTA pre-approved Operating Expense when the same become
due and payable and before delinquency.

(c)  Tenant agrees not to allow or suffer a lien for any such taxes to be
imposed upon the Premises or upon any equipment or property located thereon without
promptly discharging the same, provided that Tenant, if so desiring, may have
reasonable opportunity to contest the validity of the same.

(d) City ordinances require City to report certain information relating to
this Lease and any renewals thereof, to the County Assessor within sixty (60) days.
after any such transaction, and Tenant to report certain information relating to any
assignment of or sublease underthis Lease o the County Assessor within sixty (60)
days after such assignment or sublease transaction. Tenant agrees to provide such -

information as may be requested by the City to enable the City to comply with those
requirements.

6. USE OF .PREMlSES’

6.1. Off-Street Public Parking Facility. Tenant shall use and continuously
occupy the Premises as a public off-street parking facility. The Premises shall be
operated for the benefit and convenience of the public, which shall have the right to use
the Premises at all times, except as provided below, subject to such rates, charges,
hours of operation, regulations and restrictions as may be fixed and establlshed from
time to time in accordance with Section 15.

6.2. Subleasing. All subleases are subjeCt to the approval of the City, subject
to the requirements of City law. If Tenant from time to time reasonably determines that
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space in the Premises is unsuitable or unnecessary for parking purposes, and Tenant
desires to use or sublease part or all of such space for commercial purposes, Tenant
shall give City written notice thereof and the terms of use or sublease proposed (the
“Sublease Notice™), which Sublease Notice, shall designate the space proposed to be
used or sublet for commercial purposes. C|ty shall have the right to in it's sole
discretion to any of the following: 1) disapprove Tenant's request, 2) to terminate this
Lease as it pertains to the portion of the Premises so proposed by Tenant to. be sublet
and re-lease such space to third parties for such lawful purposes as City may
determine, or 3) to approve Tenant's proposal to sublet conditional upon City's
subsequent written approval of the specific sublease obtained by Tenant. Any such
subledse shall be subject to applicable laws and the requirements of this Lease,
including without limitation, Sections 7, 8, 9 and 10 and the terms and conditions set
forth in Extiibit B. All subleases shali be executed on a form provided or expressly
approved in writing by the Director. City reserves the right to administer the subleasing
of identified space in the Premises suitable for such uses. City may at any time require
Tenant to assign any or all existing subleases to City.

6.3. Limitations on Use. Tenant's use of the Premises as provxded in this
Lease shall be in accordance with the following:

(@) Tenant shall not do, bring, or keep anything in or about the
Premises that will cause a.canceliation of any insurance covering the Premises.

(b) - Tenant shall comply with all laws concerning the Premises or
Tenant's use of the Premises, including, without limitation, the obligation to alter, .
maintain, or restore the Premises in compliance and conformlty with all laws relatmg to
the condition and pay for such Alterations as a SFMTA pre-approved Capital
Expenditure, use or occupancy of the Premises during the term of this Lease.

(c) ~ Tenant shall not use the Premises in any manner that will constitute
waste, nuisance or unreasonable annoyance to owners or occupants of adjacent -
propemes ‘

(d)  Tenant shall not do anything on the Premlses that will cause
damage to the Premlses

(e)  Tenant shall not ailow or permit any use of the Premises (or any
portion thereof) that will adversely affect the tax-exempt status of SFMTA revenue
bonds issued to finance or refinance the Premises.

6.4 Vehicle Parking and Capacity/Floor Load. Tenant shall strictly enforce
parking capacity limits of the Premises. Tenant shall make reasonable efforts to ensure
that vehicles are parked in designated spaces only. Valet or valet assist parking
operations that park vehicles in aisles, lanes or other areas other than designated as

single-vehicle occupancy spaces is prohnblted unless expressly authorized in writing by
the Director or his/her designee.

. 6.5. Disabled Persons Parking. Tenant shall strictly enforce disabled parking
restrictions, rules, regulations and laws. Tenant shall not cause or allow designated
spaces or areas desxgnated for disabled parking to be used for any other purpose,
including but not limited fo valet or special event parking, and Tenant shall ensure that
such spaces and areas are accessible to disabled persons at all times that the
Premises are open to the public. -



: 6.6 No Unlawful Uses, Nuisances or Waste. Without limiting the foregoing,
~ 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 offensive, noisy or
hazardous use or any waste on or about the Premises. Tenant shall take all
precautions to eliminate any nuisances or hazards relating to its activities on or about
. the Premises. Tenant shall not conduct any business, place any sales display, or
advertise in any manner in areas outside the Premises, or on or about the Site except
g:len‘uf“ ication signs in a'location-and size and des:gn approved by City in its sole
lscretlon

6.7 - Advertising.

(@) Rental of Advertising Space. City may direct Tenant to rent
space on walls and structures on the Site and about the Premises at the rates, charges
and in the locations determined appropriate for the dlsplay of commercial
advertisements and public information (“Advertising”}. City also reserves the right itself
to rent space for Advertising on the Site and about the Premises as the City may
determine to be appropriate. Whether the placement of advertising is administered by
- Tenant or City, the SFMTA shall receive all revenues from such rental of advertising

" space. The SFMTA may include the rental of advertising space in any advertising
program administered on behalf of the SFMTA by a third party, and Tenant shall assist
and cooperate with any vendor authorized by the SFMTA to place Advertising on the -
Site and about the Premises. . :

(b) Prohibition'of Tobacco Sales and Advertising'. Tenant
acknowledges and agrees that no-advertising of cigarettes or tobacco products is
allowed on the Premises. This advertising prohibition includes the placement of the
name of a company producing, selling or distributing cigarettes or tobacco products or
- the name of any cigarette or tobacco product in any promotion of any event or product.
This advertising prohibition does not apply to any advertisement sponsored by a state,
local, nonprofit or other entity designed to (i) communicate the health hazards of
mgarettes and tobacco products, or (ii) encourage people not to smoke or to stop
smoking.

(¢) Prohibition of Alcoholic Beverage Advertising. Tenant shall
not cause or allow to be displayed any general advertising of alcoholic beverages on the -
Premises, in accordance with San Francisco Administrative Code section 4.20, and as
that code may be amended. For purposes of this section, "alcoholic beverage" shall be

defined as set forth in California Business and Professions Code Section 23004, and
shall not include cleaning solutions, medical supplies and other products and
substances not intended for dnnkmg This advertising prohibition includes the
placement of the name of a company producing, selling or distributing alcoholic
beverages or the name of any alcoholic beverage in any promotion of any event or
product in any general adverfising sign. This advertising prohibition does not apply to
business signs and displays allowed under San Francisco Planning Code séction 602.3,
and as that code may be amended. This advertising prohibition does not apply to any
advertisement sponsored by a state, local, nonprofit or other entity designed to (i)
communicate the health hazards of alcoholic beverages, (ii) encourage people not to
drink alcohol or to stop drinking alcohol, or (iii) provxde or publicize drug or alcohol .
treatment or rehabilitation serwces

6.8 Litigation and Legal Expenses. Tenant shall not commence litigation
concerning any matter coricerning or touching this Lease, the Premises or Site,
including but not limited to litigation concerning any subtenant or sublessee without the




express written authorization of the Director. Tenant shall provide City with written
reports as requested by the Director concerning the status and costs of any litigation
concerning or touching this Lease, the Premises or Site, including but not limited to
litigation concerning any subtenant or sublessee. Tenant shall discontinue and resolve
any third party litigation concerning or touching this Lease, the Premises or Site,

including but not limited to litigation concerning any subtenant or sublessee, as directed
by the Director. _

6.9 Public Transit Information. Tenant shall establish and carry on during
the Term a program to encourage maximum use of public transportation by personnel of
Tenant employed on the Premises, including, without limitation, the distribution to such
employees of written materials explaining the convenience and availability of public
transportation facilities adjacent or proximate to the Premises, and encouraging use of
such facilities, all as an Operating Expense.

6.10 ngns

(@) Tenant shall erect and maintain such signs, nctice, graphics,
advertisement, awning, banner, or other exterior decoration ("Signs") upon or about the
 Premises or Site as may be requxred by the Director.

(b)  Tenantshall not erect or maintain or permit to be erected or
, malntalned any Signs upon or about the Premises or Site without City's express written
consent. Any Sign that Tenant shall be permitted to place, construct and maintain shall
comply with all laws, and Tenant shall obtain all permits and approvals required by such
laws, including, if necessary, approval of the Art Commission of the City and County of
San Francisco. City makes no representation with respect to Tenant's ability to obtain
such approvals. If requested by City, Tenant, as an Operating Expense, shall remove
.any or all Signs placed by it on.the Premises at the expiration or earlier termination of
this Lease. City shall have the right to use for its Signs, or for Signs placed thereon by
others with City's consent the exterior walls of the Premises.

6.11 Waiver of Tenantability. Tenant waives the provisions of California Civil
.Code Sections 1941 and 1942, or of any law, statute or ordinance now or hereafter in
effect, with respect to City's obligations for tenantability of the Premises and Tenant's
right to make repairs and deduct the expenses of such repairs from rent.

7. MANAGEMENT OF THE PREMISES

- 7.1. Approval of Bylaws. Tenant represents and warrants that Tenant will
provide City with a true and correct draft of Tenant's corporate bylaws for review and
approval by the SFMTA within thirty (60) days after commencement of this lease. -
Tenant shall provide City with written request to amend Tenant's bylaws prior to any
such amendment. Tenant's corporate bylaws governing the composition, term, duties
and responsibilities of Tenant's Board of Directors shall be consistent with best
practices for non-profit organizations. Among other matters Tenant's bylaws shall
provide for a sufficient number of members to make it likely that the Board of Directors
can achieve a quorum at most meetings, provide for regular meeting, provide for
members with appropriate background and skills, including at least one member with -
financial expetrtise appropriate o the operation of the garage in the Premises, require
replacement of member who regularly miss meetings, establish effective standards and
procedures to minimize and require disclosure of potential conflicts of interest. Tenant's
corporate Board of Directors shall hold regular, effective meetings and properly
document the actions of the Board of Directors.
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7.2. Approval of Corporation Staff. Tenant shall follow hiring guidelines
established from time to time by the SFMTA outlining a job description and :
' compensation standards of Tenant's employees and staff. City shall provide Tenant Wlth
wntten notice of SFMTA's current hiring guidelines. 4

" Operating Standards; Approval of Management Agreement. Except
as othenmse specifically provided herein, Tenant shall be responsible for the
management and operation of the Premises in accordance with the SFMTA Parking
Facility Operation and Management Regulations. In connection with managing and
operating the Premises, Tenant shall provide (or require others to provide), such
services as may be necessary or appropriate to achieve and maintain first class
operating standards (subject to the budget and Operating Expense limitations set forth
in this Lease) , including, but not limited to , (a) routine and extraordinary repair and

- maintenance of the improvements, (b) utrllty services, (c) cleaning, janitorial,
extermination, and trash removal, (d) landscaping and groundskeeping, (e) security
services, (f) marke’ung the Premlses selection of retail subtenants and negotiation of
subleases to the extent allowed by this Lease, (g) enforcement of reasonable rules and
regulatrons for the conduct of persons present on the Premises, (h) collection of parking
-. fees, rents and other receivables and preparation of statements (i) use reasonable
efforts to enforce, as fully as practicable, the compliance by any subtenants or licensees
with the terms, covenants and conditions of their subleases or licenses, (i) securing
certificates of insurance from subtenants and persons working on the Premlses and
(i) establishing and maintaining books and records and systems of account covering
operations of the Premises in accordance with sound accounting practices . When
entering into contracts, issuing purchase orders or otherwise arranging for goods or
services for the operatlon of the Premises, Tenant shall attempt to secure the best price
reasonably obtainable. During the term of this Lease and any extension, Tenant shall
engage, as a professional operator, a person, firm or corporation with a staff
experienced in the management and operation of public parking facilities (the
"Operator"). Tenant shall complete a competitive selection process, identify an Operator
and submit a written request for consideration and approval by the SFMTA at lease
- forty-five (45).days prior to the expiration of existing Operator agreement. Upon failure
to submit request within forty-five {45) days, the SFMTA shall have the option to enter
into an agreement or modify an existing agreement and assign an Operator as
deemed necessary for the continued operations of the garage. Tenant's selection of
such Operator shall be subject to City’s prior written approval, in accordance with the
San Francisco Charter, SEMTA Parking Facility Operation and Management
Regulations concerning off-street parking facilities in effect from time to time (the
"Parking Facility Operation and Management Regulatlons") and Chapters 17 and 21 of
the San Francisco Administrative Code, of; (i) the manner in which such Operator is
selected, including the bid process and bid documents, (i) the terms of the contract
engaging such Operator, (iii) the identity of the Operator and (iv) the identity of the
Operator’s facility manager to be employed at the Premises (the "Facility Manager").
The City shall have the authority at any time to require Tenant to remove the Facility
Manager for poor job performance. Tenant shall not amend the approved agreement’
with such Operator, or permit any assignment of any interest therein, without obtaining
City’s written consent. The SFMTA Board of Directors (the "Board"), by approving this
Lease, authorizes the Director to approve or reject the above matters without the need
for further Board action, so long as, based solely on the opinion of the Director, the
- operating agreement or any changes or modifications thereto does not adversely affect
the tax-exempt status of interest on any bonds or other indebtedness relating to the
Premises. Thé Operator's compensation must be based on a fixed periodic fee and the
term of the operating agreement, including any renewal periods, must not exceed nine
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(9) years. Neither the Corporation, its manager, nor any member of its Board of
Directors shall have any proprietary, pecuniary or other beneficial interest in the
Operator or in those persons or entities that have a controlling interest in the Operator.

7.4  Operator Must Abide by Lease Terms. Tenant shall ensure that the
Operator engaged by Tenant for the operation of the Premises shall be aware of the
terms and conditions of this Lease and shall abide by the terms, conditions and
- restriction on the use of the Premises, including but not limited to those set out in

Section 6, above. ‘ :

7.5 Prevailing Wages. The operation of an off-street public parking facility on
the Premises is subject to the provisions of section 8A and section A, 7.204 of the San
Francisco Charter, and of sections 6.22(E) of the San Francisco Administrative Code
(as those sections may be amended, supplemented or replaced) relating to working

- conditions and payment of prevailing wages, and such sections are incorporated in this
Lease by this reference and made a part of this Leasé as though fully set forth herein.

8.  FISCAL DUTIES AND MATTERS

8.1. Annual Budget/Marketing Plan. Tenant will prepare and submit to the
Director an annual operating budget ("Annual Budget"); in such line item form as from
time to time is approved by the Director. Such line item form must include specific
entries for professional services to be provided to Tenant including legal and accounting
fees. The Annual Budget, if requested, shall include a marketing plan, and the payment
of marketing expenses shall be approved within the approval of the Annual Budget.

The Tenant will submit the Annual Budget to the Director for review, revision and
written approval or disapproval by the Director in a reasonable time to be established by
the Director but not later than five months (December 1) prior to the date the budget
- shall be in effect (May 1) The Director will approve or conditionally approve (with
proposed changes) such Annual Budget no later than thirty (30) days (April 1) before
the budget is scheduled to go into effect. Tenant will promptly revise the Annual Budget
in accordance with the changes proposed by the Director and resubmit such revised
Annual Budget for approval or disapproval by the Director. '

8.2  Annual Audit and Periodic Operating Reports.

(a)  City shall arrange for an annual audit of Tenant's operations in the
Premises in accordance with generally accepted accounting principles and otherwise in
a form required by City. Tenant shall fully cooperate with such audit. City shall provide
a copy of the final audit report to the Tenant within fifteen (15) days of the completion of
the audit. Tenant shall implement findings and recommendations of the audit within
thirty (30) days of the receipt of the audit, or inform the SFMTA in.writing of Tenant's
proposed implementation timeline and reascning behind a delayed implementation.
SFMTA and Tenant shall cooperate to establish a reasonable timeline for promptly
implementing such findings and recommendations, and Tenant shall use diligent, good
faith efforts to implement the findings and recommendations within the agreed timeline
and shall provide SFMTA with monthly written reports detailing any outstanding issues.

- (b)  Within twenty (20) days after the end of each calendar month
during the term of this Lease or within such other period specified by the Director,
- Tenant shall submit to the Director a correct, detailed and complete statement in writing,
on a form approved by the Director, showing all Gross Revenues and Parking Taxes
received and all Operating Expenses incurred during such month. Such statement shall
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_be signed and verified by representatives of Tenant under oath and forwarded to the
Director. Tenant agrees to keep full, true and accurate books, records and accounts at
all times during the term of this Lease of the Gross Revenues and Parking Taxes
received, the Operating Expenses incuired, the details of operation and of such other
matters and to render such reports thereon as may be required by the Director from
time to time. City and its representatives shall at all times have the right to inspect,
examine and audit all such records and all accounts established and maintained under
this Lease.

8.3  Operation Shall Conform to Budget. Tenant will operate the Premises
within the approved Annual Budget both as to overall amount budgeted and within the
maximum amount established for each budget line item, and shall use diligent, good .
faith efforts to inform City at the earliest possible date if Tenant anticipates that it will
request approval to exceed the Annual Budget for any line item. Within parameters’
established by the Director, offsets between budget line items will be limited to
emergencies or other exigent circumstances. Any additions or changes in line items of
the Annual Budget shali be allowed only upon the written approval of the Director.
Tenant's failure fo manage and operate the Premises within the approved Annual -
Budget shall constitute a material breach of this Lease..

8.4  Creation of Accounts. Tenant shall establish and maintain special
accounis designated as the Revenue Account (Revenue Account) and the Corporations
Operating Account (Operating Account) and the Corporate Employee Payroll Account
(Payroll Account). On the first day of the fourth (4™) year of the initial Term of this
Lease, Tenant shall establish a Capital Expenditures Account (Capital Account). Such
accounts shall be held by a financial institution approved by the Controller of the City. At
City's request, Tenant shall respect any limit on the size of the funds held in any
account(s) as shall be established from time to time by the Controller for City with the
goal of ensuring that Tenant is afforded full FDIC deposit insurance coverage for the
deposits in such account(s). Funds from the operation of the Premises shall not be
commingled with other funds. Tenant shall cause each person who has authority-to.
withdraw or transfer funds from any account to be bonded or otherwise insured.

8.5 Capital Account. . The Capital Account, established beginning the
fourth year of the initial Term, shall be Used by Tenant to provide for expenditures for
the cost of Alterations and. Cap|tal Improvements described in under Section 10.
Periodically, but not more than monthly, based on its accounting records, Tenant shall
estimate the amount of "Net Revenues” (meaning Gross Revenues less Operatmg .
. Expenses) received from the operation of the Premises for the City's fiscal year to date.
Subject to City's review and approval of Tenant's estimate of Net Revenues, City shall
authorize transfer from the Revenue Account to the Capital Account in the amount. of
$45,833 (Forty-Five Thousand Eight Hundred Thirty-Three Dollars) per month. In the
event the monthly amount creates an excess in the Capital Account above the limit
stated below, the monthly amount will-be reduced by the excess amount and no credtt
will be provnded on subsequent monthly transfers.

: City shall approve expenditures from the Capital Account as part of the approval
of the Annual Budget or by resolution of the SFMTA Board of Directors. All
disbursements from the Capital Account shall require the joint signatures of two (2)
current members of the Board of Directors of Tenant and the Corporation’s Manager.

Based on City's review of Tenant's annual audit for the City's fiscal year in

accordance with Section 8.2 (a), the balance in the Capital Account shall be adjusted
each such fiscal year to ensure that the amount transferred to the Capital Account does
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not exceed $550,000 (Five Hundred Fifty Thousand Dollars) for such fiscal year. In the
event of a deficiency in the Capital Account, and subject o City's. prior written approval, -
moneys shall be transferred from the Revenue Account to the Capital Account. In the
event of a surplus in the Capital Account such excess shall be transferred from the
Capital Account to the SFMTA. Notwithstanding the foregoing, in no event shall the
balance in the Capital Account exceed $1,650,000 (One Million Six Hundred Fifty
Thousand Dollars). '

8.6  Gross Revenues, Deposits and Transfers. All Gross Revenues
collected or received by Tenant arising out of operations of the Premises shall be
deposited in the Revenue Account upon receipt. Such deposits shall be made no later
than the next Banking Day such amounts are collected if such day is a Banking Day or,
if such day is not a Banking Day, on the next succeeding Banking Day. Tenant's failure

to deposit Gross Revenues on a timely basis shall constitute a material breach of this
Lease.

"Banking Day" shall mean any day which is not a Saturday or Sunday or a day
on which banking institutions are authorized or required by law to be closed for

commercial banking purposes in San Francisco, California, or by the Federal Reserve
System.

"Gross Revenues” shall mean (a) all revenue recenved by Tenant from whatever
source arising out of its Lease of the Premises including, without limitation, commercial
rents and interest earned on investments or deposits; plus (b) all revenues from
whatever source, received from and related to, parking operations on the Premises and
activities incidental to parking operations including, but not limited to, the following: (1)
all revenues received from the operation of the Premises for daily and monthly parking
of any vehicle therein; (2) the commission paid to, or on behalf of, Tenant for revenue
collected from pay te[ephones, automatic teller machines and the sale of merchandise
in vending machines on the Premises, (3) all charges of any character made by Tenant
or any operator for the rendering of any service or work of any kind conducted in, on,
about, or from the Premises, (4) the gross amounts of all deposits forfeited by parkmg
customers at the Premises and retained or received by Tenant or any operator in
connection with the operation of the Premises, (5) all interest received from the Gross
Revenues deposited in the Revenue Account and the Capital Expenditures Account, (6)
fees collected for storage rental and (7) the value of any in-kind services received by
Tenant or any operator in exchange for a benefit derlved from the use of the Premises
and (8) any Parking Tax collected.

"Parking Taxes shall mean the Tax on Occupancy of Parking Space in Parklng
Stations, as imposed by Article 9 of the San Francisco Business and Tax Regulations
Code, beginning with Section 601 thereof, and any successor ordinances or
amendments thereto, or ancther federal, state or local tax or fee 1mposed on the
occupancy of parkmg spaces. - .

Subject to reasonable provision for the transfer of funds to the Capital Account as
provided below, funds (including all interest accrued on such funds) remaining in the
Revenue Account shall be transferred to the SFMTA no later than the twentieth (20 ny
day of each month or at such other more frequent periodic intervals as specified in
writing by the Director. All interest accrued on any other account held by Tenant
relating to the Premises shall be transferred fo the SFMTA no later than thlrty (60) days
after Corporation’s fiscal year ending April 30.

-12-



8.7 Payment of Operating Expenses. Periodically, but at least once each

. month, City will authorize the withdrawal and transfer of funds from the Revenue |

- Account for the purpose of paying Operating Expenses, including Tenant's employee
salaries, payroll expense and Parking Taxes due included in the Annual Budget.
Disbursements from the Revenue Account for the purpose of paying Operating
Expenses and from the Corporate Employee Payroll Account for purpose of paying
Corporation employee salaries and payroll expenses shall require the joint signatures of
two (2) current members of the Board of Directors of Tenant and the employee of

.Tenant that is responsible for supervising the day to day operation of the Premises (the
"Corporation Manager").

"Operating Expenses” shall mean all direct and indirect operating and routine
maintenance and repair expenses incurred in the operation of the Premises, including,
without limitation, the following: (1) reasonable salaries, payroll taxes and other payroll
expenses, mciudlng Tenant's employee salaries and payroll expenses; (2) charges for
utility services; (3) expenses for repair and maintenance of equipment and furnishings,
including, without limitation, a full service, 24 hour elevator repair contract.if the
Premises contains one or more elevators (4) expenses for routine maintenance and
repair and for cleaning of the Premises, mcludmg, without limitation, expenses related to
vandalism or other damage to gates, equment supplies or the Prem;ses (5) the cost
of parking tickets, supplies and equipment; (6) license and permit fees not related to an
Alferation; (7) the cost of insurance attributable to insuring Tenant's property used in the
operation of the Premises and insuring Tenant against liability relating to the 4
management and operation of the Premises; (8) the cost of Workers' Compensation -
Insurance and fidelity and surety bonds; (9} deductible amounts required under any of
the insurance policies insuring Tenant; (10) sales taxes and all other taxes resulting
from operation of the Premises, except Parking Taxes, (11) real property taxes and
possessory interest taxes; (12) ‘the cost of courier deposnt services, and (13) all other
costs and expenses approved by City in accordance with Section 8.8 (d), including

"~ administrative expenses, amounts paid as a fee or otherwise to any professional

operator employed by Tenant, legal expenses, and "Tenant's Organizational Expenses,"
which shall mean the reasonable costs of operating the entity which is Tenant under this
Lease. Tenant shall operate Tenant's corporate entity in an efficient manner that is
consistent with best practices for non-profit organizations using commercially
reasonable efforts to operate in a manner that is efficient and consistent with Tenant's
mission, corporate purposes, applicable laws and this Lease, at all times avoiding
lavish, extravagant or excessive expenditures. Operating Expenses shall not include
any charges or allowances for depreciation or amortization of Tenant's interest in the
Premises. :

8.8. Reimbursement Process for Operatmg EXpenses Operating Expenses
incurred in the operation of the Premises shall be processed for payment or
reimbursement as follows:

(@) = Requisitions. Tenant shall prepare and process, or shall cause to
be prepared and processed, requisitions that itemize each Operating Expense for which
payment or reimbursement is being requested. Each requisition for Operating
Expenses, together with supporting documentation, shall be approved by at least two

" (2) members of the Board of Directors of Tenant, the Corporation Manager and.the
‘Operator. The requisition, approved by Tenant, then shall be submitted to the Director
for the Director's review and approval. Approval by the Director shall constitute
authorization for the withdrawal of funds from the Revenue Account for payment of the
Approved Operating Expense and Parking Tax. Tenant promptly will ml‘uate the
WIthdrawai and disbursement procedures. -
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(b)  Supporting Documentation. (i) Each item of Operating Expense
in a requisition submitted by Tenant will be evidenced by an original invoice
accompanying the requisition. The time frame of Tenant's requisition preparation and
submittal shall allow adequate review and approval time so as to avoid late payment
charges. Tenant will be responsible for the payment of late fees, penalties and similar
late payment charges. (i) All requests for payments for reimbursable salary, wages and
benefits will be accompanied by: a payroll record showing the employee name, social
security number and work classification; straight time and overtime hours worked for

each payroll period; and records which include all "calendar year to date" wages for
each employee.

(c)  Operating Expense Watrranty. !n preparing and submitting
certified requisitions, Tenant warrants to the City that each item for which payment is
being requested is an Operating Expense authorized under an existing Annual Budget
line item and that the requested payment, together with all previous payments under the
subject line item, will not exceed the maximum hne item expenditure authorized under
the Annual Budget

. ‘ (d)  Third Party Contracts. City will not approve reimbursement of any
expenditure for professional services (including legal and accounting services) or
products procured by Tenant (including expenses incurred under any operating

agreement) unless the expense was made pursuant to applicable sections of this lease

and/or the SFMTA Parking Facility Operation and Management Regulations. With
respect to legal fees, Tenant shall provide a reasonably detailed statement showing
costs incurred, including names of persons performing the work, hourly rates for such

person(s), the total number of hours spent by person(s), and a bnef non-confidential
descnptlon of the work performed.

8.9 Litigation and Legal Expenses. Unless expressly authonzed by the
Director in writing, Tenant shall not commence, maintain, or otherwise participate in any
legal proceedings concerning the Site or the Premises, including but not limited to
prosecuting actions, cross-actions or counter-actions for unlawful detainer, tort or
- breach of contract where the costs of said litigation, including but not limited to
attorney’s fees, are paid from Gross Revenues or are otherwise reimbursed from funds-
or revenues of the City. Without limiting the foregoing, Tenant shall not (i) engage any
"collection agencies" to collect any rent or other income arising out of the use or
operation of the Site, or (ii) terminate any sublease or lockout any subtenant, without, in
each instance, the prior written approval of the Director. If so directed by the Dlrector
Tenant shall seek to settle-or otherwise resolve any such litigation in a manner to
maximize the reduction of litigation costs where said costs are or would be paid from }
Gross Revenues or are or would be otherwise reimbursed from funds or revenues of the
City however the Director shall retain final authonty over the conduct of any such
proceedings.

8.10. Parklng Tax Payment. The Tenant shall pay or cause to be paid all
Parking Taxes from amounts held in the Revenue Account in accordance with the
requisition process outlined above. :

9. EMERGENCY EXPENDITURES.

Tenant may make emergency expenditures to safeguard the Premises due to
emergency or exigent circumstances, as provided in the SFMTA Parkmg Facility
Operation and Management Regulatlons .
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10. ‘ALTERAT}IONS 'AND CAPITAL IMPROVEMENTS

"~ 10.1. Permitted Alterations or Capital Improvements. Tenant shall not make
'or permit any alterations or capital improvements to the Premises or to the heating,
ventilating, air conditioning, plumbing, electrical, fire protection, life safety, security and
other mechanical, electrical, communications systems of the Premises ("Building
Systems"), and shall not make or permit any alterations, installations, additions or
capital improvements, structural or otherwise (col!ectlvely, "Alterations or Capital’
Improvements"), in, to or about the Premises, without City's prior written consent in
each instance. All Alterations or Capital Improvements shall be done in accordance
with plans and specifications approved by City, only by duly licensed and bonded
contractors or mechanics approved by City, and subject fo any conditions that City may
impose. With respect to any Alterations or Capital Improvements that would be visible -
from the exterior of the Premises, Tenant shall obtain the prior written approval of City's
Arts Commission to'the extent the Arts Commission has jurisdiction over the design of
such proposed Alterations or Capital Improvements under City’s Charter Section 5.103.
If the Alteration relates to an expansion, change in use, construction, Tenant shall also

post a sign in accordance with the Citizen's Right to Know Act of 1998 (Chapter 79 of
- the City’s Administrative Code).

10.2 Asbestos. Without limiting Section 25.2 (No Hazardous Matenals) below,
in the event that asbestos-containing materials ("ACM") are determined to exist inor -
about the Premises, Tenant shall ensure that all Alterations or Capital Improvements
and any asbestos related work, as defined in California Health & Safety Code Section -
25914.1(b), is performed in compliance with all laws relating to asbestos, including but
not limited to California Occupational Safety and Health (OSHA) regulations found in
- Title 8 of the California Code of Regulations, Sections 1502 and 1529. Additionally,

Tenant shall distribute notifications to all employees and contractors as required -
pursuant to California Health & Safety Code Section 25915 et seq. informing them of
the existence of ACM and that moving, drilling, boring, or otherwise disturbing ACM may
present a health risk and should not be attempted by an unqualified employee. No
Alterations or Capital Improvements affecting ACM-containing areas or any asbestos
related work shall be performed without City’s prior written consent in each instance.

10.3 Tenant’s Alterations or Capital Improvements that Disturb or Remove

Lead Based Paint.  Tenant, on behalf of itself and its Agents or Invitees (as such terms
are defined in Section 16.2 below), shall comply with all requirements of the San
Francisco Building Code, Section 3407, and all other applicable present or future
federal, state, local and administrative Iaws rules, regulations, orders and other
governmental requirements, the requtrements of any board of fire underwriters or other
similar body, any directive or occupancy certificate issued pursuant to any law by any
~ public officer or officers acting in their regulatory capacity (collectively, "Laws"},

including, without limitation, the California and United States Occupational Health and
Safety Acts and their implementing regulations, when the work of improvement or
alteration disturbs or removes exterior lead-based or "presumed” lead-based paint (as

- defined below). Tenant and its Agents or Invitees shall give to City three (3) business

- days prior written notice of any disturbance or removal of exterior lead-based or
presumed lead-based paint. Further, Tenant and its Agents or Invitees, when disturbing
or removing exterior 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
torching; (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
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without containment barriers or a HEPA vacuum exhaust tool; and (e) heat guns
operating above 1,100 degrees Fahrenheit. Paint on the exterior of buildings built
before December 31, 1978, is presumed to be lead-based paint unless lead-based paint
testing, as defined in Section 3407 of the San Francisco Building Code, demonstrates
an absence of lead-based paint on the exterior surfaces of such buildings. Under this
Section, lead-based paint is "disturbed or removed" if the work of improvement or
alteration involves any action that creates friction, pressure, heat or a chemical reaction
upon any lead-based or presumed lead-based paint on an exterior surface so as fo
abrade, loosen, penetrate, cut through or eliminate paint from that surface. Notice to
City under this Lease shall not constitute notice to the City's Department of Building
Inspection required under Section 3407 of the San Francisco Building Code.

10.4 Ownership of Alterations or Capital Improvements. Unless otherwise
provided by express written agreement, all appurtenances, fixtures, improvements,
equipment, alterations, additions, and other property attached or affixed to or installed in
the Premises at the Commencement Date or during the Term, including, without
limitation, any tenant improvements and any Alterations or Capital Improvements, shall
be and remain City’s property. Alterations or Capital Improvements of the Premises,
except frade fixtures of any subtenants, shall become the property of City and shall
remain upon and be surrendered with the Premises. Tenant may not remove any such
property at any time during or after the term of this Lease uniess the City so requests as
further provided under Section 29. : ‘

10.5 City’s Alteration or Capital Improvements of the Premises. City
reserves the right at any time to make alterations, additions, repairs, deletions or
improvements to the common areas or any other part of the Premises or the Building
Systems, provided that any such alterations or additions shall not materially adversely
affect the functional utilization of the Premises for the uses permitted hereunder and pay
for such Alterations or Capital Improvements from the Capital Account.

10.6 Non-responsibility of City. Tenant agrees that if it or any subtenant
shall make any Alterations or Capital Improvements, they shall not commence until
fifteen (15) days after City has received written hotice from Tenant stating the
commencement date of the installation of the Alterations or Capital Improvements, in
order that the City may post appropriate notices of non-responsibility. Tenant will at all

times permit such notices to be posted and to remain posted for the time required by
law. _

10.7 Construction/Acquisition of Capital Improvements. At the request of
City and for Tenant proposed Capital Improvements approved by the City and subject to
-the availability of sufficient uncommitted funds in the Capital Account, Tenant shall
acquire, install, construct and complete items of capital improvements to the Premises.
Such items of capital improvement shall be provided (i) in strict accordance with plans
and specifications approved in advance by City, (ii) by duly licensed and bonded
contractors or mechanics approved by City, (iil) in a good and professional manner,
where applicable, in accordance with Section 10. Prior to the acquisition or
commencement of any work, Tenant shall procure all required permits and approvals
and shall promptly deliver copies of such approvals and permits to the City upon receipt.
No material change from the plans and specifications approved by City may be made
without prior consent. City shall have the right to inspect the work progress of the capital
improvements at all fimes. Upon completion of the capital improvements, Tenant shall
furnish City with a complete set of final as-build plans and specifications or specification
of installed equipment. All approved costs and expenses incurred by Tenant in the
performance of the obligations set forth in this Section shall be deemed to be a "Capital-
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Improvement Expenditure” under this Lease, and such expenses will be paid from the
Capital Account. All capital improvements to the Premises shall be owned by the City.

| 10.8 Repaii's and Maintenance.

(@) City’s Repairs. City shall repair and maintain the structural
portions of the Premises, including the Building Systems, the elevators and the common
areas; provided, however Tenant shall seek reimbursement on behalf of City for any
damage excluding normal wear and tear, caused by any act or omission of Tenant’s
- Agents or Invitees (as such terms are defined in Section 26.5 (Parties and Their Agents;-

Approvals) below). For the purpose of making-any such repairs, City may use
structures in the Premises where reasonably required by the character of the work to be
performed, provided that such work shall not block the main entrance to the Premises -
nor unreasonably interfere with Tenant's business. Tenant waives any claim for
damages for any injury or incorivenience to or interference with Tenant's business, any

loss of occupancy or qwet enjoyment of the Premises or any other loss occasioned
thereby. _

(b)  Tenant’s Repairs. Tenant shall maintain the Premises (including,
without limitation, the floors, interior plumbing, electrical wiring, fixtures and equipment)
in good repair and working order and in a clean, secure, safe and sanitary condition. .
Tenant shall promptly make all repairs and replacements (a) by licensed contractors or
qualified mechanics approved by City, (b) so that the same shall be at least equal in
'~ quality, value and utility to the original work or installation, (c) in a manner and using

equipment and materials that will not interfere with or impair the operations, use or
" occupation of the Premises or the Building Systems, and (d) in accordance with all
applicable laws, rules and regulations, including the SEMTA Parking Facility Operation -
and Management Regulations. Tenant hereby waives all rights to make repairs at City's
expense under Sections 1941 and 1942 of the California Civil Code or under any similar
law, statute or ordinance now or hereafter in effect.

11. LlENS AND ENCUMBRANCES

11.1. Liens. Tenant shall pay all costs for construction done by it or caused to
be done by it on the Premises. Tenant shall keep the Premises and all interests therein
. free and clear of all mechanics' liens and claims of mechanics' liens resulting from

construction done by or for Tenant. Tenant shall have the right to contest the
" correctness or the validity of any such lien if, immediately on demand by the City,
- Tenant procures and records a lien release bond issued by a corporation authorized to.
issue surety bonds in California in an amount equal to one and one half times the
amount of the claim of lien. The surety bond shall meet the requirements of Civil Code
Section 3143 and shall provide for the payment of any sum that the claimant may
recover on the claim (together with costs of suit, if claimant recovers in the action).

11.2. Encumbrances. Tenant shall not create, permlt or suffer any liens or

‘encumbrances affecting any portion of the Premises or City's interest therein or under
this Lease. ] A

11.3 Non-Responsibility Notices. Tenant shall inform its own contractors and
shall ensure that all subtenants inform their contractors that the Premises and the Site
are public property and are not subject to mechanics liens or other encumbrances. City
shall have the right to post on the Premises any notices that City may deem proper for
the protection of City, the Premises, and the Site, from mechanics’ and material
supplier's liens. Tenant shall give to City at least fifteen {(15) days’ prior written notice of

17-



commencement of any Alteration, repair or construction on the Premises. Tenant
agrees to indemnify, defend and hold City and its Agents harmless from and against
any claims for mechanic's, material supplier's or other liens in connection with any
Alterations or Capital Improvements, repairs or construction on the Premises, or
materials furnished or obligations incurred by or for Tenant.

12.  UTILITIES AND SERVICES

- 12.1. Utilities and Services. Tenant shall make all arrangements for and pay
from the Revenue Account as an Operating Expense for all utilities and services
furnished to or used by it, including, but not limited to, gas, electricity, water, telephone
service and trash collection, and for all connection charges, provided, however, that City
may elect to furnish some or all of the utility services required by Tenant and, in such
_event, Tenant shall pay to City the prevailing rates for all such utility services furnished

to or used by Tenant together with reasonable charges for the connection and
maintenance of such utility services. :

12.2. Mandatory or Voluntary Restrictions. .In the event any law, ordinance,
code or governmental or regulatory guideline imposes mandatory. or voluntary controls
on City or the Premises or any part thereof, relating to the use or conservation of

“energy, water, gas, light or electricity or the reduction of automobile or other emissions,
or the provision of any other utility or service provided with respect fo this Lease, or in
the event Tenant is required or elects to make Alterations or Capital Improvements to
any part of the Premises in order to comply with such mandatory or voluntary controis or
guidelines, such compliance and the making of such Alterations or Capital
Improvements shall in no event entitle Tenant to any damages, relieve Tenant of the
obligation to pay all amounts or to perform each of its other covenants hereunder or
constitute or be construed as a constructive or other eviction of Tenant.

12.3 Interruption of Services. City’s obligation to provide utilities and services
for the Premises are subject to SFMTA Parking Facility Operation and Management
Regulations and applicable Law (including the rules or actions of the public utility
company furnishing the utility or service), and shutdowns for maintenance and repairs,
for security purposes, or due to strikes, lockouts, labor disputes, fire or other casualty,
acts of God, or other causes beyond the control of City. In the event of an interruption
in, or failure or inability to provide any service 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 any liability whatsoever, including, but
not limited to, liability for consequential damages or loss of business by Tenant. Tenant
hereby waives the provisions of California Civil Code Section 1932(1) or any other

“applicable existing or future Law permitting the termination of this Lease due to such
interruption, failure or inability.

13. OPERATION AND CONbITlON OF PREMISES

Tenant agrees to maintain and keep the Premises clean and in good condition
and repair, to operate therein a first class public parking garage during the term of this
Lease and not to vacate or abandon the Premises during the Term.

14. - OPEN MEETINGS/SUNSHINE

14.1. Open Meetings. All meetings of the Board of Directors of Tenant during
the term of this Lease shall be open and shall comply, as nearly as practical, with
Chapter 67 of the Administrative Code of the City. A failure to comply with this Section
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14 shall, at the option of the City, resultin (i) termination of this Lease, (i) removal of .
members of the Board of Directors of the Tenant, or (iii) sanctions belng imposed.

Tenant shall.give City written notice of each meetmg, mcludlng special meetings, of its
Board of Directors. .

14.2. Sunshine Ordinance. In accc)rdance with Section 67.24(e) of the San
Francisco Administrative Code, contracts, contractors’ bids, leases, agreements,
responses to Requests for Proposals, and all other records of communications between
City and persons or firms seeking contracts will be open to inspection immediately after
a contract has been awarded. Nothing in this provision requires the disclosure of a -
private person’s or organization’s net worth or other proprietary. financial data submitted
for qualification for a contract, Lease, agreement or other benefit until and unless that
person or organization is awarded the contract, Lease, agreement or benefit.
Information provided which is.covered by this Section 14 will be made available to the
public upon request.

15. RATES, CHARGES, RULES AND REGULATlQNS

: 15.1. Parking Rates and Rules. For all vehicles parked in the Premises,
Tenant is authorized and directed to charge and collect parking fees according to .
parking rates established by the SFMTA. From time to time, the Parking Rates charged
at the Premises may be adjusted by the appropriate leglslatlve body. In such event, the
Director shall give written notice of the new Parking Rates. to Tenant. Such notice shall
- specify the effective date of the new rates. Upon receiving such notice, Tenant shall
take such medsures necessary to implement the new Parking Rates on the effective .
date. Tenant shall not have any right to adjust the authorized Parking Rates or collect
any other rates, fees or charges at the Premises without the prior written consent of
City. If and to the extent required by the Director, Tenant shall assist and cooperate with
- SFMTA in implementing the policies of SFMTA's SFpark Program, including but not
. limited to placement of electronic signage where and as determlned by the Director, and .
the implementation of vanable pricing of rates.

15.2. Revenue Control and Parking Receipts

(@) City shall have the right in its sole discretion to dlrect Tenant and
Tenant shall cooperate with and implement such direction to install a Parking Access
Revenue and Control System (PARCS) or PARCS equipment selected by the SFMTA.

(b}  Tenant shall comply, and shall require the operator to comply, with
the San Francisco Police Code Sections 4901-4916 and San Francisco Business and
Tax Regulation Code Article 22 and Section 6.6-1, which require parking stations to
provide receipts to occupants, and to have certain signage, all as more fully set forth
therein. Any violation of these requirements shall be deemed a breach of this Lease,
and City shall have all rights and remedies set forth above Codes as well as the rlghts
and remedies set forth in this Lease, including but not limited to, the right to terminate
this Lease :

16.  WAIVER OF CLAIMS; INDEMNIFICATION

. 16.1. Limitation on City's Liability; Waiver of Claims. City shall not be
responsible for or liable to Tenant, and Tenant hereby assumes the risk-of, and waives
and releases City and its Agents from all Claims (as defined below) for, any injury, loss
or damage to any person or property in or about the Premises by or from any cause
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-whatsoever including, without limitation, (i) any act or omission of persons occupying
adjoining premises, (i) theft, (iii) explosion, fire, steam, oil, electricity, water, gas or rain,
pollution or contamination, (iv) stopped, leaking or defective Building Systems, (v)
building defects, and (vi) any other acts, omissions or causes. Nothing in this Section
16 shall relieve Clty from liability caused solely and directly by the gross negligence or
willful misconduct of City or its Agents, but City shall not be liable under any
circumstances for any consequential, incidental or punitive damages.

16.2. Tenant's Indemnity. Tenant, on behalf of itself and its sticcessors and
assigns, shall indemnify, defend and hold harmless ("Indemnify") City including, but not
limited to, all of its boards, commissions, departments, agencies and other subdivisions;
including, without limitation, the SFMTA, and all of its and their Agents, and their
respective heirs, legal representatives, successors and assigns (individually and
collectively, the "Indemnified Parties"), and each of them, from and against any and al}

- liabilities, losses, costs, claims, judgments, settlements, damages liens, fines, penalties
and expenses, inc udlng, without limitation, direct and vicarious liability of every kind
(collectively, "Claims"), incurred in connecfion with or arising in whole or in part from:

(a) any accident, injury to or death of a person, including, without limitation, employees
of Tenant, or loss of or damage to property, howsoever or by whomsoever caused,
occurring in or about the Premises; (b) any default by Tenant in the observation or
performance of any of the terms, covenants or conditions of this Lease to be observed
or performed on Tenant’s part; (c) the use or occupancy or manner of use or occupancy
of the Premises by Tenant, its Agents or Invitees or any person or entity claiming
through or under any of them (d) the condition of the Premises; (e) any construction or
other work undertaken by Tenant on the Premises whether before or during the Term of
this-Lease; or (f) any acts, omissions or negligence of Tenant, its Agents or Invitees, in,
on or about the Premises or the Site, all regardless of the active or passive negllgence
of, and regardless of whether Ilablhty without fault is imposed or sought to be imposed
on, the Indemnified Parties, except to the extent that such Indemnity is void or otherwise
unenforceable under applicable law in effect on or validly retroactive to the date of this
Lease and further except only such Claims as are caused exclusively by the willful
misconduct or gross negligence of the Indemnified Parties. The foregoing Indemnity’
shall include, without limitation, reasonable fees of attorneys, consultants and experts

. and related costs and City’s costs of investigating any Claim. Tenant specifically

acknowledges and agrees that it has an immediate and independent obligation to
defend the City from any claim which actually or potentially falls within this indemnity
provision even if such allegation is or may be groundless, fraudulent or false, which

-obligation arises at the time such claim is tendered to Tenant by City and continues at .
all times thereafter. Tenant's obligations under this Section 16 shall survive the
termlna’uon of this Lease.

As used herein, the term "Agents” when used with respect to either party shall
include the agents, employees officers, contractors and representatives of such party,
-and the term “Invitees" when used with respect to Tenant shall include the clients,

customers, invitees, guests, licensees, assignees or subtenants of Tenant.

Any costs of an Indemnified Party incurred pursuant to any Claim not payable
from insurance maintained by the Tenant shall be deemed a Tenant Cost.

17.  INSURANCE

17.1. Tenant's Insurance. As a pre-approved Operating Expense, Tenant shall
procure and keep in effect or shall cause to be procured and kept in effect at all times
during the Term insurance as follows:
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(@)  Property insurance on an alf risk form, excluding earthquake and
flood, but lncludmg sprinkler leakage, in the amount of one hundred percent (100%) of
the replacement value of the Premises which value is estimated at Seventy-Six million
dollars ($76,000,000). Said policy shall also insure against business interruption,
including coverage for the City, in an amount not less than one hundred percent (100%)
- of Gross Revenues for thirty six (36) months. Any deductible under such policy shall not
exceed $10,000 for each occurrence. The policy shall contain a standard replacement
cost endorsement providing for full replacement and no deduction for depreciation and a
stipulated amount endorsement. Such policy shall include the City as hamed insured.
Upon request by the City, Tenant shall obtain earthquake coverage under such property
insurance policy, the cost thereof to be an Operating Expense.

(b)  Boiler and machinery insurance, comprehensive form, in an amount
of $1,000,000 with respect to loss of or damage to insured objects, and $7 500
expedltmg expense insuring ventilating and electrical equipment and any other
equipment or machinery typically insured under such a policy, with any deductible not to
- ‘exceed $10,000 for each loss. Such pollcy shall include the City as named instired.

(c) Commercial general liability insurance with Ilmlts not less than
$2,000,000 each occurrence and $4,000,000 aggregate, combined single limit for bodily
injury and property damage, or in such greater amount and limits as the City may
reasonably require from time to time, including coverage for contractual liability,
personal injury, broad form property damage products and completed operations. Any
deductible under such policy shall not exceed $10,000 for each occurrence.-

(d) Business automobile liability insurance with limits not less than
$1,000,000 for each occurrence combined single limit for bodily injury and property
damage including coverage for owned, non-owned and hired automobiles, as

applicable. Any deductible under such pohcy shall not exceed $1O 000 for each
occurrence.

(e) Garage keeper's legal hablhty insurance with limits not less than
$2, 000 000 for each occurrence combined single limit for loss and damage to vehicles .
in Tenant's care, custody or control caused by fire, explosion, theft, riot, civil commotion,
malicious mlschlef vandalism or collision, with any deductible not fo exceed $1,000 for
each occurrence, and coverage for non- automobile property customarlly left in the
custody of a garage with a limit of $5,000.

) Worker's Compensation Insurance in amounts as required by State
law, and Employers' Liability Insurance, with limits not less than $1,000,000 for each :
acmdent covering all employees employed in or about the Premises to provrde statutory
benefits as required by the laws of the State of California. Said policy/ies shall be
endorsed to provide that the insurer waives all rights of subrogation against the City.

' (9) - - Director and Officer Liability [nsurance with Iimits‘not less than
$1,000,000. :

17.2. Additional Requirements.
(@)  Should any of the required insurance be provided under a claims
. made form, Tenant shall maintain such coverage continuously throughout the Term

and, without lapse, for a period of three (3) years beyond the expiration or termination of
this Lease fo the effect that, should occurrences during the Term give rise to claims
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made after expiration or termination of this Lease, such claims shall be covered by such
claims made policies.

A(b) Should any of the required insurance be prowded under a form of
coverage that includes a general annual aggregate limit or provides that claims
investigation or legal defense costs be included in such general annual aggregate limit,

such general aggregate hmlt shall double the occurrence or claims limits specified
above

(c) Al liability. insurance policies shall be endorsed to provide the
following: . ’ ‘

(1)  Name as additional insured the City and County of San -
Francisco, its officers, agents and employees, except as otherwise agreed to by
City in writing.

(2) That such policies are primary insurance to any other
insurance available to the additional insured, with respect to any claims arising
out-of this Lease, and that insurance apphes separately to each insured against
whom claim is made or suit is brought. Such policies shall also provide for
severability of interests and that an act or omission of one of the named insured
which would void or otherwise reduce coverage shall not reduce or void the
coverage as to any other insured, and shall afford coverage for all claims based
on acts, omissions, injury or damage which occurred or arose (or the onset of
which occurred or arose) in whole or in part during the policy period.

(d)  All policies shall be endorsed to provide thirty (30) days' advance
written notice to City of cancellation, non-renewal or reduction in coverage, mailed to
he address(es) for City set forth in the Basic Lease Informatlon

(e) Tenant shall deliver to City certificates of insurance in form and
from insurers satisfactory to City, evidencing the coverage required hereunder, on or
before the Commencement Date, together with complete copies of the policies promptly
upon City's request, and Tenant shall provide City with certificates or policies thereafter
at least thirty (30) days before the expiration dates of expiring policies. In the event
Tenant shall fail to procure such insurance, or to deliver such policies or certificates,
City may procure, at its option, the same for the account of Tenant, and the cost thereof

shall be paid to C|ty within five (5) days after dellvery to Tenant of bills therefore as a
Tenant Cost.

) Upon City's request, Tenant and City shall periodically review the
limits and types of insurance carried pursuant to this Section. If the general commercial -
practice in the City and County of San Francisco is fo carry liability insurance in an
amount or coverage materially greater than the amount or coverage then being carried
by Tenant for risks comparable fo those associated with the Premises, then Tenant
shall, at City's request, increase the amounts or coverage carried by Tenant to conform
to such general commercial practice.

(g)  Tenant's compliance with the provisions of this Section shall in no
way relieve or decrease Tenant's liability under Section 16.2 of this Lease, or any of
Tenant's other obligations under this Lease.
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(h)  Notwithstanding anything to the contrary in this Lease, if any of the \
required insurance coverage lapses, this Lease shall terminate upon three (3) days
notice to Tenant, unless Tenant renews the insurance coverage within notice period.

(i) All insurance and surety companies are subject to approval as to
coverage forms and financial security by the City. Insurers and sureties rated by A.M.

- Best Co.-shall have a current rating not less than A, VIIL.

17.3. Compliance with Insurance Requirements. Tenant shall not do
anything, or permit anything to be done, in or about the Premises which would be

* .prohibited by or increase the rates under a standard form fire insurance policy or subject

City to potential premises liability. Tenant shall faithfully observe, at its expense, any
and all requirements to City's Risk Manager with respect to Tenant's use and
occupancy of the Premises, so long as such requirements do not unreasonably mterfere
with Tenant's use of the Premises. _

17.4 Bonds. As of the effective date hereof, if requested in writing by City, . -
Tenant shall furnish or cause to be furnished to the City, and shall maintain throughout
the term of this Lease, and pay the cost thereof as part of Tenant's Operating
Expenses, the followmg fidelity, surety and Parking Tax bonds made payable to the City
and namlng the City as obligee, as its interests may appear.

(@) Bianket fidelity bond covering all officers and employees of Tenant
employed- at the Premises, with a limit of $400,000, and any deductible not to exceed
$5,000 for each loss; and. .

(b)  Parking tax bond in the amount requwed by the San Francisco
Business and Tax Regulation Code Section 6.6-1. ,

17.5 Clty 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 building, the Premises or otherwise.

17.6 Waiver of Subrogation. Notwithstanding anything to the contrary

: .cohtalned herein, to the extent permitted by their respective policies of insurance, City

and Tenant each hereby waive any right of recovery against the other party and agalnst
any other party maintaining a policy of insurance covering the Premises or the contents,
or any portion thereof, for any loss or damage maintained by such other party with
respect to the Premises or any portion thereof or the contents of the same or any
operation therein; whether or not such loss is caused by the fault or negligence of such
other party. If any policy of insurance relating to the Premises carried by Tenant does
not permit the foregoing waiver or if the coverage under any such policy would be
invalidated due to such waiver, Tenant shall obtain, if possible, from the insurer under
such policy a waiver of all nghts of subrogation the insurer might have against City or
any other party maintaining a policy of insurance covering the same loss, in connection
with any claim, loss or damage covered by such policy.

17.7 Miscellan-eous' Insurance and Bond Matters.

(a) Two copies of each performance and fidelity bond, and two copies -
of, each original policy of the property insurance and the boiler and machinery

23




insurance, shall be provided to the City upon the mutual eéxecution of this Lease, unless
such bonds or insurance are to be provided by a professional operator in which case
such bonds and insurance shall be provided at the time of execution of the agreement
with such professional operator. Two copies of each certificate of all other insurance
shall be provided to the City upon mutual execution of this Lease, and complete copies

of any insurance policies obtained pursuant to this Lease shall be provided to the City if
requested at any time.

(b)  The City reserves the right to cancel any or all of the insurance
required under this Lease and {o replace such canceled insurance with one or more .
master insurance policies providing similar insurance coverage and covering any or all
of the parking garages owned or leased by the City. In the event such a master
insurance policy replaces a policy of insurance or a portion of a policy of insurance
required to be carried by a professional operator pursuant to an operating agreement
the premium for which was considered an Operating Expense, then the amount of such
- premium shall thereafter be deducted from the management fee payable to such
professional operator under an operating agreement. :

(¢}  Upon City's request, Tenant shall provide evidence satisfactory to
the City that Tenant has adequately provided for Social Security and Unemployment
Compensation benefits for Tenant's employees employed at the Premise.

(d)  Tenant shall comply with the provisions of any insurance covering.
Tenant, Operator, or the Premises, with any. notices, recommendations or directions
issued by an insurer under such insurance policies so as to not to adversely affect the
insurance coverage or the cost thereof.

(e) Inthe event that Tenant receives notice that any insurance or

bonds are to be or have been cancelled or non-renewed, Tenant shall immediately .
notify City, in writing, of this threatened cancellation or non-renewal. If Tenant doss not
provide to the Director satisfactory written certification of renewed or replacement
insurance or bonds within five (5) business days of the receipt (if delivered) or mailing
- date of the aforementioned written notice to City, then City shall have the right to (i)

obtain the required insurance or bonds on behalf of Tenant and. to deduct the premiums
from the Revenue Account, and/or (i) solely at the City’s option, terminate this Lease.

18. DESTRUCTION

18.1 Destruction Due to Risk Covered by Insurance. If, during the term of
this Lease, the Premises are totally or partially destroyed from a risk required to be
covered by the insurance described in Section 17, rendering the Premises totally or
partially inaccessible or unusable, Tenant shall apply the proceeds of such insurance as
instructed in writing by City.

18.2 Destruction Due to Risk Not Covered by Insurance. If, during the term
of this Lease, the Premises are totally or partially destroyed from a risk not required to
be covered by the insurance described in Section 17, rendering the Premises totally or
partially inaccessible or unusable, Tenant shall, to the extent feasible, continue to
operate the Premises in substanﬁally the same manner as. they were being operated
immediately before destruction. Such destruction, in and of itself, shall not terminate this
Lease; provided, City shall have the right to terminate this Lease following and damage
or destructlon at City’s sole discretion, by delivering to Tenant written notice of
termination which shall take effect on the date set forth in the notice.
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18.3° Waiver. City and Tenant intend that the provisions of this Section 18
govern fully in.the event of any damage or destruction and accordingly, City and Tenant
each hereby waives the provisions of Section 1932, subdivision 2 and Section 1933,
subdivision 4, of the Civil Code of California or of any similar-law, statute or ordinance
now or hereafter in affect.

19. EMINENT DOMAIN.
19.1 . Definitions.

"Taking" means a taking or damaging, including severance damage, by eminent
domain, inverse 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
condemna’uon action.

A "Date of Taking" means the earlier of (i) the date upon which title to the portion of
the Site taken passes to and vests in the condemnor or (ii) the date on which Tenant is
dispossessed.

"Award" means all compensation, sums or anything of value paid, awarded or
received for a Taking, whether pursuant to Judgment agreement, settlement or
otherwise.

"Improvements Pertaining to the Realty" means machinery or equipment installed
for use on the Site that cannot be removed without a substantial-economic loss or
without substantial damage to the property on which it is installed, regardless of the
method of installation. In determining whether particular property can be removed
"without a substantial economic loss," 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.

19.2  General. If during the Term or during 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 event of a Taking and accordingly, the parties each
hereby waive any right to terminate this Lease in whole or in part under Sections
1265.110, 1265.120, 1265.130 and 1265.140 of the California Code of Civil Procedure
or under any similar law now or hereafter in effect.

19.3 Total Taking; Automatic Termination. If there is a total Taking of the ‘
Premises, then this Lease shall terminate as of the Date of Takmg

19.4 Partial Takmg, Election to Terminate. If there is a Taking of any portion
(but less than all) of the Premises, then this Lease shall terminate 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, (B) the condition rendering the Premises untenantable or
unsuitable either is not curable or is curable but City is unwilling or unable to cure such
condition, and (C) Tenant elects to terminate; or (i) if City elects to terminate; provided,
however, that this Lease shall not terminate if Tenant agrees to, and does, pay full Rent
and Addltlonal Charges, without abatement, and otherwise agrees to, and does fully
perform all of its obligations hereunder. .

-25-




If there is a partial Taking of a substantial portion of the Premises but not the
Site, City shall have the right to terminate this Lease in its entirety.

Either party electing to terminate under the provisions of this Section 19 shall do
so by giving the other party written notice to the other party before or within thirty (30)
days aiter 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.

. 19.5 Compensation. If, during the term of this Lease there is any taking of all
or any part of the Premises or any interest in this Lease by condemnation, all funds and
other compensation received from such taking shall belong to the City, and Tenant shall
have no right or interest in any such funds or proceeds

20. ASSIGNMENT AND SUBLETTING -

20.1 Assignment. Tenant shall not directly or indirectly (including, without
limitation, by merger, acquisition or other transfer of any controlling interest in Tenant),
voluntarily or by operation of law, sell, assign, encumber, pledge or otherwise transfer
any part of its interest in or rights with respect to the Premises or its leasehold estate
hereunder (collectively, an "Assighment”), or permit or license any portion of the ~ -
Premises to be used or occupied by anyone other than itself, or sublet any portion of the
Premises (collectively, "Sublease"), without City’s prior written consent in each instance,
- which the City may withhold in its sole discretion. No assignment shall be effective
unless the assignee shall execute an assumption agreement in form, scope and
substance satisfactory to City, assuming all the obligations of Tenant hereunder. No
subletting shall be effective unless the subtenant shall execute an agreement which
provides that the sublease is subject and subordinate to the terms of this Lease. Retail
subleases shall be further governed by the provisions of Section 6.2 and Exhibit B.

- 20.2 Consent.. Consent to any assignment, subletting, mortgage or other
encumbrance, shall not be deemed to constitute consent to any other attempted
assignment, sublettmg, mortgage or other encumbrance.

20.3 Subordination. This Lease is and shall be subordinate to any reciprocal
easement agreement, ground Lease, facilities Lease or other underlying Lease and the
lien of any mortgage or deed of trust or bond issue secured by the Premises (or
revenues generated by the Premises), and all renewals, modifications, consolidations,
replacements and extensions of any of the foregoing, that may now exist or hereafter be
. executed by City affecting the Premises, or aniy part thereof, or City's interest therein,

without the necessity of executing any instrument to effectuate such subordination;
provided, however, upon request, Tenant, or Tenant's successor in interest, shall
execute and deliver any and all instruments desired by City evidencing such
‘subordination in the manner requested by Landlord. Notwithstanding the foregoing, City
or the holder shall, in its respective discretion, have the right to subordinate any such
interests to this Lease. If any ground Lease or underlying Lease terminates for any
reason or any mortgage or deed of trust is foreclosed or a conveyance in lieu of
foreclosure is made for any reason, Tenant shall attorn to the successor-in interest to
City, at the option of such-successor in interest. The provisions of this Subsection 20.3
shall be self operative and no further instrument shall be required. Tenant agrees,
however, to execute and deliver, upon demand by City and in the form requested by
City, any additional documents evidencing the priority or subordination of this Lease.
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‘21, DEFAULT

21.1 _Tenant's Default. The occurrence of any of the followmg shall constitute
a default by Tenant: ' :

(a) Abandonment and vacation of the Premises (failure to occupy and -

operate the Premises for five (5) consecutlve days shall be deemed an abandonment
and vacation).

' (b) - an appointment of a receiver to {ake possession of ail or
substantlally all of the assets of Tenant, or an assignment by Tenant for the benefit of
.creditors, or any action taken or suffered by Tenant under any insolvency, bankrupicy,
reorganlzatlon moratorium or other debtor relief act or statute, whether now existing or
“hereafter amended or enacted, if any such receiver, assngnment or action is not
released, discharged, dismissed or vacated within sixty (60) days.

(c) Failureto ablde by budget limits and obtain the Dlrectors approval
‘of expenditures that are not in the approved budget.

(d) Fallure o ensure the secunty of revenues, failure to transmit
revenues to the SFMTA or deposit revenues in accounts as required under this Lease,
in failure to account accurately for revenues and expenditures, misappropriation of any
funds, failure to put funds in the appropriate account, failure to adequately account for
funds received or spent in any statement to the City,.

(e} Tenant's mismanagement of the Premises (as determined by City -
in its sole discretion), or Tenant’s negligence, fraud, or misfeasance, or malfeasance (as
“determined by City in its sole dlscretlon)

® Failure by Tenant to comply with any. other covenant, condition or
representation made under this Lease where such failure continues for fifteen (15) days
after the date of written notice by City, provided that if such default is not capable of
cure within such fifteen (15) day period, Tenant shall have a reasonable period to
complete such cure if Tenant promptly undertakes action to cure such default within
such fifteen (15) day period and thereafter diligently prosecutes the same to completion
within sixty (60) days after the receipt of notice of default from City. City shall not be
required to provide such notice more than twice in any twelve (12) month period with
respect to any material hon-monetary defaults and after the second notice in any
calendar year, any subsequent failure by Tenant during such twelve (12) month period
shall constitute an Event of Default hereunder;

(9)  Failure of the Tenant to (i) qualify as a an organization described in
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), or
corresponding provisions of prior law, (i) be exempt from federal income taxes under
Section 501(a) of the Code, (iii) avoid qualification as a private foundation under Section -
© 509(a) of the Code, or (iv)’ quahfy as a nonprofit public benefit corporation pursuant to -
Section 5110 et seq. of the Corporation's Code of the State of California, or failure to
maintain such tax-exempt status. :

(h)  Either: (1) the failure of Tenant to pay its debts as they become
due, or the written admission of Tenant of its inability to pay its debts, or a general
assngnment by Tenant for the benefit of creditors; or (2) the filing by Tenant of a petition
in voluntary bankruptcy seeking reorganization, arrangement, liquidation, or other relief
under any state or federal law relating to bankruptcy, insolvency, or reorganization or

27-




seeking or consenting to the appointment of a trustee, receiver,-or liquidator of Tenant
or of any substantial part of Tenant's assets; or (3) entry by a court of competent
jurisdiction of an order, judgment or decree declaring Tenant an insolvent or adjudging
Tenant a bankrupt, or appomtmg a trustee or receiver for Tenant or of the whole or any
substantial part of the Premises, or approving a petition filed against Tenant seeking
reorganization of Tenant under any applicable law or statute of the United States of”
America or any state thereof, if such order, judgment or decree shall not be vacated or
set aside or stayed within sixty (60) days from the date of the entry thereof;, or (4) the.
attachment, execution or other judicial seizure of substantially all of Tenant's assets
located at the Premises or of Tenant's interest in this Lease, unless such seizure is
discharged within ten (10) days.

21.2 Notice. Notices given by the City under this Section 21 shall specify the
alleged default and the applicable Lease provisions, and shall demand that Tenant
perform the provisions of this Lease or pay the rent or other amount that is in arrears, as
the case may be, within the applicable period of time, or quit the Premises. No such

notice shall be deemed a forfeiture or a termination of this Lease unless City so elects in
the notice.

21.3. City's Remedies. If Tenant commits a default, City shall have the
following remedies, in addition to all other rights and remed:es allowed by law, or in
equity: _

- (a)  Theright to terminate this Lease for cause, in which event Tenant
shall immediately surrender possession of the Premises and pay to City all amounts
held in any accounts established by this Lease, all other amounts constituting Gross
Revenues, Parking Taxes, or Tenant's Costs and other amounts payable by Tenant
under this Lease to the date of such termination.

(b)  The rights and remedies provided by California Civil Code Section
1951 .2 (damages on termination for breach), including, but not limited to, the rightto .
terminate Tenant's right to possession of the Premises and to recover the worth at the
time of award of the amount by which the unpaid rent and other amounts for the
balance of the term after the time of award exceeds the amount of rental loss for the
same period that Tenant proves could be reasonably avoided, as computed pursuant to
subsection (b) of such Section 1951.2. City's efforts to m:hgate the damages caused by
Tenant's breach of this Lease-shall not waive City's rights to recover damages upon
termination. .

(c) The rights and remedies provided by California CIVII Code Section
1951.4 (continuation of Lease after breach and abandonment), allowing City to continue
this Lease in effect and to enforce all its rights and remedies under this Lease, including
the right to recover rent and other amounts as it becomes due, for so long as City does
not terminate Tenant's right to possession, if Tenant has the right to sublet or-assign,
subject only to reasonable limitations. For purposes hereof, none of the following shall
constitute a termination of Tenant's right of possession: acfs of maintenance or
_preservation; efforts to relet the Premises or the appointment of a-receiver upon City's
initiative to protect its interest under this Lease; or withholding consent to an assignment
or sublease, or terminating an assignment or sublease if the withholding or termination.
does not violate the rights of Tenant specified in subdivision (b) of California Civil Code
Section 1951.4. If City exercises its remedy under California Civil Code Section 1951.4,
City may from time to time sublet the Premises or any part thereof for such term or
terms (which may extend beyond the term) and at such rent and upon such other terms
as City may in its sole dlscretlon deem advisable, with the right to make alterations and
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repairs to the Premises. Upon each such subletting, Tenant shall be liable for rent and
other amounts due hereunder, as well as the cost of such subletting and such
alterations and repairs incurred by City and the amount, if any, by which rent and other
amounts owing hereunder for the period of such sublettmg (to the extent such period
does not exceed the Term) exceeds the amount to be paid as rent and other amounts
for the Premises for such period pursuant to such subletting. No action taken by City
pursuant to this subsection shall be deemed a waiver of any default by Tenant, and City
may at any time elect to terminate this Lease for such previous default.

- (d) Therightto have a receiver appointed for Tenant upon application |
by City to take possession of the Premises and to apply any rental collected from the

Premises and to exercise all other rights and remedies granted to City pursuant to this
Lease.

21 4  Waivers. Tenant hereby waives, for itself and all persons claiming by and

* under Tenant, all rights and privileges which it mlght have under any present or future -
Law to redeem the Premises or to continue this Lease after being dispossessed or
ejected from the Premises, Tenant further waives all claims for damages that may be
caused by City's re-entering and taking possession of the Premises or removing and
storing Tenant's personal property pursuant to this Section 21, and Tenant shall
indemnify, defend and hold City harmless from and against any and all Claims resulting
from any such act. - No re-entry by City shall constitute or be construed as a forcible
entry by City. _

21.5 City’s Right to Cure Tenant’s Defaults. If Tenant defaults in the
performance of any of its obligations under this Lease, then City may, at its sole option,
remedy such default by providing Tenant with three (3) days’ prior written or oral notice
of City’s intention to cure such default (except that no such prior notice shall be required
in the event of an emergency as determiined by City). Such action by City shall not be
construed as a waiver of such default or any rights or remedies of City, and nothing
herein shall imply any duty of City to do any act that Tenant is obligated to perform.
Tenant’s obllgatlons under this Section shall survive the termination of this Lease.

22. CITY'S ENTRY ON PREMISES

) Clty and its authorized representatlves shall have the right to enter.
the Premlses at any time for any of the following purposes:

(1) To determine whether the Premises are.in good condition
and whether Tenant is complying with its obligations under this Lease.

(2) Toobserve fhe operations of the Premisés.

(8)  To do any necessary maintenance and to make any
restoration to the Premises that City has the right or obligation to perform.

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

()  To shore the foundations, footings, and walls of the
~ Premises and to erect scaffolding and protective barricades around and about
the Premises, but not so as fo prevent entry to the Premises, and to do any other -
act or thing necessary for the safety or preservation of the Premises if any
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excavation or other consfruction is undertaken or is about fo be undertaken on
any adjacent property or nearby street.

(b)  City may enter the Premises at any time, without notice, in the
event of an emergency. City shall have the right to use any and all means which City
may deem proper to open the doors in an emergency in order to obtain entry to the
Premises. Any entry to the Premises by any of said means, or otherwise, shall not
under any circumstances be construed or deemed to be a forcible or unlawful entry into,

or a detainer of the Premises, or an eviction of Tenant from the Premises or any portion
of them.

(¢)  City shall not be liable in any manner for any inconvenience, '
disturbance, loss of business, nuisance, or other damage arising out of City's entry on
the Premises as provided in this Section 22, except damage to Tenant’s property (if

any) resulting from the gross negligence or willful misconduct of City or its authorized
representatives.

(d) City shall use reasonable efforts to conduct its activities on the
Premises as allowed in this Section 22 in a manner that will cause the least possible
inconvenience, annoyance, or disturbance to Tenant and any approved subtenants.

()  Tenant shall not alter any lock or install any new or additional
locking devices without the prior written consent of City. City shall at all times have a
key with which to unlock all locks installed in the Premises (excluding Tenant's vaults,
safes or special security areas, if any, designated by Tenant in writing to City).

23. CERTIFICATES

23.1 Tenant’s Estoppel Certificates. Tenant, at any time and from time to
time upon not less than ten (10) days’ prior notice from City, shall execute and deliver to
City or to any party designated by City a certificate stating: (a) that Tenant has .
accepted the Premises, (b) the Commencement Date and Expiration Date of this Lease,
(c) that this Lease is unmodified and in full force and effect (or, if there have been
- modifications, that the Lease is in full force and effect as modified and stating the

modifications), (d) whether or not there are then existing any defenses against the
enforcement of any of Tenant’s obligations hereunder (and if so, specifying the same),
(e) whether or not there are any defaults then existing under this Lease (and if so
specifying the same), (f) the dates, if any, to which the Base Rent and Additional
Charges have been paid, and (g) any other information that may be required.

23.2 City’s Certificates. City, at any time and from time to time upon not less
than ten (10) days’ prior notice from Tenant, shall execute and deliver to Tenant or to
any party designated by Tenant a certificate stating: (a) the Commencement Date and
Expiration Date of this Lease, (b) that this Lease is unmodified and in full force and
effect (or, if there have been modrflcatlons that the Lease is in full force and effect as
. modified and stating the modifications), (c) whether or not there are any defaults then
existing under this Lease (and if so specifying the same), (d) the dates, if any, to which
the Base Rent and Additional Charges have been paid, and (e) any other information
that may be required. ' :
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24. COMPLIANCE WITH LAWS
| 241. lLaws and Regulations.

(a)  The terms and provisions of this Lease shall be governed by and
be subject to the provisions of the Charter and Administrative Code of the City and
County of San Francisco, as now existing or hereafter amended. Tenant, as a pre-
approved Operating Expense or Capital Improvement cost, shall comply with all laws,
judicial decisions, orders and regulations of federal, state, county and municipal
governments and the departments, courts, commissions, boards and officers thereof
pertaining fo Tenant's use and occupation of the Premises in effect either at the time of
execution of this Lease or at any time during the term and whether or not within the
present contemplation of the parties.

(b)  Tenant further understands and agrees that it is Tenant's obligation,
as a pre-approved Operating Expense or Capital Improvement cost, to cause the
Premises and Tenant's uses thereof to be conducted in compliance with the Americans
With Disabilities Act, 42 U.S.C.A.8§§ 12101 et seq. Any alteration or capital
improvements made by or on behalf of Tenant pursuant to the provisions of this Section
shall comply with the provisions of Section 10 of this Lease. The parties acknowledge
and agree that Teniant's obligation to comply with all laws as provided herein is a
material part of the bargained for consideration under this Lease. Tenant's obligation

. under this Section 24.1 shall include, without limitation, the responsibility of Tenant to

make substantial or structural repairs and Alterations or Capital Improvements to the
Premises, regardless of, among other factors, the relationship of the cost of curative
action to the rent under this Lease, the length of the then remaining term hereof, the
relative benefit of the repairs to Tenant or City, the degree to which the curative action
may interfere with Tenant's use or enjoyment of the Premises, the likelihood that the
parties contemplated the particular law involved, and whether the law involved is related
to Tenant's particular use of the Premises.

(c) Tenant understands and agrees that City is entering into this Lease
in its capacity as a property owner with a proprietary interest in the Premises and not as
a regulatory agency with police powers. Nothing in this Lease shall limit in any way
Tenant's obligation to obtain any required regulatory approvals from City departments,

“boards or commissions having jurisdiction over the Premises. By entering into this
Lease, City is in no way modifying or limiting Tenant's obligation to cause the Premises
to be used and occupied in accordance with all laws, orders, regulations and
requirements of governmental authorities as provided above. ‘

: (d)  Tenant understands and agrees that Tenant's use of the Premises
and construction of Alterations and Capital Improvements may require authorizations,
approvals or 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 not seek any regulatory approval without first obtaining the
express written consent of City under this Lease. Tenant shall bear all costs, as a
Tenant Cost, associated with applying for and obtaining such regulatory approvals and
shall be solely responsible for satisfying any and all conditions imposed by regulatory
agencies as part of a regulatory approval. All costs associated with applying forand -
obtaining any necessary or appropriate regulatory approval shall be deemed Tenant
. Costs. Tenant shall Indemnify City and the other Indemnified Parties hereunder against
_all losses arising in connection with Tenant's failure to obtain or comply with the terms
and conditions of any regulatory approval.
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24.2 Non Discrimination in City Contracts and Benefits Ordinance

(a) Covenant Not to Discriminate. In the performance of this Lease,
Tenant covenants and agrees not to discriminate on the basis of the fact or perceptson
of a person's race, color, creed, religion, national origin, ancestry, age, height, weight, .
sex, sexual onentat;on gender |dentlty, domestic partner status, marital status, disability -
or Acqulred Immune DeﬂCIency Syndrome or HIV status (AIDS/H IV status) agamst 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
accommodations, advantages, facilities, privileges, services, or membership mall
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 nondiscrimination clause
applicable to such subtenant or other subcontractor in substantially the form of
subsection (a) above. In 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 require all subtenants and other
subcontractors to comply with such provisions. Tenant's failure to comply with the
obligations in this subsection shall constitute a material breach of this Lease.

(¢y Non Dlscnmmatlon in Beneflts Tenant does not as of the date of
this Lease and will not during the Term, in any of its operations or in San Francisco or
elsewhere within the United States, discriminate in the provision of bereavement leave,
family medical leave, health beneﬁts membership 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 partners and spouses of such
employees, where the domestic partnership has been registered with a governmental
entity pursuant to state or local law authorizing such registration, subject to the
conditions set forth in Section 12B.2(b) of the San Franmsco Administrative Code.

(d) HRC Formi/Condition to Lease. As a condition to this Lease,
Tenant shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits" form (Form HRC 12B) with supporting documentation and secure the approval
of the form by the San Francisco Human Rights Commission. Tenant hereby represents
that prior to execution of this Lease, (i) Tenant executed and submitted to the HRC

Form HRC 128 101 with supportmg documentatlon and (ii) the HRC approved such
form.

(e) Incorporation of Administrative Code Provisions by Reference.
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code
relating to nondiscrimination by parties contracting for the Lease of City property are .
incorporated in this Section by reference and made a part of this Lease as though fully
set forth herein. Tenant shall comply fully with and be bound 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 $50 for each person for each calendar day during
which such person was discriminated against in violation of the provisions of this Lease
may be assessed against Tenant and/or deducted from any payments due Tenant.
Such penalty shall be a Tenant Cost.
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24.3 MacBrlde 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 fo abide by the MacBride
Principles as expressed in San Francisco Administrative Code Section 12F.1, et seq.
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.

244 Tropical Hardwood and Virgin Redwood Ban. The City and County of
San Francisco urges companies not to import, purchase, obtain or use for any purpose,
any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin -
redwood wood produot Except as expressly permitted by the application of Sections
802(b) and 803(b) of the San Francisco Environment Code, Tenant shall not provide
any items to the construction of fenant improvements or Alterations or otherwise in the
performance of this Lease which are tropical hardwoods, tropical hardwood wood
products, virgin redwood, or virgin redwood wood products In the event Tenant fails to
comply in good faith with any of the provisions of Chapter 8 of the San Francisco
- Environment Code, Tenant shall be liable for liquidated damages for each violation in
-any amount equal to Tenant's net profit on the contract, or five percent (5%) of the total
amount of the contract dollars, whichever is greater

24.5 Notification of Limitations on Contributions. Through its execution of
this Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San .
Francisco Campaign and Governmental Conduct Code, which prohibits any person who
contracts with the City for the selling or leasing of any land or building to or from the City
whenever such transaction would require approval by a City elective officer or the board
on which that City elective officer serves, from making 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 a board 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 commencement 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 offi cer; 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. Tenant further agrees to
provide to City the name of the each person, entity or committee described above.

246 Pesticide Prohibition. Tenant shall comply with the provisions of Section
308 of Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance”)
which (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 fo submit to the SFMTA an integrated pest management ("IPM"}) plan
that (a) lists, to the extent reasonably possible, the types and estimated quantities of -
pesticides that Tenant may need to apply to the Premises during the terms of this
Lease, (b) describes the steps Tenant will take to meet the City’s IPM Policy described
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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

- the City. In addition, Tenant shall comply with the requirements of Sections 303(a) and
303(b) of the Pestlmde Ordinance.

Nothing herein shall prevent Tenant through the SFMTA, from seekmg a
determination from the Commission on the Environment that Tenant is exempt from-

complying with certain portions of the Pesticide Ordinance as prowded in Section 307
thereof.

24.7 Conflicts of Interest. Through its execution of this Lease, Tenant
acknowledges that it is familiar with the provisions of Section 15.103 of the San
Francisco Charter, Article lll, 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 the City.
Willful failure by Tenant to make such disclosure, if any, shall cons’utute grounds for the
Clty s termination and cancellation of this Lease.

24.8 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 violation of this prohibition by Tenant, its Agents or assigns shall be
deemed a material breach of this Lease.

24.9 First Source Hiring Plan. Tenant shall comply with the provisions of
Chapter 83 of the San Francisco Administrative Code (the "First Source Hiring :
Program™) which establishes specific requirements, procedures and monitoring for first
source hiring of qualified economically disadvantaged individuals for entry level
positions. Within thirty (30) days after the SFMTA adopts a First Source Hiring
Implementation and Monitoring Plan in accordance with the First Source Hiring
Program, Tenant shall enter into a First Source Hiring Agreement meeting applicable .
requirements of Section 83.9 of the First Source Hiring Ordihance.

24.10 Requiring Health Benefits for Covered Employees. Unless exempt,
Tenant agrees to comply fully with and be bound by all of the provisions of the Health
Care Accountability Ordinance (HCAO), 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 HCAOQ is available on the web at hitp://www.sfgov.org/olse/hcao.

+ Capitalized terms used in this Section and not defined in this Lease shal] have the
meanings assigned to such terms in Chapter 12Q.

(a)  For each Covered Employee, Tenant shall provide the appropriate
health benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the

health plan option, such health plan shall meet the minimum standards set forth by the
San Francisco Health Commission.

(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. ,
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()  Tenant's failure to comply with the HCAO shall 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 HCAOQ, Tenant fails to cure such breach or, if 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)(1-5). Each of
these remedies shall be exercisable individually or in combination with any other rights
or remedies available to City.

(d)  Any Subcontract entered into by Tenant shall require the
Subcontractor to comply with the requjrements of the HCAO and shall contain
contractual obligations substantially the same as those set forth in this Section. Tenant
shall notify City's Purchasing Department when it enters into such a Subcontract and’
. shall certify to the Purchasing Department that it has notified the Subcontractor of the
obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Tenant shall be responsible for its
. Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the
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 provnded Tenant with
notice and an opportunlty to obtain a cure of the violation.

(e) Tenant shall not dtscharge reduce in compensation, or otherwise
discriminate against any employee for notifying City with regard to Tenant's compliance
or anticipated compliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAOQ, for participating in proceedings related to the HCAO, or for
seeking to assert or enforce any rights under the HCAO by any lawful means.

H Tenant represents and warrants that it is not an entity that was set
“up, or is being used, for the purpose of evadlng the intent of the HCAO.

HCAOG (9)  Tenant shall keep itself informed of the current requirements of the

(h)  Tenant shall provide reports to the City in accordance with any
reporting standards promulgated by the City under the HCAO including reports on
Subcontractors and Subtenants, as applicable.

M Tenant shall provide City with access to records pertaining to-
compllance with HCAO after receiving a written request from City to do so and bemg
provided at teast five (5) business days to respond.

City may conduct random audits of Tenant to ascertain lts f
cogwphance with HCAQ. Tenant agrees to cocperate with City when it conducts such
audits

‘ (k) -If Tenant is exempt from the HCAO when this Lease is executed
because its amount is less than Twenty-Five Thousand Dollars ($25,000) [Fifty
Thousand Dollars ($50,000) for nonprofits], but Tenant later enters into an agreement or
agreements that cause Tenant's aggregate amount of all agreements with City to reach
Seventy-Five Thousand Dollars ($75,000), all the agreements shall be thereafter
subject to the HCAQO. This obligation arises on the effective date of the agreement that.
causes the cumulative amount of agreements between Tenant and the Contracting

Department to be equal to or greater than Seventy-Five Thousand-Dollars ($75,000) in
the fiscal year
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24.11 Wages and Working Conditions. Tenant agrees that any person
performing labor in the construction of the tenant improvements and any Alterations or
Capital Improvements to the Premises, which Tenant provides under this Lease, shall
~ be paid not less than the highest prevailing rate of wages as required by Section
8.22(E) of the San Francisco Administrative Code, shall be subject to the same hours
and working conditions, and shall receive the same benefits as in each case are
provided for similar work performed in San Francisco, California. Tenant shall include in
any contract for construction of such tenant improvements and Alterations or Capital
Improvements a requirement that all persons performing labor under such contract shall
be paid not less than the highest prevailing rate of wages for the labor so performed.
Tenant shall require any contractor to provide, and shall deliver to City upon request,
certified payroll reports with respect to all persons performing labor in the construction

of such Tenant Improvement Work or any Alteratlons or Capital lmprovements to the
Premises. . A '

24.12 Preservative-Treated Wood Containing Arsenic. Tenant may not
purchase preservative-treated wood products containing arsenic 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 "preservative-treated wood containing arsenic" shall mean wood
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic
copper combination, including, but not limited to, chromated copper arsenate
preservative, ammoniac copper zinc arsenate preservative, or ammoniacal copper
arsenate preservative. Tenant may purchase preservative-treated wood products on
the list of environmentally preferable alternatives prepared and adopted by the
Department of Environment. This provision does not preclude Tenant from purchasing
preservatlve-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.

25,  Environmental Requirements and Hazardous Materials

4 25.1 Deflmtlons As used herein, the following terms shall have the meanings
set forth below:

"Enwronmental Laws" shall mean any present or future federal, state, local or
administrative law, rule, regulation, order or requirement relating to Hazardous Material
(including, without limitation, its use, handling, transportation, production, disposal,
discharge or storage), or to health and safety, industrial hygiene or the environment,
including, without limitation, soil, air and groundwater conditions.

"Hazardous Material" shall mean any material that, because of its' quantity,
concentration or physical or chemical characteristics, is at any time now or hereafter
deemed by any federal, state or local governmental authority to pose a present or
potential hazard to human health, welfare or safety or to the environment. Hazardous
Material includes, without limitation, any material or substance defined as a "hazardous
substance,” or "pollutant” or "contaminant” pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also
commonly kriown as the "Superfund” law), as amended, (42 U.S.C. Section 9601 et
seq.) or pursuant to Section 25316 of the California Health & Safety Code; any -
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety
Code; and petroleum, including crude oil or any fraction thereof, natural gas or natural
gas I|qu1ds .
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"Investigate and Remediate" ("Investigation" and "Remediation") shall mean the
undertaking of any activities to determine the nature and extent of Hazardous Material
that may be located in, on, under or about the Site or that has been, are being or
threaten to be Released into the environment, and to clean up, remove, contain, treat,
stabilize, monitor or otherwise control such Hazardous Material.

"Release” when used with respect to Hazardous Material shall include any actual
or imminent spilling, leaking, pumping, ‘pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, or disposing into or inside the Premises, or in,
on, under or about any other part of the Site or into the environment.

25.2 No Hazardous Materials. Tenant covenants and agrees that neither
Tenant nor any of its Agents or Invitees shall cause or permit any Hazardous Material to
be brought upon, kept, used, stored, generated or disposed of in, on or about the Site,
or transported to or from-the Site, with the sole exception that Tenant may keep and use
such substances in the Premises in Such reasonably limited amounts as are customarily
used for general office purposes (such as copy toner and other normal office and
cleaning supplies) and may generate such substances as a result of measures taken
pursuant to Article 10 of this Lease that disturb or remove lead-based or presumed
lead-based paint from the exterior or interior surfaces of the Premises, so long as such
generation, storage, transportation, use, and disposal are in comphance with all
applicable Environmental Laws at all- times. Tenant shall give immediate written notice
to City of: (a) any action, proceeding or inquiry by any governmental authority
(including, without l|m|tat|on the California State Department of Health Services, the
State or any Regional Water Quality Control Board, the Bay Area Air Quality
Management district. or any local governmental entlty) against Tenant with respect to
- the presence or Release or suspected presence or Release of Hazardous Material on
the Premises, or Site or the migration thereof from or to other property; (b) all demands
or claims made or threatened by any third party against Tenant or the Premises or Site
relating to any loss or injury resulting from any Hazardous Materials; (c) any Release of
Hazardous Material on or about the Premises or any other part of the Site has occurred
that may-require any Investigation or Remediation; and (d) all matters of which Tenant
is required to give notice pursuant to Section 25359 7 of the Cahfomla Health and
Safety Code.

253 Tenant's Environmental Indemnity. If Tenant breaches any of its
obligations contained in this Section, or, if any act or omission of Tenant, its Agents or
Invitees, results in any Release of Hazardous Material i in, on, under or about the
Premises or any other part of the Site in violation of any appllcable Environmental Laws,
including but not limited to Chapter 36 of the San Francisco Building Code, then, without
limiting Tenant’s Indemnity contained in Section 18.2, Tenant shall, on behalf of itself
and its successors and assigns, Indemnify the Indemnified Parties, and each of them,’
from and against all Claims (including, without limitation, damages for decrease in value
of the Premises or the Site, the loss or restriction of the use of rentable or usable space
or of any amenity of the Premises or the Site and sums paid in seftlement of claims,
attorneys’ fees, consultants’ fees and experts’ fees and costs) arising during or after the
Term of this Lease and relating to such Release. The foregoing Indemnity includes,
without limitation, costs incurred in connection with activities undertaken to Investigate,
and Remediate Hazardous Material and to restore the Site to its prior condition, fines
and penalties assessed for.the violation of any applicable Environmental Laws,
including but not limited to Chapter 36 of the San Francisco Building Code, and any
natural resource damages. Without limiting the foregoing, if Tenant or any of its Agents
or Invitees, causes or permits the Release of any Hazardous Materials in, on, under or
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about the Premises or any other part of the Site, Tenant shall immediately and at no
expense to City take any and all appropriate actions to return the Premises or the Site
affected thereby to the condition existing prior to such Release and otherwise
Investigate and Remediate the Release in accordance with all Environmental Laws.
Tenant specifically acknowledges and agrees that it has an immediate and independent
obligation to defend the City from any claim which actually or potentially falls within this
indemnity provision even if such allegation is or may be groundless, fraudulent or false,
. which obligation arises at the time such claim is tendered to Tenant by the City and
continues at all times thereafter. Tenant shall afford City a full opportunity to participate
in any discussions with governmental regulatory agencies regarding any settlement
agreement, cleanup or abatement agreement, consent decree,.or other compromise or
proceeding involving Hazardous Material. ' ’

25.4 Survival of Obligation. Tenant’s obligations under this Section 25 shéll
survive the Expiration Date or other fermination of this Lease.

25.5 Hazardous Substance Disclosure. California law requires landlords to

- disclose to tenants the presence or potential presence of certain Hazardous Materials.
Accordingly, Tenant is hereby advised that occupation of the Premises 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 or
are likely to be Hazardous Materials located on the Premises, including but not limited
to copies of which have been delivered to or made available to Tenant. By execution of
this Lease, Tenant acknowledges that the notices and warnings set forth above satisfy

the requirements of California Health and Safety Code Section 25359.7 and related
statutes. ‘

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

25.7 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 Environment 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 estimate of the
damage that City will incur based on the violation, established in light of the
circumstances 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. :
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26. GENERAL PROVlSIONS

26.1 Notices. Any notice given under this Lease shall be effectlve only if in
writing and given by delivering the notice in person or by sending it first-class mail or
certified mail with a return receipt requested or by overnight courier, return receipt
requested, with postage prepaid, to: (a) Tenant, (i) at Tenant’s address set forth in the
Basic Lease Information, if sent prior to Tenant's taking possession of the Premises, or
(ii) at the Premises if sent on or subsequent to Tenant's taking possession of the
Premises, or (jii) at any place where Tenant or any Agent of Tenant may be found if
sent subsequent to Tenant's vacating, abandoning or surrendering the Premises; or (b)
City, at City’s address set forth in the Basic Lease Information; or (c) to such other
address as either City or Tenant may designate as its new address for such purpose by
notice given to the other in accordance with the provisions of this Section at least ten
(10) days prior to the effective date of such change. Any notice hereunder shall be
deemed to have been given two (2) days after the date when it is mailed if sent by first
class or certified mail, one day after the date it is made if sent by overnight courier, or
upon the date personal delivery is made. For canvenience of the parties, copies of
notices may also be given by email fo the email address 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 and all notices received regarding any alleged violation’
of laws or insurance requirements or any alleged unsafe condition or practice.

26.2 - No Implied Waiver. No failure by City to insist upon the strict
performance of any obligation of Tenant under this Lease or to exercise any right,
power or remedy arising out of a breach thereof, irrespective of the length of time for
" which such failure continues, no acceptance of full or partial Base Rent or Additional
Charges during the continuance of any such breach, and no acceptance of the keys to
or possession of the Premises prior fo the expiration of the Term by any Agent of City,
shall constitute a waiver of such breach or of City’s right to demand strict compliance
with such term, covenant or condition or operate as a surrender of this Lease. No =~ -
express written waiver of any default or the performance of any provision hereof shall
affect any other default or performance, or cover any other period of time, other than the
default, performance or period of time specified in such express waiver. One or more
written waivers of a default or the performance of any provision hereof shall not be
deemed to be a waiver of a subsequent default or performance. ' Any consent by City
* hereunder shall not relieve Tenant of any obligation to secure the consent of City in any

other or future instance under the terms of this Lease.

26.3 Amendments. Neither this Lease nor any terms or provisions hereof may
be changed, waived, discharged or terminated, except by a written instrument signed by
the party against which the enforcement of the change, waiver, discharge or termination
is'sought. No waiver of any breach shall affect or alter this Lease but each and every
term, covenant and condition of this Lease shall continue in full force and effect with
respect to any other then-existing or subsequent breach thereof. Whenever this Lease
requires or permits the giving by City of its consent or approval, the Director, or his or
her designee shall be authorized to provide such approval, except as otherwise
provided by applicable law, including the Charter. Any amendments or modifications to
this L.ease, including, without limitation, amendmentis to or modifications to the exhibits
to this Lease, shall be subject to the mutual written agreement of City and Tenant, and-
City's agreement may be made upon the sole approval of the Director, or his or her
designee; provided, however, material amendments or modifications to-this Lease (i)
changing the legal desc:nptlon of the Premises, (i) increasing the Term, (jii) increasing
the Rent, (iv) changing the general use of the Premises from the use authorized under
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Section 5.1 of this Lease, and (v) any other amendment or modification which materially
increases the City’s liabilities or financial obligations under this Lease shall additionally
require the approval of the SFMTA Board of Directors and, where applicable, the City’s
Board of Supervisors. :

26.4 Tenant’s Authority. If Tenant signs as a corporation or a partnership,
each of the persons executing this Lease on behalf of Tenant does hereby covenant
and warrant that Tenant is a duly authorized and existing entity, that Tenant has and is
qualified to do business in California, that Tenant has full right and authority to enter into
this Lease, and that each and all of the persons signing on behalf of Tenant are
authorized to do so. Upon City's request, Tenant shall provide City with evidence
reasonably satisfactory to City confirming the foregoing representations and warranties.

26.5 Parties and Their Agents; Approvals. The words "City" and "Tenant" as
used herein shall include the plural as well as the singular. If there is more than one
Tenant, the obligations and liabilities under this Lease imposed on Tenant shall be joint
- and several. As used herein, the term "Agents" when used with respect to either party

shall include the agents, employees, officers, contractors and representatives of such
party, and the term "Invitees" when used with respect to Tenant shall include the clients,
customers, invitees, guests, licensees, assignees or subtenants of Tenant. All -
approvals, consents or other determinations permitted or required by City hereunder
- shall be made by or through City’s Director unless otherwise provided in this Lease,
subject to applicable law.

: "26.6 - Successors and Assigns. Subject to the provisions of this Lease :
relating to Assignment and Subletting, the terms, covenants and conditions contained in
this Lease shall bind and inure to the benefit of City and Tenant and, except as
otherwise provided herein, their personal representatives and successors and assigns;
provided, however, that upon any sale, assighment or transfer by City named herein (or
by any subsequent landlord) of its interest in-the Premises 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 arising under this Lease subsequent to
such sale, assignment or transfer.

26.7 Brokers. Neither party has had any contact or dealings regarding the
leasing of the Premises, or any communication in connection therewith, through any
licensed real estate broker or other person who could claim a right to a commission or
finder’s fee in connection with the Lease contemplated herein except as identified in the
Basic Lease Information, whose commission, if any is due, shall be paid pursuanttoa
separate written agreement between such broker and the party through which such
broker contracted. In the event that any broker or finder perfects a claim for a
commission or finder's fee based upon any such contact, dealings or communication,
the party through whom the broker or finder makes a claim shall be responsible for such
commission or fee and shall Indemnify the other party from any and all Claims incurred
by the indemnified party in defending against the same. The provisions of this Section
shall survive any termination of this Lease. _

26.8 Governing Law. This Lease shall be construed and enforced in
accordance with the laws of the State of California and the City's Charter. This Lease is
governed by and subject to the provisions of the Charter of the City and County of San
Francisco and applicable City ordinances and SFMTA reguiations.

26.9 Time of Essence. Time is of the essence with respect to all provisions of
this Lease in which a definite time for performance is specified. v
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26.10 Cumulative Remedies. All rights and remedies of either party hereto set
forth in this Lease shall be cumulative, except as'may otherwise be provided herem

~ 26.11 Survival of Indemnities. Termination of this Lease shall not affect the
right of either party to enforce any and all indemnities and representations and
warranties given or made to the other party under this Lease, nor shall it affect any
provision of this Lease that expressly states it shall survive termmatlon hereof.

26.12 Relationship of the Parties. City is not, and none of the provisions in
this Lease shall be deemed fo render City, a partner in Tenant’s business, or joint
venturer or member in any joint enterprise with Tenant. Neither party shall act as the
agent of the other party in any respect hereunder. This Lease is not intended nor shall
it be construed to create any third party beneficiary rights in any third party unless
otherwise expressly provided.

26.13 No Recording. Tenant shall not record this Lease or any memorandum
hereof in the public records.

26.14 Options Personal. Any right or option to extend the Term of this Lease
or renew this Lease in favor of Tenant is personal to the original Tenant and may be
~ exercised only by the original Tenant while occupying the Premises who does so
without the intent of thereafter making any Assignment of this Lease or Sublease of the
- Premises, or any-portion thereof, and may not be exercised by or assigned, voluntarily
or mvoluntanly, by or to any person or entity other than Tenant. The options, if any,
herein granted to Tenant are not assignable separate and apart from this Lease, nor

may any option be separated from this Lease in any manner, either by reservation or
otherwlse

' - 26.15 lntentlonally Omitted

‘ 26.16 Non-Liability of City Officials, Employees and Agents. No elective or
appointive board, commission, member, officer, 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.

' 26.17 No Relocation Assistance; Waiver of Claims. 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 agamst and covenants not to sue, City, its departments, commissions,
officers, directors and employees, and all persons_acting by, through or under each of
them, under any laws, including, without limitation, any and all claims for relocation
benefits or assistance from City under federal and state relocation assistance laws
(including, but not limited to, California Government Code Section 7260 et seq.), except
as otherwise specxflcally prowded in this Lease with respect to a Taking.

26.18 Exercise Of City's Rights. All rights, powers.and privileges of City under
this Lease, except as otherwise specified in this Lease, may be exercised, on behalf of
City, by the Director, or his or her designee, without the approval or consent of the
SFMTA Board Directors, or any other board, commission or officer of the City and
- County of San Francisco, except when such approval or consent is expressly required

by the Charter or an ordinance of the City and County of San Francisco, this Lease or
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by other applicable law. Any designee of the Director must be’specified in writing.
Copies of such written designation shall be kept on file by the Director.

, 26.19 Successors. The terms, covenants and conditions contained in this
Lease shall be binding on an inure to the benefit of the parties and their successors,
except as provided in Section 20.

26.20 Status Of Parties On Termination. If a party elects to terminate this
Lease as allowed herein, the parties shall be released from further liabilities and
obligations on the date the Lease terminates provided, however that the Tenant may

expend funds from the Capital Account to pay for the cost of any winding up or
dissolution of the Tenant.

26.21 Surrender Of Premises; Quitclaim Deed. Upon the expiration date or
other termination of the Term of this Lease, Tenant shall peaceably quit and surrender
to City the Premises together with the Alterations or Capital Improvements approved by
- City in good order and condition, except for normal wear and tear after Tenant's having

made the last necessary repair requ:red on its part underthis Lease, and further except
for any portion of the Premises condemned and any damage and destruction for which -
Tenant is not responsible hereunder. The Premises shall be surrendered free and clear
of all liens and encumbrances other than liens and encumbrances existing as of the
date of this Lease and any other encumbrances created by City. Notwithstanding
anything to the contrary in this Lease, City can elect at any time prior to the expiration
date of this Lease or within five (5) days after termination of this Lease, to require
Tenant to remove, at Tenant's sole expense, all or part of the Alterations or Capital’
Improvements, or equxpment consfructed or installed by or at the expense of Tenant.
- Tenant shall promptly remove such items and shall repair any damage to the Premises
resulting from such removal. Such removal and repair shall be considered a Tenant

Cost. Tenant's obligations under this Subsection 26.21 shall survive the expiration date
or other termination of this Lease.

~ Tenant shall make an inventory of all its personal property and shall surrender to
City all such personal property within the time periods stated in this Subsection 26.21.

Concurrently with the surrender of the Premises, Tenant shall, if requested by
City, execute, acknowledge and deliver to City a quitclaim deed to the Premises and
any other instrument reasonably requested by City to evidence or otherwise effect the
termination of Tenant's leasehold estate hereunder and to effect such transfer or vesting
of title to the Alterations or Capital Improvements or equipment which remain part of the

Premises. The terms of this Section shall survive the expiraticn or sooner termination of
this Lease.

Upon the expiration or earlier termination of this Lease all funds in the accounts
shall be transferred to City or City's designee.

27.  INTERPRETATION OF LEASE

27.1 Effective Date. This Lease shall become effective on the later of (1) the
date upon which SFMTA Board of Directors, and if applicable, the City's Board of -
Supervisors, in its (their) sole and absolute dlscretlon adopt a resolution approving this
Lease in accordance with all applicable laws (i) the date this Lease is duly executed
and delivered by the parties hereto.
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27.2 Amendments. Neither this Lease nor any term or provisions hereof may
be changed, waived, discharged or terminated, except by a written instrument signed by
both parties hereto.

27.3 Authority. If Tenant signs as a corporation, each of the p'ersons'
executing this Lease on behalf of Tenant does hereby covenant and warrant that
Tenant is a duly authorized and existing entity, that Tenant has and is qualified to do
business in California, that Tenant has full right and authority to enter into this Lease,
and that each and all of the persons signing on behalf of Tenant are authorized to do
so. Upon City's request, Tenant shall provide City with evidence reasonably satisfactory ,
to City confirming the foregoing representations and warranties. ‘

274 Interpretation of Certain Phrases and Terms. The words "City" and
"Tenant" as used herein shall include the plural as well as the singular. Provisions in
this Lease relating to number of days shall 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 on a Saturday, Sunday or a bank or City -
holiday, then the last day for undertaking the action or giving or replying to the notice
shall be the next succeeding business day. Use of the word "including" or similar words
shall not be construed to limit any general term, statement or other matter in this Lease,
whether or not language of non limitation, such as "without limitation" or similar words,
alre ulsed When required by the context of this Lease, the smgular shall include the
plura

27.5 Captions and Subheadings. The captions preceding the articles and
sections 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. ,

.27.6 Arm’s Length Transaction. This L.ease has been drafted through a
cooperative effort of both parties, and both parties have had an opportunity to have the
lease reviewed and revised by legal counsel. Neither party shall be considered the
drafter of this Lease, and no presumption or rule that an ambiguity shall be construed
against the party draﬁing the clause shall apply to the interpretation or enforcement of
this Lease.

Notwithstanding anything to the contrary contained in this Lease, Tenant.
acknowledges and agrees that no officer or employee of City has authority to commit
City to this Lease unless and until the SFMTA's Board .of Directors (and if required the
San Francisco Board of Supervisors) shall have duly adopted a resolution approving
this Lease and authorizing the transactions contemplated hereby. Therefore, any
. obligations or liabilities of City hereunder are contingent upon adoption of such a .
resolution, and this Lease shall be null and void if the SFMTA Board of Directors (or the
Board of Supervnsors if required) do not approve this Lease, in its/their sole discretion.
Approval of this Lease by the director shall not be deemed to imply that such resolution
will be enacted, nor WI|| any such approval create any binding obligations on City.

27.7 Severability. If any provision of this Lease or the application thereof to
any person, entity or circumstance shall, to any-extent, be invalid or unenforceable, the -
remainder of this Lease, or the appllcation of such provision to persons, entities or
circumstances other than those as to which it is invalid or unenforceable, shall notbe .
affected thereby, and each other provision of this Lease shall be valid and be
enforceable to the fullest extent permitted by law
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27.8 Entire Agreement. This instrument, including the exhibits hereto, which
are made apart of this Lease, contains the entire agreement between the parties and all
prior written or oral negotiations, understandings and agreements are merged herein.

- The parties 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 infroduced in any judicial, 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 respect to the
Premises, the Site or this Lease except as expressly set forth herein, and no rights,
easements or licenses are or shall be acquired by Tenant by |mphcat|on or otherwise
unless expressly set forth herein.

, 27.9 Cumulative Remedies. All rights and remedies of either party hereto set
forth in this Lease shall be cumulative, except as may otherwise be provided herein.

27.10 Survival of Indemnities Termination of this Lease shall not affect the
right of either party to enforce any and all indemnities and representations and
warranties given or made to the other party under this Lease, nor shall it affect any
provision of this Lease that expressly states it shall survive termination hereof.

27.11 Relationship of the Parties. City is not, and none of the provisions in
this Lease shall be deemed to render City, a partner in Tenant's business, or joint
venturer or member in any joint enterprise with Tenant. Neither party shall act as the
agent of the other party in any respect hereunder. This Lease is not intended nor shall it
be construed to create any third party beneficiary rights in any third party, unless
otherwise expressly provided.

~ 27.12 Non Liability of City Officials, Employees ahd Agents. No elective or
appointive board, commission, member, officer, 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, |ts successors and
assigns, or for any obligation of City under this Agreement.

27.13 Provisions are Covenants and Conditions. All provisions, whether

covenants or conditions, on the part of Tenant shall be deemed to be both covenants
and conditions.

27.14 Joint and Several Obhgatlons The term "party” shall mean City or
Tenant; and if more than one person or entity is City or Tenant, the obhgatlons imposed
on that party shall be joint and several.

27.15 Counterparts This Lease may be executed in two or more counter parts,
each of which shall be deemed an original, but all of which taken together shall -
constitute one and the same instrument.

Remainder of this page intentionally left blank
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INWITNESS WH EREO = Cltyand “Tenarit have execufed this Lease as of

February 26, 2013,

cITY

Recommended:

‘Amlt M. Kotharr
Director of Off-Street Parking
‘ :al Transportation

bAgency“ CISCO: VL

| Approved: |

vadward D Relskmj A
Director of Transportation:
| Authictized by:

'MUNICIPAL TRANSPORTATION AGENCY
| BOARD OF DIRECTORS:

v

| Adopted: D ezs iz 4

Resolutron No: /2=

[ LESSEE GARAGE CORPORATION

BE ] P e« B
fj}(&;{_"’iﬁs [EEE R
L, 1:“

Approved. asto ~fo“rm;

'. Dennis-dJ. Herrera
Clty Aﬁomey

| "Deputy Cr‘ry Attomey

| Sidney Goodwill

| City of San Fraricisco Uptown Parking
. | €orporation
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EXHIBIT A
Premises

For and in consideration of the agreements, conditions and terms of this
Lease to be performed by Lessee, City hereby leases to Lessee and Lessee hereby
hires and takes. from City the real property or Site commonly known as the Sutter

‘Stockton Garage in the City and County of San Francisco, State of California, described
as follows: o

. BEGINNING at the point of intersection of the northerly line of Sutter Street with the
easterly line of Stockton Street; running thence easterly along said line of Sutter Street
275 feet; thence at a right angle northerly 126 feet to the southerly line of Harlan Place;
thence at a right angle westerly along said line of Harlan Place 23 feet and 1-3/8 inches
to a point distant thereon 130 feet and 10-5/8 inches westerly from the westerly line of
Grant Avenue; thence northerly at a right angle to said line of Harlan Place 23 feet to
the northerly line of said Harlan Place; thence continuing northerly 58 feet and 0-1/2 of
an inch to a point which is perpendicularly distant 130 feet and 8-1/8 inches westerly
from the westerly line of Grant Avenue and also perpendicularly distant 67 feet and 11-
1/2 inches southerly from the southerly line of Bush Street; thence easterly parallel with
said southerly line of Bush Street 23 feet and 2-1/8 inches; thence at a right angle
northerly 67 feet and 'a 11-1/2 inches to the southerly line of Bush Street; thence at a
right angle westerly along said line of Bush Street 137 feet and 6 inches to a point
distant thereon 137 feet and 6 inches easterly from the easterly line of Stockton Streef;
thence southerly at a right angle to said line of Bush Street 137 feet and 6 inches;
thence at a right angle westerly 137 feet and 6 inches to the easterly line of Stockton
Street; thence at a right angle southerly along said line of Stockton Street 137 feet and-
6 inches to the point of beginning. '
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EXHBITB
Standard Commercial Real Estate Business Terms

All subleasing terms listed below shall be considered by tenant when negotiating use of
commercial space within the Premises. The SFMTA reserves the right to approve,
disapprove, alter or re-negotiate any and all terms or portions thereof.

Lessee

Lease Term

Rent (base and percentage)
Escalation

Renewal Options

Rent Credits and Allowances
Tenant Improvements (Tl's)
Insurance ‘

a) Worker's Compensation

b) Commercial General Liability
c) Business Automobile Liability
d) Professional Liability, if applicable
9. Utilities

10.Broker Fees

11. Appraisal Fees

12. Fair Market Value Appraisal
13.Late Charges '
14.Remedies in the Event of Default

O NG A ON S

Additional business terms for cellular phone sites:

1. Interference
2.. Second-tier Sublease Rent
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SAN FRANCISCO
MUNICIPAL, TRANSPORTATION AGENCY |
BOARD OF DIRECTORS

RESOLUTION No. 12-155

WHEREAS, On Decem’oer 6,2011, the SFMTA Board approved Resolutlon No. 11- 153
approving a new parking garage lease form to coincide with an SEMTA bond issuance to fund garage
capital improvements and to repay garage debt, if any, held by the corporations; and,

WHEREAS, The Sufter Stocktori Garage is currently leased to the Uptown Parkiﬁg Corporation
originally establish to 1ssue debt on behalf of the City; and

WHEREAS, The current Uptown Parkmg Corporatlon Lease was amended on June 18®, 2012 to
continue, upon repayment of the corporation’s debt by the SEMTA, on 4 month-to-month basis for 180-
days until a new lease is approved; and,

WHEREAS, The Japan Center Garage is currently Ieased to the Japan Center Parkmg
Corporation but did not issue debt on behalf of the City; and, :

: WHEREAS, The current Japan Center Garage Corporatxon Lease expires Iuly 1, 2()17 and will be
. included the SFMTA garage capital improvement plan; and,

WHEREAS, The SFMTA negotiated new terms and conditions with both the Uptown Parking
Corporation and the Japan‘Center Garage Corporation that update the terms and conditions of the existing
leases and includes best practices and other required changes related to bond financing, capital
lmprovements and SFMTA operating procedures and,’

WHEREAS, The lease with the Uptown Parking Corporaﬁoh and the lease with the Japan Center
Garage Corporation are essentially the same except with respect to corporation identity and garage
specific requirements for insurance and amounts for capital improvement set asides; and,

WHEREAS, The changes to the approved lease form are considered substantial and reqmres
. further approval by the SFMTA Board of Directors; now, therefore, be it ’

RESOLVED, That the San Francisco Municipal Transportation Agency Board of Directors
authorizes the Director of Trangportation to execute a new parking garage lease with the Uptown Parking
Coarporation for the Sutter Stockton Garage for an initial term of ten years for $1.00 with two five-year
options to extend the term of the lease and to forward to the Board of Superv1sors for ﬁnal approval; and,
beit

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency Board of
Directors authorizes the Director of Transportation to execute a new parking garage lease with the Japan
Center Garage Corporation for the Japan Center Garage for an initial term of ten yedrs for $1.00 with-two
five-year options to extend the term of the lease and to forward to the Board of Superv1sors for final

approval

1 cemfy that the foregomg resolution was adopted by the San Francisco Municipal Transportation Agency
Board of Dlrectors at its meeting of December 4, 2012.

L.

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency

.
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AMENDED IN COMMITTEE
- 4 o 211313
FILENO. 121185 - RESOLUTION NO. O‘ﬂ \73

%iLease Agreement - Uptown Parking Corpo'ration ~ Sutter Stockton Public Parking Garage -
1] - . .

Resolution approving a Ieaee agreement between the Wunicipal Transportation
Agency and the City of San Francisco Uptown Parking Corporation for the Sutter
Stockton Public Parking Garage with an initial term of 10 years for a basé rent of $1.

and with two 5 year options for a base rent of $1 for each option.

WHEREAS, The City and County of San Francisco (City), a municipal corporation,
owns the Sutter Stockton Garage (Garage) Iocated at 444 Stockton Street, San Francisco,
California; and . 'l

WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a
non-profit 501(c)2 corporation, was formed in 1856 for the sole purpose of assisting the City -

in designing and constructing the Garage by fi nancing the cost through the sale o'f bonds of

 the Corporat;on secured by a lease of the Garage from the City to the Corporation; and

WHEREAS The Clty leased the Garage to the Corporatlon under a lease agreement
dated May 5, 1959, Wthh Iease was subsequentiy amended and extended in March 1973

‘for facﬂztate the expansion of the garage then amended ,and extended in April 2001 with a

termmatlon date of 2035 or sooner 1_f bends issued by the Corporation are paid (Lease), and
WHEREAS, Qn April 1, 2001, the Corporation issued certain parking revenue bonds
(“the Bonds”) in the amount of $19,00,000 to finance the renovation of the Union Square '

Garage and Plaza, and the indenture documents for said Bonds (“the Indenture”) were

‘reGOrded on the about May 16, 2001; and

WHEREAS, Section 26 of the Lease brovides that the Lease shall terminate upon the .
Corporation's payment of the debt incurred underthe Bonds, and Article-}X‘ of the Indenture

sets out the réquiremén’rs for the discha_rge and defeasance (payment) of the Bonds:and .

Municipal Transportation Agency

Page 1
BOARD OF SUPERVISORS

12/3/2012
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extend; and

WHEREAS, In July 2012, the City, by and through the San Francisco Municipal,
Transportation Agency (SFMTA), reﬁnanced the remaining balance owing on the Bonds as -
part of and as material requirement of i rssumg new reveriue bonds that are secured in part
by revenues of the premises: and ' ,‘

WHEREAS, Because the Bonds issued by the Corpora‘rion have been fully paid
requiring the Corporation ta vacate the premises, the Corporation’s Board of Directors
thérefore wish to enter into a new lease and renew rts obligations and liability as the
leaseholder of the Garage; and

WHEREAS, The Corporation Board of Directors unanlmously approved a !ease

" amendment extending the agreement on a month-to-month basis untrl a new Iease can be

approved at its Board meeting on June 18 2012 and

WHEREAS, The SFMTA nego’ua’ced new terms and condmons with the Corporatlon
that rncludes best practices and other required changes related to bond fi nancmg, capital .
improvements and SFMTA operating procedures; and 4 |

WHEREAS, The proposed term of the lease is 10-years with two 5-year options to

WHEREAS On December4 2012 the SFMTA Board of Directors passed a-
resolution authorizing the Director of Transportatlon to execute the Lease Agreement andto
forward to the Board of Supetrvisors for final approval now, therefore, be it

RESOLVED That the Board of Supewlsors approves the Lease Agreement between
the Clty and County of San Francisco and the Uptown Parking Corporatron for the Sutter

Stockton Garage for an initial term of 10-years with two S-years options fo extend.

Municipal Transportation Agency :

Page 2
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City and County of San Francisco  CityHall

1Dr. Cattton B. Goodlett Place
San Francisco, CA 94102-4689

Resolution

File Number: 121185

Date Passed: February 26, 2013

Resolution approving a lease agreement between the Municipal Transpdrtation Agency and the City of
San Francisco Uptown Parking Corporation for the Sutter Stockton Public Parking Garage with an
initial term of 10 years for a base rent of $1 and two 5-year options for a base rent of $1 for each option.

January 16, 2013 Budget and Finance Committee - CONTINUED

February 13, 2013 Budget and Finance Committee - AMENDED, AN AMENDMENT OF THE

WHOLE BEARING NEW TITLE

February 13, 2013 Budget and Finance Committee - REFERRED WITHOUT

RECOMMENDATION AS AMENDED

February 26, 2013 Board of Supervisors'- ADOPTED
' Ayes: 9 - Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Wiener and Yee

Noes: 2 - Avalos and Chu

File No. 121185

| hereby certify that the foregoing
Resolution was ADOPTED on 2/26/2013 by
the Beard of Supervisors of the City and
County of San Francisco. -

Cadlr A

NMayor

Angela Calviflo
- Clerk of the Board

s

Date Approved

City and Codnty of Sant Francisco

Printed at 3:22 pmon 2/27/13






SUTTER-STOCKTON PUBLIC PARKING
: LEASE

THIS INDENTURE, made this 5th day of May, 1959, by
and between the CITY AND COUNTY 0? SAN FRANCISCO, a Califomia
municipal corboration, hereinafter referred to as "City," first
party and Lessor, and CITY OF SAN FPRANCISCO UPTOWN PARKING
CORPORATiON, a California non-profit corporation, hereinafter

referred to as "leasee," second party,

WITNESSETH:

1. The Parking Autharity of the City and County of San
Pranclisco, hereinafter referred to as "Authqrity," after careful
1nvastigation‘anq atudy, and upon the basis of competent économic
and engineering advice, adopted its Resolution No. 172 on
January 23, 1957, finding and determining that additional off-~
atreet public parking facilitles are needed immediately and‘are
Justified and should be located on the site hereinafter described,
resolving and recommending that the Board of Supérvisora of the
City, hereinafter referred to as "Board," depignate said site for
& public parking facllity, which slte and use thereol were _
approved by City Planning Commission on March 1, 1956, as being
in gonformity with the Master Plan;

2, Beard adopted its Resolution No, 18371 (Series of
1939) approved on October 16, 1957, finding and determining‘that
egid site is necaséary and convenieni for the use or The people
of the City and should be acquired farthwith for a publioc parking
site by City, approving and'designating sald site as a public
off-street parking site, and requesting sald Authority to submit
a Joint Working Agreement to said Board setting forth the



respective powers of City and sald Authority in regard to the
acquisition of said site and the uhe thereof as a public off-street
parking facility;

3. Sald Authority on January 23, 1957, adopted its
Resolution No. 174 approving a form of Joint Working Agreement for
execution by itself and City, and said Board actiﬁg for City, on
QOctober 14, 1957, adopted its Resolution No. 18372 (Series.of
1939) approving said form of Joint Working Agreement which was
thereafter executed by said parties thereon on Qctober 16, 1957,
copiles of which Agreement are an file with the Clerk of sald Board
and the Secretary of said Authority;

4. City will, on or about the date of completion of
the construction of said faollity, be the beneficial owner of all
of the issued and outstanding shares of the capital stock of CITY
OF SAN FRANCISCO UPTOWN PARKING CORPORATION, a California corpora-
tion (herein referred to as the "Corporation"), which stock will
be held in truet for City by CROCKER-ANGLO NATIONAL BANK, a
national banking association (herein referred to as the "Bank")
pursuant to a8 Dgelaration of Trumt, dated as of April 30, 1959,
to be executed by Bank, conocurrently with the vesting of ownership
of sald shares in Bank as Trustee in trust for the City;

5., Pursuant to asslstance rendered to City by Carpora-
tion under the provisions of Seotion 32809 of the Streets and
Highways Code of tha State of Callfornia and an Agreement dated
December 19, 1957, between Gity'and.Corporation, Corporation
agreed, at its own cost and expense, to‘oonatruct or cause said
facility'£o~be conatructed 1n‘aooorﬁance.with.thawdraw1ngn and
specifications apq Qorporation has financed or will finance all
or substantially gll of the cost of constructlon af sald facility
by one or more loans ﬁo 1% which are or will be evidenced by one

or more Construction Pinance Note(s) of Corporgﬁ;on;



6. The Lessee, by tha.exaoution of this Lease, shall
agree Lo pay all amounts payable by Corporatibn upon the 1ndcbted~
nesg evidenced by each Constructlon Finance Note of Corporation, '
together with interast thereon, in accordance with the terms
thereof and to execute a Deed or Deseds of Trust encumbering the
Lessee's interéat in this lease as security for the payment of
the indebtedness evidenced by each Construction Finance Note of
Corporation, together with the interest thereon, in accordance
with the terms thereof, designated by Corporation to be so secured;

7. Pursuant to sald Agreement, all of the right, title

(///;nd interest of the Lesses in and to the demised premises 18 sub-
Jeot to such subleases as have heretofore been made or may from
time to time hersafter he made and entered ipnto by Corporatlon of
all areas within said facility whioh are incidental to the use
thercof for public parking, including all thergof not immediately
designed for off-sﬁreet parking purposes, and the Lessee shall by
this lease assume and agree ta perform all of the obligations oﬁ
the part of the Sublessor to be kept and performed ugder all such
subleases of such areas aso made by Corporation;

8. Corporation has heretofore or may hereafter cause
facilities or improvements to be installed within sald facility
by any suppiier of preducts therefor and/or may cause such supplier
to participate in the financing of such fpcility and should such
facilitles be inatalled or financing be effected pursuant to
arrangements betwaen Corporation and such augplier. then all of
the right, title and interest of the Lessee in and to sald facillty
shall be subject to any Facilities Lease and/gr contraot for the
purchase of supplles made by Corporation and guch supplier and the
lessee hereof shall by the execution of this lgase assume and agree
to perform all of the obligatilons of Corporation thereunder;



9. City has aoquired aaid site for said pﬁrpose and has
called for bids for the Lease and operation of said faclility,
which hawve been received by Cilty, gnd an award has been made to
Lessee, a8 the highest and bast reaponaible and qualifidd bidder;

10, The rollpwing terms, when used 1n this Lease, are
defined terms, used only AB defined, and shall have the following
respective meanings, viz:

The term "accelleration" means the exercise by

the holder(s) of any Construction Finance Note

of any option or election of such holder(s) under
the terms of sald Note or any Deed of Trust sascuring
the payment of such Note to cause the principal
indebtedness evidenced by such Note to becoms

wholly due and payable prior to the time originally
stated in such Note for the payment of such indebted-
ness.

The term "management expensse" means and includes
all administrative, general and managerial ex-
pengeaes incurred by Lessee and all salaries gnd
other compensation payable to all offigers,
direotors, sbtockholders and managerlel employaes
of Lessee or any member of their respective
familles. ’

The térm "Construction Finance Note" means and
includes each promissory note(sz, Bond(s),
Debenture(s), or other evidence(as) of indebtedness
which Corporation has executed or will execute in
subatantially the form and contalning substantliall
tha terms and provisions of each promissory note(ag,
Bond(s), Debenture(s) or other evidence(s) of in-
debtedness set forth or referred to in Exhibit A
attached hereto or which may hereafter be lssued
by Corporation to evidence indebtedness which the
Corporation has inourred or will inour to finance
the cost of construction of sald facility (as
defined in said Agreement batween City and Corpora=-
tion) or refinance or pay in whole or in part any
loan made to Corporation for such purpose.

The term "Dead of Trust" means and includes a
deed of trust, mortgage, chattel mortgage, assign-
ment of rents, or any or all of them.

Ths term "drawings and specifications” mean and

rafer to the drawings and specifications incorporated

in said Agreement between the City and Corporation

as Exhiblt A thereto (together with all supplemental

drawings and specifications therefor) which are now

ggtrilg in the office of the Parking Authority of
yoo



The term "expenses of forsclosure" means and in-
cludes all expenses incurred by the Trustee of any
Deed of Trust, including oocunsel fees, with
respect to the foreclosure of such Deed of Trust,
all sums expended or advanced by the Trustee or
Beneficlary of such Deed of Trust prior to such
foreclosure in accordance with the terms and
provisions of such Deed of Trust, together with
interest accrued thereon, which are secured by
.such Deed of Trust in accordance with its terms,
and which shall not prior to such foreclosure
have been repaid te the Trustse or Beneficiary of
such Deed of Trust,

The term "foreclosure" means the vesting by fore-
closure sale or Trustee's sale pursuant to the
terme ol any Deed of Trust in any person, firm
or corporation (including but not limited to the
Benefilciary of said Dged of Trust) of title to
the Lessee!s interest in thinm lLease,

The term "year" means that period commencing on
January 1 and ending on Decembar 31 of each
calendar year except that if the term shall com-
mence on any date other than January 1, then the
firet year shall mean the period commencing on
the date posgsesalon is dslivered gnd ending on
the December 3lat next succeeding and. that the
lagt year shall end at the end of sald term.

NOW, THEREFORE, THIS INDENTURE WITNESSBTH:
1. EXTENT OF LEASEHOLD, .

For and in consideration of the agreements,
conditions gnd tefma of this Lease to be performed by Lessee,
City hereby leases to Lessee and Leasee herehy hires and takes
from City the real property in the City and Counpty of San

VFranciaco, State of California, described as follows:

BEGINNING at the point of intersection of
the northerly line of Sutter Street with the eastsrly
line of Stockton Street; running thence easterly
alang said line of Sutter Street 275 feet; thence
at a right angle northerly 126 feet to the southerly
line of Harlan Place; thence at a pright angle
westerly along sald line of Harlan Place 23 feet
and 1-3/8 inches to a point dimstant thereon 130 fest
and 10-5/8 inches westarly from the westerly line of
rant Avenue; thence northerly at a right angle to
8aid line of Harlan Place 23 feet to the northerly
line of said Harlan FPlace; thence continuing northerly
58 feet and 0-1/2 of an inch to a point which 18 :
perpendicularly diastant 130 feet and 8-1/8 inches

weaterly from the westerly line of Grant Avenue and



also endioularly diutant 67 feset and 11-1/2 inches
aouthgggg from the southerly line of Bush Street;
thenoce easterly parallel with said southerly line of
Bush Street 23 feet and 2-1/B inches; thence at a
right angle northerly 67 feet and 11-1/2 inches to
the southerly line of Bush Street; thence at a right
angle westerly along said line of Bush 3treet 137 reet
and 6 inches to & point distant thereon 137 feet and
6 inches easterly from the easterly line of Stockton
Street; thence southerly at a right angle to said line
of Bush 8Street '137 feet and 6 inches; thence at a right
angle westerly 137 feet and 6 inches to the easaterly
line of Stockton Street; thence at a right angle
southerly along said line of Stockton Styreet 137 feet
A and 6 inches to the point of beginning.
together with any and all improvements now {or hereafter during
the term) located upon said real property (said real property
and all such improvements being herein referred to as the "demised
premises"), Subject, however, to such subleases which Corporatiod\\
has heretofore mgde or may hereafter make and enter into of all
areas within the demised premises which are incidental to the use
- Thereof for public off-street parking purposes, including all
thereof not immadiately designed for off-street parking purposes,
and any lease of facilities and/or contract with any Bupplier'of /é'
produats which the Corporation has heretofore made or méy hereafter
make and enter into wlth any such supplier of preoducts ip exchange
; ;
for the installation by any such supplier of improvements to the
demised premisea and/or the participation by such supplier in the
financing of the congtruction of the demised premises.
2.- lI‘EHM'
The term of this Lease shall bg for the perlod
of fifty (50) years from the date hereof, subject %o prior termina-

tion as hqreinafter provided in the event of default by Lesses,

3. PAYMENTS BY LESSEE FOR CITY'S ACCOUNT,

The lesaee agrees to pay to the Bank for the
account of City for and on account of each year during the term



" of this Lesse within thirty (30) days after the end of such year
a sum equal to Qne Hundred Percent (100%) of an amount equal to
(a) the gross receipts during such year less (b) the total of all
aumounts to be diéburned by Bank guring eqoh year pursuant tq
Subparagraphs (a), (b), (c¢) and {d) of Paragraph 4 of this Lease,
All such paymehts shall be made by Lessee in lawful money of the
United States of America, free from all claims, demands or
set-offs against City of any kind or charactep whatsocever,

Any dispute with respect to the amount so payabie by
Lessee for and on account of any such year shell be submitted to
and cetermined by the then City Controller whose dotermination

shall be final.

The lessee shall prepare or cause ta be preparsd prior

to the commencement of-thé operation of said facility as a publioc
garage a budget setting forth in reasonable detail.the contemplatad

expenditures to he incurred in the opsration of said facility

during the first period of approximately twelve (12) months in
which said facility will be operated and shall annually thereafter
prepare & similar budget for each succeeding twelve (12) months!
period. Two coplea of each such budget shall be filed with the
City Contrqilgr of the City and one copy of each such budget shall

ba filed with the Trustee under any Indenture Qﬂoﬁring any of the

Construction Finance Notes referred to in Exhibit A, Such City
Rasaesem st —

Controller shall review the budget and make such recommendations

with respeot thereto as he may deem advisable and deliver a oopy

thereof to the Lgssee and to the Trustee under any such Indenture,

Bach such budget shall be changed to conform to any recommendations

of the City Caontroller and the Lessee shall eqpform to eagh such

budget with such changes, if any, as shall have been recommended
thereln by the City Controller.




Leasee pmhall, with&é/z;n {10) gays e end of each

calendar month, render to City a correct, detailed and complete

statement in writin rescribed by the City Controller,

showing 8ll grosa receipts in, on, about or from the demised

prmIE”"Huring such month. Such statement shall be signed and
verified ded to sald Controller by United

— vy

’Efgfgg_mailm

The term "gross recelpts" as used herein includes but
48 not limited to:

(1) The gross revenues received by or for ﬁhe Lesaee
or any other person, firm opr corporation from the operation of
the demised premises for the parking of any vehicle therein or
as a public faqllity;

{2) e selling prioce of all merchandise or other _
personal prope?ty of every desopription sold in, on, about or from
the garage portions of the demlsed premises in the ordinary course
of business by or for the lessee or any other person, firm or
corporation; provided, however, that the selling price of all such
merchandise returned by the customer, after purchase, and accepted
by the seller thereof so that the sale of suoh wmerchandise to
auch customer is canceled, shall he excluded; provided, turther,
that with respect to sales of cigarettes, coocs cola, candy and
similar ivems by vending maohines only a sum equal to the amount
pald to or for the Leassee or any other person, firm or corporation
operatibg 8a1d facllity or any part thereof, for and on account of
such sales shall be included in gross receipts; |

{3) Al charges of any character made by or for the
account of lessee or any other person, firm or corporation for
the rendition of any services or work of any kind in oonnection
with any business conducted in, on, about or rroh the garage
portions of the premises;



(4) The grose amount of ell deposits forfelted by
customers in connection with any husiness of Lessee or any other
person, firm or corporation, 1n, on, about or from the garage
portions of the premlses;

(5) All orders accepted by or for Lessee or any other
person, firm or corporation in, on, abdut or from the garage
poertions of the premises, but to be executed opr filled for work
to he performed at any other place, and all opders which are
- accepred at any other place but are to be executed ar filled or
the work to be performed by or for lessee or any other person,
firm or corporation in, on, about or from the garage pertions of
the premises; and ' .

(6) . A1l vents or other things of value paid to or to
the order of the lessee by any psrson, firm op corporation for
or on account of the right to use any portion of the demlaed
premises for uses incidental to public parking, whether by sub-
lease, license or other arrangement, which rents shall be paid
by each sublessge, licensee, or other occupan} directly to the
Bank.

There ahall be excluded from the term "gross receipts"
the selling price of all merchandise and all charges for mervices
rendered 1n,'on oy from all arsas within said faaility which are
incidental to public parking (ineluding all thergof subleased by
corporation) in the manner permitted by this Igase, The term
"garage portions of the demised premises," for purposes of this
paragraph, meang the whole of the demlsed premises except such
areas therein which are 1noidgntal to public parking and are not
in fact useq for the parking of vehicles or as a garage.

4, LRSSEE'S PAYMENTAOF AND SECURITY FOR EACH

CONSTRUCTION FINANCE NOTE OF CORPORATION:

The Lassee agrees:




(1) To pay to the holder(s) of each Construction
Finance Note of Corporation all amounts payable by the Corporation
upon the indebtedness evidenced by such Constructlon Finance Note,

together with the interest thereon, in accordance with the terms
thereof;

{11) On demand of any such holder concurrently with
or after the execution of any such Note, to execute and deliver
to such holder an instrument in writing and in form satisfactory
to such holder atating that the Lessee has, by the execution of
this Lease, agreed to pay all such amounts so payable upon the
indebtedness evidenced by any such Construction Finance Note which
shall set forth therein a copy of such Note;

(111) To execute and acknowledge, as Trustor, a Deed
or Deeds of Trust in such order of priority as may be designated
by Corporation, each of which shall be substantially the form
attached hereto as Exhibit B granting and assligning to the Trustee
thereof, in trust, the Lessee's interest in this Lease as security
for tha payment of the indebtedness evidenced by each Construction
Finance Note of the Corporation, together with the interest thereon,
according to the terms thereof, designated by Corporation to be
secured by and stated in guch Deed of Trust to be secured and all
other obligations secured by said Deed of Trust;

(iv) Not to cancel thls Lease or amend, modify or alter
any of its terms hereof without the written consent of Corporation
and the holder(s) of each such Construction Finance Note; and

(v) To assume and perform all of the obligations of
the Corporation under all subleases which the Corporation has
heretofore made or may hereafter make and enter into of all
space within the demised premises of areas incidental to off-street
parking purposes (including all thereof not immediately designed
for public parking) and under any facilities lease and/or contract
far the purchase of supplies which the Corporation has made or
may hereinafter male in exchange for the installation by such
supplier of facilitles in the demised premises and/or its
participation in the financing of such facllity; ’
provided, however; that after the foreclosure of any such Deed of
Trust, any person, firm, or corporation (including but not limited
~ to the Beneflolary of said Deed of Trust) who shall acquire title
to the Lessee's interest in this lease through such foreclosure
shall have no persanal 1llability for the payment of the indebted-
ness evidenced by any such Conatruction Finance Note and shall
be obligated to pay such indebtedness solely from the gross
receipts deposited with and to be disbursed by the Bank in accord-
ance with this Paragraph 4 of this Lease. Rach such Deed of Trust

shall be executed in such order of priority and to such Trustee
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ag shall ba declgnated by the Gorporation for the benefit of the
holder(e) of each Construction Finance Note so designated by the
Corporation to be secursd thereby, as Banériolary.

The Leasee's agreements 1in this Paragraph 4 are agree-
ments with and enforceable by lessor and made for the exprass
benefit of and shall be directly enforceable by Corporation and
the holder(s) of each such Construction Finance Note. Lesses
shali not have any right of reimbursement or subrogation from or
agalnst the Corporation on account of any bayments or obligations
to be made or performed by Lessee pursuant to this Paragraph 4.
if the Lesoze should fall to execute any such Deed of Trust, then
City at any time prior to the recordation in the 0ffice of the
Recorder of the City of such a Deed of Téuat conetituting an
encumbrance upon the Lessea's interest in this Lease as éecurity
for the payment of any Constructlon Finance Note(a) of the
Corporation stated to be secured thereby, may, at its option,
terminate this Lease by written notice given to Lesseg to that.
effect in which event the term of this Lease ghall termingte on
the giving of such notice.

The lessee agrees to pay all groas receipts within one
(1) businese day after the receipt thereof to the Bank which ig
hebehy irrevocably authorized and directed to gisbhurase therafrom
a8 of any partioular time the following sums in the following
order of priority at such time, to-wit: ‘

(a) All amounts then payable by Corporation upon the
indebtedness evidenced by esach Construction Finance Note of :
- Corporation, together with the interest thareon, in socordance
with the verms thereol, which amounts shall, notwithstanding
any foreclosure of any Dged of Trust securing the payment of the
indebtedness avidenced by any such Nofte or the acceleration of
such indebtedness remain nevertheless in all yespects the same
after any such forecleosure or acceleration as if po such fore-
9lopure or acceleration had occuryed, '

All such amounts shall be disbursed first to the
holder(s) of any sush Note secured by a Desd of Trust constituting

~1lw



an encumbrance upon the Lessee's dnterest in this Iease to the
extent of such amounts as are then so payable upon each such Note
in the order of priority of such Deed of Trust over any other
Deed of Trust constituting such an encumbrance, 1.e., all amounts
then go payable upan any Note(s) secured by a first Deed of Trust
shall be paild prior to payment of any amount then so payable upon
eny Note{s) seocured by a second Deed of Trust, and so on, until
all amounts then sBo payable upon all such Notes which are so
secured shall have been pald. After such amounts shall have

been disbursed, all amounts then payable to the holder(s) of any
such Note(s) which are unsecured shall be disbursed and, if there
be more than one unsecured Note, prorated among the holders of
all such Notes in the proportion which the unpald balance of
principal of each such unsecured Note bears to tha total unpaid
balance of principal of all such unsecured Notes,

In the event of the foreclosure of any such Deed
of Trust, (1) such person, firm or corporation (including but
not limited to the Beneficiary thereof) who shall acguire title
to the Lesses's interest in this Lease through such foreclcsure
and his oguccessors in interest shall thereafter be entitled to
such amounts as would have been disbursed to the holder(s) of
any Note secured by such Deed of Trust if such foreclosure had
not occurred, (11) the expenses of foreclosure of such Deed of
Trust shall, for purposes hereof, become an amount payable upon
the indebtedness evldenced by any Note secured by such Deed of
Trust at the time of such foreclosure, and (111) such foregclosure
shall not otherwlse affgot the amounts to be so disbursed.

(v) To the Lessee, Bubject to examination, audit and
approval by the City Controller, all normal and reagonable
operating and maintenance expenses of the operation of the
demised premises then payable or properly accrued in accordance
with good accounting practice or payable within thirty (30) days
thereafter, including but not limited to wages, and salaries,
utllities, supplles, taxes, equipment rental, insurance, charges
of Bank for acting hereunder, auditing fees, legal fees, and puch
other proper and necessary expensas that are customary in the
operation of such a facility but, without otherwlse limiting the
generality of the foregoing, excluding therefrom

(1) all amounts payable by Lessee to Bank for the
acoount of City pursuant to Paragraph 3 hareof;

(11) any charge, allowance or expenge for depreci-
ation or amortization of the Lessee's interest 1n the
demised premises or any other property, except personal

- property and equipment used in the operation of sald
. garage and owned by the lLessee;

(111) any interest;

(1v) any management expense; and

(v) any other expense not approyed by the City
Controller, ‘
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(¢) To the Lespes an amount equgl to all management
expense incurred and then or within thirty (30) days thereafter
payable by it up to but not exceeding an amount equal to Ten
Thousand Dollars ($10,000,00) per year; '

{d) To Corporation sll necessary and reascnable
operating expenses (other than amounts payable upon such Con-
struction Pilnance Notes) approved by the City Controller incurred
by it as a result of the asslstance granted to City by Corporation
in constructing or causing sald facility to be constructed or
performing its obligations under sald Agreement with City and
all texes, if any, payable by it upon or with respect to sald

facility or the amounts to be paid under this lLease or said
Agreement; :

(e) To the Bank for the account of City all amounts

payable by Lessee for and on account of any year under Paragraph 3

of this lease; and

(f) To the Lessee any amount which shall remain, at
the end of any yedr, after the disbursement of all amounts to
be disbursed pursuant to the foregoing Subparagraphs (a) through
(e), voth inclusive, during such year.

All gross receipts so pald to the Bank ghali be held by
it in trust to be go disbursed, The Bank shall méke 8ll disburse~
ments to be made pursuapt to Subparagraphs (b) and (c) upon the
basis of a certificate executed by the principal financial afficer
of lessee and delivered to the Bank and shall make all disbuprsements
to be made pursuant to Subparagraphs (a) and (4) upon the basis of
a certificate executed by the prinelpal financial officer of
Corporation and delivered to the Bank; provided, however, that
suoh certificates with respect to Subparagraphs (b) and (d) shall
begr by endorsement thereon the appraval of the Controller of the
City or hils guly quthorized representative. Sald disbursementa
shall be ﬁada by Bank on the hasie of certificates certifying
that such disbursements are then payable as hereinabove provided
al any time neld by Bank without regard to the foregoing pro-
vislone for priarity of payments except with respect to auch
certificates am ghall then be held by the Bank and the Bank
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shgl’ make guah gipburesments pursuant to any sugh certificates
then held by 1t in asccordance with the priorities hereinabove.
set forth to the extent of the funds thep held by Bank.

Bank may make disbursements pursuanﬁ to any certificate
certifying such disbursements to be theﬁ payable as herein-
after provided which shall then be held by 1t 1if there afe
sufficient funde on hand to permit such disbursemsnt and if
the Bank shall not then have recelved a certificate that a
disburscement having a8 higher priority is then payable, without
regard to any knowledge which the Bank may have with respect
to other payments that may thereafter become due or payable.
The lessee agrees to execute any ilnstrument further defining
the duties, respongibilities and liabilitles of the Bank as
fiscal agent hereunder and which shall be requested by the
Bank and be approved by Corporation and City.

The amounts to be Aisbursed and all disbursements

actually made pursuant to this Paragraph 4 shall be subject

to examination, audit and approval by the City Controller,

"to Whom any dispute with respect thereto shall be submitted

and whose detgrmination of such dispute shall bg final. If
—— e
sald Controller shall determine any amount to have been

1mpfoperly disbursed, then the amount of such improper dia-
bursement shall be refunded to the Bank to be disbursed by

it pursuant to this paragraph. The provisions of this para-

graﬁh of Paragraph 4 shall not affect in an& way the rights

or dutles of the Bank which shall he governed exclusively by

the provisiona of the next preoeding paragraph of this Paragraph 4.

TQS_Bank shall render an annual accounting to City, the

lssasee and the Corporation as soon as reasonably possible aftey

i
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the epd of any cglendar yéar and 1f sald accounting 1s not
objeqted tao by any of sald persons within ninety (90) days after
its rendition, said accounting shall be deemed correct in all
respects and shall be final and binding upon the City, the Lessee
and the Corporation. If Bank should at any time be unable or
unwil;ing to act, theh a Trustee shall be appointed to act in
the place of Bank hereunder by written agreement of City, Leasee,
Corporation and the holder of each Construgtion Finance Note, or
if such an agreement 18 not executed within thirty (30) days,

by the Superilor Courtior City, which in the absence of good
cause to the contrary shall be a bank or trust company doing
business in 3an Francisco,

5. USE OF LEASED PREMISES,

The demised premises shall {except as hereinafter
provided in thig paragraph) be used solely for the operation of
& publlic automobile parking facility and for the incidental sale
of petroleum and petroleum productas, and shall he operated for
the benefit and convenience of the public, who ghall havs the
right to use said facllity at all times herein meptioned at the
established rates-and charges as herginafter provided except any
areas incidental to public parking included therein and subleasad
by Corporation for uses inoildental tharepo; prov;ged, howev&r, that
the portilon of the demlsed premises devoted to puch incidental use
shall not exceed the amount permitted by law, Sugh 1ncidentél use
of the demised premises shall be secondary Lo their primary use as
a parking facility,

In the event of the inability of City to deliver
posaession at the time of commencement of thils Lease {including -
but not limited to the construction of the demiged premises)
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nelther CAity nor Pariing Authority shall be llable for any
damage caused thereby, nor shall this lease become void,
but times for purrdrﬁance under the torms of this lcasc
shall be extended for a time cqual to the delay and in

such event Lessc¢e shall not be liabdle for any payment until
such time as City shéll deliver possession.

Lessee shall not do or permit anything to be done
in or about the premiscs, or bring or keep anything there¢in,
which will in any way oonflioct with any law, ordlnance or
rule or regulation which now or may hereafter be cnacted or
promulgated by eny publioc authority, or orecatc or suffer to
be orzated & nulsange, or commit or suffer to be committed
any waste upon the promises, or use, or gllow the premlees
to be ugud, for any improper, lmmordl, unlawful or objection-
able purposes, or obstruct the sldewallt ip front of, within,
or adjacent to the premises; or do or permit to be done any- .
thing in eny way tunding to disturb the ogcupants of the
.nuighboring property,

9, LLTERSTIONS AND TMPROVIMENTS.

All alterations and dmprovements that may he made
ty the Lessew shall comply with all bullding, electrilcal,
hualth and flre codec of ths City, and Lessoc sh3ll be al-

lowed to make such alterationg and improvements at its own

. expense; provided that plans for such work must be submitted

to and approved in writing by the Cityts Director of Property

and the Parking Authority before commencing such work, Un-

Tess ctherwise provided by written agreemont, all additions
to, duprovements and élterations of, tho pramiscs, uxcept
trade fixtures, shall become & part of the'reglty, and b
“the property of City and shall remain upon and be surren-

dercd with the premlses. Iussee agrees that if it shall

12



make ﬁny glterations or lmprovements, that it will so
notify the Gity's Director of Property and the Parking
futhority in writing and not take such action until five
(5) days thereafter, in arder that City mayvpost appro-
priate nbticea of non-responsibllity. Lessee will at

all times permit sucl notices to be posted and to remain

posted for the time required by lau.

7. MLINTENLNCE LND REPLIRS,

CITY sgrees to turn over to Lessee upon the
affectlve date hereof or as soon as it 1s possible for
City to do So, the demiped premises. in good operating
condition. Lessce has examined said premises and knows
the condition thereof und accepts same as they now ars or
will congist of upon substantial complefion of &ny lm-
provements now under construction in subatantlal accordaance
with plans and egpecilfizations therefor now on file in thg
office of City's Director of Property, Leasee, at 1ts own
cost and expense, shall maintain said premises and every
part or fadility thercof in good order and repair &nd in
good and safe condition, and at its own expensc make all
rcpalrs necessary theroeto, all of which obligations of
Lesgee shall bae performed to the satisfaction of City's
Director of Property and sald Juthority. Lessee walven
the benpefitp of sub-gections 1 and 2 of section 1932

and of aectlons 19%1 and 1942 of the california Civil
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Codé‘and all rights to maike repairs at the expensge of
City as provided in sald pectlons. Upon termination
orfthis.chse Lessae shall surrender the demlscd premlsco
in asa good éénhlbion.ga vhen received, except for ordin-
ary wear and tear aﬁd Aamage by act of Qod, the elements,
the publiﬁ encmy or any casualty not included within the
risks to be i1insured against under paragraph 15 hereof,
which shall be desmed not included within Lessee's
obligation to mailntain, repair, or rebulld tﬁe deinised

prcmises.

&. UPILITIES, E2C.

Legsee shall pay the estgblished charges for
all utility services furnished to, or used by, Lessee
on or ahout the premises, for connections to saﬁe, and
for sudh other opeclal aervices which it way require in the
demised premicses. Lessee ghall furnish at its own coab
and expense g8ll electrical light bulbs or tubes usad
in or about the premises,

9. ADVIRTISING STGHNS.

Leasee shall not erect or display or peruit to
be erecled or displayed any aign or advertising matter of
any kind on the demised premiseza without first obtaining

the wpittan eonsent of City's Director of Property, and
I,

Luthority; provided, however, that Lepscee shall at its own
T ——————y

expense inotall and maintain suitoble aigns as are requested
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and approved by said Director and Authority to designate ap-
preopriately the parking areas and their entrances and exits,

as well as for other purposes,'and that said faoility is a Joint
project of City and Authority. ' ’

10, INGRESS AND EQRESS,

Lessee shall have and enJoy full rights of ingress to
and egress from the demised premises for all uses of the demised
premises as are specifled in this lease, sublect only to such
interferences or disturbances 5eyond the control of City and
to such reasonahble rules and regulatlons as may be established
by City respecting such use,

11, INSPECTION OF PREMISES,

Lessee will permit Clty, its respective agents or
employees and the Authority and its agents or employees to enter
into and upon the premisee at all preasonable times for the '
purpose of inspecting the same.

12, BRATES AND CHARQES,

It is agreed by Lessee that the public as a matter of
right shall be entitled to use the demised premises as a public
parking facllity at all timéa during which gaid facility shall
be operated subJect to such rates, charges, regulations and
restrictions as shall be initially fixed and established or
from time to time therecafter modified by City. The rate of
twenty-five cents (25¢) for the first hour and twenty cents
(20¢) for each hour thereafter is hereby fixed and established
by the City as the initial parking rate and charge to be made
by the Lecsece per sutomobile parksd in said facility which
rate shall be effective except during any peried in which a
different rate or rates shall havevbeen eatablished by City and
be in effect and during any such perlod said rate and charge
shall be such as shall then have been established by Ciﬁy and
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be in effect, Upon application of Lessee or the Beneflcilary
of any Deed of Trust securing the payment of any Construction
Finance Note which conatitutes an enoumbrance upon the Lessee's
interest in this Lease, City agrees to set and establish rates
and charges for the parking of vehlcles in the demlsed premises
which BballAbé adequate to insure that the gross receipts de-
poeited with- the Bank during each year pursuant to the pro-
visicns of thip Lease will at least equal §h amount sufficlent
to permit Bank to disburse and pay therefrom alllamounta to be
disbursed by Bank during such year pursuant ta subparagraphs
(a), (v), (c) and (d) of paragraph 4 of this Lease, plus an
additional amount equal to twenty per cent (20%) of the amount
which the Bank 18 required to disgburse therefrom pursuant to
subparagraph (a) of paragraph 4 of this Lease during such year,
13, OPER@TION AND CONDITIONS OF PREMISES,

Lessee agrees, at its own expense, to maintaln and
keep the demiged premises in clean, -good condition and repair,
to operate the same continuocusly, and to be open not less than
a sixteen (16) houp per day basis, in an effleolent manner as
a first-class parking garage during the demilsed term, and not
to vacate or abandon the demised premises during the term
- hereof, and upon expiraticn of the demised term or sooner
termination, as pravided for in this Lease, to surrender the
premlises, including the gardge structure and any and all fix-
tures and appurtenances to the City in good, clean and sanitary
condition, and free and clear of all liens and encumbrances,
Lessee shall at a1l times operate sald garage opn a basis of
not leas than ninety-five per cent (95%) customer parking in
accordance with the following formula, namely, that the oper-
ation of said garage shall at all times be by complete custo-
mer parking except that not more than 5% of the vehicles parked

w16




in said garage during any 24 hour period oommenoing at 12:00
o'oclock midnight may be parked, moved, or delivered ta custom-

ers by employees of the Lesseae,

1k, MODIFICATION OF CERTAIN TERMS,

It 18 agreed by Lessee that City may from time to
time establish and thereafter modify all rates and charges
for parking of vehicles by lLesses or ény other person, firm
or corporation, and reasonable rules and regulatlons with
respect to the hours and days of operation by Lessee, reatric-
tions on all-day and maonthly parking, and the public uses
and purposes permissible on or in the demiged premises, that
Leasee will at all times comply therewith, and that this
Lease and all of its terms and provisions with respect to
such fatea and charges, hours and days of operation, restric-
tions on all day and.monthly parking and public uses and pur-
poses are subject to modification in accordance with law,
provided, however, that the provisions of this paragraph 14
with respect to rates and charges are subject to the provi-
siong of parsagraph l2 of this Lease.

15. EXPIDSIOﬁ AND FIRE INSURANCE,

Lessee agrees to maintaln at Lessee's own expense
throughout the full term of this lease,‘poliqieu of insurance
ggainst loss or damage by fire or explosion with extended
coverage endorsement. If and when War Damage insurance is
obtainable from the United States of America or an agency
thereof or & corporation formed by the United 3tates Govern-
uent, policies of War Damage insurance shall be obtained on

said structures and contents. All of said policies shall be

at least in the amount of One Hundred (100%) per cent
of the replacement cost of the improvements included within

the demised premises and shall contain standard replacement
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cost epdorsemints providing fof no deduction or deprecla-
yion. Said policles shall name CLty and Lesgee as parvies
insured, and, ir thore be 8 Deed of Trust oongtituting an
‘encumbrance upén the Leascets interest in this Lease, the
Weu York Standard Mortgagee Clause endorsewent shall be
addaed to éaid policies uwalting iosg thercunder payable to tho
mortgagee or beneficiary of saild Dred of Trust 1n tﬂg crder
of priority of such Decd of Trust over any other Dee% of
Trust; provided, hovicver,that all amounts payable which
constitute payments orf claims under such pollicles payable
to any mortgugee or benelflclary of any Desd of Trust shall
be payeable to the Banle as Insurance Trustee, but in the
cvent said Banke fells or refuses to so act, the Insurance
Trustee shall be a San Franclsco Banli or Trust compaﬁy as
designated by Cityt's Controller.

Said policies ghall contain cither (a) walvera by’
the 1nsurer'uf'1ta right of subrogation given by said New
York Standard Mortgagee Clauscg, including sny right the 1n;
surer may have to recelve the agsignment of the whole or any
part of the Deed of Trust under the proviasiona of said lew
York Standard Morkgagec Clausce, or, in tha glternative, such
policies shall contain (b} the agrecment of the ilnsurer that
its right of puhbrogation under said New Ydrk Standard Mort-
gagee Clauge shall not become effective until the inauvevin
claim of no liability for payment of loss or damage under
the pollcy shall have been legally established and such sub-
rogation shall not 1n any way impair the right of the mort-.
gagee or bepeficlary of the Deed of Trust to take such action
under the provisions of the Dead of Trust o8 it deems noces-

sary without consultation with the insurer, in order to re-
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cover fran the mortgagor oy truater the whole prineipel

and interegt, togethor with all cother amounts due under
sald Deed of Trust, but 1loss any sums paid by the insuref
as to uhich the ingurer's clalm of no lisbility has becen
legally established, qnleza such sums have been paid over
to the Inaufance Truatee for the purposes herein provided.u.

Any payuent by the ingurer by whiah the insucer \
bccomcﬁ subrogated to any rights of the mortgagcée or beneli-
clary of any‘Dced of Trust vo recover any sums from the
mertgagor or trustor shall not constlituts a payment of a
clatim under such insurance policles or under this Lease,
and such policies shall so provide.

Duplicate originels or certifiied coples of such
insurance policies shall be dclivered upon commencemehtvof
cov.rage, to the City Controller, and shall contein "ten
days priopr naotlice to said Controller of cancellation or
material change thereof" enderscment. Said policleos shall
be approved as to legal T'orm by the City Attorpey end as to
{nsurery by the City Controller,

In the event of loss, the Insurance Trustce shall
hold, anply and malke available to the Legseo the net procecds
of such insuprance to reinburse the Lessee acecording to the
schedule of payments to be approved by City acting through
the Clty Convreller, Lessee and the Insurance Trustee for
costn incurred by Lessee in reconstructing, repairing or
restoring the damaged property, excepting, however, that tha
Insurance Trustee:may deduct from such moneys reasonable

charges for so acting and except that the Insurance Trustce

shall uithhold from each amount so to be paid by it _Tep

(10%4) per cent thereof until the work of repair-
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ing or rebullding shall haye been completed and proof

has bheen furnlshed to the Ingurancs Trustoes and the city
Controller tﬁat no lien or liability has atbtached or will
attach to the demlsed premises or to the City or leaschold
estate in connection with such repairing or rebullding. Ber
fore bcginning such repairg or rebullding or letting any
contracts in connectilon therewlth, the Lessee, 1n the event
loss shall excevd one hundred thousand dollara ($100,000,),
ghall submit for the approval of the Board, whilch approval
shall not be unreasonably withheld or delayed, plans and
gpecillcations therefor, FPromptly after receilving such ap-
proval of aaid Plans and specificatlions, the Lessee shall
begin repairs or rebullding and shall prosecute the same to
completion with dillpgence, subject, however; to any delay

or postpunement thereof duc to act(s) of God, the public
eneny, strike(s), fire(s), riot(s), boycott(s), injunction(s)
or other cause beyond the reasonablc conbrol of Lessce, Such
repalrs of rebuilding shall be complcted free and clear of
nechanics! or other licens, conditional bills-of sale and
chattel mortgages and be in aoccordance with &ll requircements
of laus, ordinances, regulationg and~orders of any PFederal,
State, municipal or other public authority relating therveto
and with all requirements of the Pa¢ific Fire Ratlng Bureau
and of any liability insurance company i&nguring City and
Lessee against llability for accidents 1n or connected with
the demised premiaes.' Upon compliance with.the above »e-
quirements and al'ter final approval by the City any surplus
of net insurancce proceeds shall be paid to Leasez by the

Insurance Trustee,

Upon "being advised by City, or the leasehold mort-




gagce or heneficlary orf a Deed of Trust on the leasehold
Estate, during the course of construction or repair as
al'oresaid, of the occurenca of a default by the Lgssae unde
the Lcase or 1eaaehoid Dued of Trust, the Insurance Trusteo
shall upoh presentation by the . City,  the leaschold mort-
gagee or bunceliclary 6f thie Deed of Trust, of such»proof
thorcol as the Insurance Prustec shall require, refrain from
paying to or for the benelit of the Lessce any inourance pro-
'cecds then or therealter in the hands of the Insurance Trustee
until it shall have received such proof aa 1t may require
that such default hapg been cuved_by the Lessee, In the svont
of any such d2fault by the Lessce and the presentation of asuch
nrool by City, or the leaschold mortgagee orAbeneficiary of
the Doed of Truat, to the Insurance Tructee, s2id Insurance
Trustea ghall hold, apply and make avallable to the leasze-
hold mortgagee or tenellclary of the Deed of Trust the net
proceeds of such insurance, subject to the deducflions a-
foresald 1f (1)ths leaschold wortgagee or beneficlery of the
Deca of Trust has become vested with all of tho rlght, title
and intorest of the Leasee in and to this Lease or (11) such
leasehold mortgagw or bencficlary of the Deed of Trust is

the holdep of an 1rrevocable apency from the Lesace to enter
upon tho premlises and talko and hold possession of the same

in the placue and stead ol the Lesaece for the purpose of
elffeeting such repairs, rebuilding and restoration, and such
leasehold morfigaizee or bencticlary of the Deed of Trust
elects to 50 enter, any such right or agency or pobsesaion
thereunder not to constitute such leasehold mortgegee or
benefieciary of the Deed of Truat a lcesce or publessee under

this Lease, & copy of any such 1rrc¢ocable agency shall be
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filed with the City Controllef. 'In the ovent of the
términation of this Lease the Insurance Trustee shall,
6n demand of the City pay over to tho City the net pro-
ceeds of such insurance losc the amount of its charges
for aétins as Trustee.,

‘16, GARAGE KEEPER'S LIADILITY INSURANCE,

Legsee, at its owm ekpenne throughout the term of
thls Lezase, Bhall'rurn;sh to City a wtandard form of garage
lkeepaer's legael 1labillty insurance policy, subject to ap-
proval gg to form by the CLty Lttorney and as to inéurer by
the gontroller, insuring the Lessce, City, Luthority, the
menbery of fuithority, and the officers, agents and employees
of wach of them, and the Beneficlary and Trustes of any Deed
of Truat constituting'én encumbrance upon the Lessee's.in—
terest 1n this leasc agalnst lose from liabllity Imposed
by law for damege to paricera' vehicles by flre, explosion,
theft, riot, civlil commotion, vandalism or malicious mis-
chief, The 1limit of l1liability shall be not less than
475,000, and the liability resulting from acts of malicious
miachiéf or vandalism may be subject to a deduction of
$25.00, -4 duplicaté original policy or policies of such
Insurance shall be delivered to the City Controller upon
commencement of opcr&kion of sald garage and shall contain
standard cross-liability and "ten days prior ﬁotice to
Director of Property of cancellation or material change
thereof" endorsements.

17. LI/DILITY AND PROPENTY DAMAGE INSURANCE

Teacee shall throughout the term of this lease,

at ita oun cost and exnense, procure and malntailn in full

force and effect an insurance policy or pollciles in pro-
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tection of City, Authorit& apd members of Authorlty, and
“the officers, agents, and employees of each of them, and
.thé Bencriciary and Trustee of any Dcea of Trust'conati-
tuting an encumbrance upon the ILicasee’s intereot in this
Lecaae, in a company or companlca approved by the City Con-
trqllcr and in form approved by the City Attorney, indemni-
Tying said partiles againat loas or liahility for damages

foer personal injury, death or property damage occasioned by
reagson of the operatlons of Lessee upon, in and around the
demiaed prum;seu, with mintuum liability limits of $150,000
Tor perconal injury or death of each person and-$500,000

Lo pcrsonai injury or deatlis of two or more persons in each
accldent or event, and in a winimum amount of $50,000 ror
darage to property resulting from each accldent, If such
ingurance 18 providéd by 8 policy or policles whikh also
provide insurance for the Lessee or any one other than thoae
above named, then such policy or policies shall contain a
stapdard cross-liability endorsement. Said poliby shiall con~
tain an endoraemcnt‘that a vritten notice of cancellation or
ol' any material change in saild policy shall be delivered to
sald Director of Property ten (10) days in advance ol the
c¢ffective date thereof. 4 duplicate original of said policy

shall be delivered to City Controller upon issuance.
18. INDLMNIFICATION.

Clty, Juthority, the members of Authoprity, and the offi-
cerp, agaento, and <uployees of eacli of thew shell not be liable

‘ to‘Lesgce or to any other narty vhomsoever for any death, in-

Jury-or damage thgt may result tao any person or property by

or from any cause whatsocver, in, on or about the demised

premisces or any part thereof. ILessee shall indemnify and
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held Civy, the suthoraivy, the wenbevr of the duthority,

and the officers, employesr and agents of each ot them,
haruléss from and defend Clty, duthority, the memburs of
Authority, and the officers, agents and employees of cach of
tiiem, against any and all claims, liend and Judgmente for death
of any persbn or damage to property vhatsoever, occurring in,
on cr about the demlised premises or any part theyeof,

end anounta péid by Lessec on account thersol wnlch zre not
covered by insurance shall be deemed to Le an operating ex-
‘punse of Legsews for purposes of paragraph 4 of this Lioane,

19, 1.XFS, ASSESSMENTS AND LILHS.,

Lessee agroca to pay wvhatever takes of any lkind
may bec asazased on thls leaschold intereat and other taxes,
circlaes, llecenses, perwmlt fcees, charges and asscssments
upon Lessee that way be provided by law, all of which shall
be paid when the same become due and payable, on before de-
linguency. ,

This lzase contemplates that title to the leased
premises shall be veusted in the Clty, and that the interest
of £ity in and to saild premisecs shall not be the subject of
taxation, However, in the event that City!s tiﬁle and 1n-.
ter¢at in and to said premises shall be taxed by reason ol
the sale of the property by City, or otherwioe, the new
Lescor or oyner, its succeesors or assigns, agreé to pay
any taxes or assegsments lmposed by rcason of thelr owner-
ehip or interest in the leased preuises, and, 1n the event
that the said new Lessor or ownév, its successors or assigns,
fall to pay any such taxes or assessments, 1t 1s agreed that
Lessee may pay the same, for and on behalf of said new

Lessor or ownér, 1ls succegsovrs or assignsg, end deduct any
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guch payment po made from any payment becoming due and
aayable by Legsee to Banl for the-account of City under
this Leage,

20, UVERLULT BY OR BANKRUPTCY OR RECRQANIZLTION PROCELDIMNG
L7 OR_RQLINST YIESSLT,

If{(a) Liégsee or 1ts assignee shall fall to nay,
when due, any moncys payable hereunder, or to perforwm any
0 the other termg, covenanta and condlitlcng hereln con-
tained, or 1f (b) Lessec's iaterest herein or any part
Lhcreof, be amsigned of trausfersad without the written
consent of Clty, either voluntarily or by operation of law,
or 1 {c) Lessee or assignes shall fille any netition or in-
stitute any procecalng under the bankruptey act, elther as
such act now exlsts or under any amendment thereof which
may hevecafter be enacted, or under any act ar gcts, State
or Fcderal, dealing with or relating to the subject or sub-
Jects of bankruptey or ingolvency, or under any amenduent
of such act or acts, either as a bankrupt, or as an insol-
vent, or as & debtor, or in any similar capacity, wherein
or vhereby Lecsee aslcs or seeks or orays to be adjudicated
a banlkrupt, or to be dlschavged from any or all of Lessee's
debta or obllgations, or offers to Leaseels oreditors to
effect a cowposition or extension of time to pay Lessea's
debts or askg, seeks, or prays for g reorganization or ta
effect a plan of reorganization, or Tor a readjudtment of
Legeee'!s debts, or to effect a plan of readjustment of‘
Lessce'ns debts, or for any other :
such petition or any such proceedinga cf' the game ar simi-
lar kind or character be filed or be instituted or taken
sgainst Lessee, or if a recelver of the business or of the

progerty or assets of the Lesgee shall be'appointed by any
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court, except a recelver appointed at the instance or re-
quest or City, or if the Lessee shall make @ general or any
assignment for the benefit of Lessee's creditors, or if (d)
the Legsee or aspignea shall abandon or vacate the ppemises,
then Lecsee or asslgnee shall be deemed to be 1in default
hercundep. '

If any such default shall continue for more than

“thirty (30) days after writtenAgoticu of such default (in-
cluding the nonpayment of any amount payable hereunder) to
Leasee op any ascignee (and to any buneficiary or mortgagees
of record of any Deed of Trust of record or other record
lien holder who may have & leasehold mortgage or Deed of
Trust or to any trustee to whom the leaschold created hcreby
nay have been gssigned by & trust indenture), City in addi-
tion to such other rights or remedles as it may have, excapt
a8 hereinafier in this paragraph proVided, and unlesg such
default consists of a fallure to pay any amount payable upon
any Congtruction Finauce Note, shall have the right to termin-
ate this Laase, and thc lumedlate pight of pre-entry upon
giving three (3) days! notice to Lesoee, and thersupon may
remove all persons and property from the leésed premises.

It 1s agrecd that: (1) the Lessee apd any such mort-
gagee or othepr lien hoider or trustwe ghall have the right to
cure any such default within said thirty (30) days period by
paying, performing or éatiarying such term, covenant, or
condition; (11} 1f such defmult is of such a nature thai it
cannot be remedied within such thirty (30) day period then
the Lessee and(such nortgagea, other lien holder or
trustee shall have cuch additional time as 18 readonavly neces-
sary to cure such default, provided that it commencen the

curing of pych default within the thirty (30) day period;
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and (11;) if such default consists of a fajilure to pay any
amount payable upon the indebtedness evidenced by any Con-
structlop Finance Note by reason of thae gross receipts be-
ing insufficient or otherwlse, then City chall not have the
right to terminate thip L2ass oy the right‘of re-entry.

In the event that the default is of such nature ﬁhat it
cennot reasonably be cured by any such mortgagee or other
lien holder or trustee (including but not limited to the
defaults gpecified under (L), (ec) and (d) of this paragreph)
tlie sald thirty (30) day pariod above described shell be ex-
tvnded o correspond with the period reasonably required

by such mortgagee, other lien holder or trustee, to accel-
erete principal.duc on sald mortgage and to institute and
tc couplete foreclosure proceedinges and place sald mortgagee,
lien holder or trustee or sﬁcgessor, in pogsession of the
nremlses undep this léase. It is agreed that any such
nortgagee, llen helder, op bruaﬁee described above, while
not in possession of the premises, shall he exonerated '
from performing any covenant of this lease which can only
be performed by a. tenant in pbaseasion; it being intended
that under guch circumstances such mortgages, or other lien
holder oy trustee, shall he liab;a for such pevformance,
while but only while in possessicn of the demised premlses
and shall have the right fo foreclose under the security,
{fter such default shall have been cured or such mortgagee,

or other lien holder or trustee, shaell have entered into
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possession of the demlsed premiges under this Lease after
such foreclosure proceedings or otherwlse, any right of
City to terminate this Lease or re-enter upon the demised
premises by reason of such default shall cease provided
that auy such default which can be cured shall have been
cured within said thirty (30) day period or in the cass of
any default, other thaun the payment of money, which cannot
reasonably be cured within saild period of time, then within
such additional perlod of time as is reasonably required
for the curing of such default,

The foregoing right to terminate shall also be
effective 1f Lcséee shall be a partnership or Jjoint venture
and any individual, partper, or Joint venturer, respec-
tively, shall proceed or be progeaded agalnst in the manner
abhove set forth.

The foregoing remedies of City shall not be
exclusive, but shall be cumylative and in addition to all
renedies now or hereafter allowed by law or elsewhere pro-
vided for in this Lease.

21, ASSIGNMENT AND SUBLETTING.

‘ This Lease may not be assigned by Lessee without
the written consent of City, provided, howevep, that such
consent shall not be unreasonably withheld by Clty. No
assignment shall release the lLeassee from the periormance
ol 1ts obligations hereunder nor shall any-auch assighment
(except any assignment for security purposes hereinafter
proviged for) be made uniess simultaneously with such
assignment, there shall be delivered toc City an inatrument
in wrilting executed by the assignee under which such assignee
shall appume and agree to perform all of the obligations
of Lessee under this Lease.

Clty agrees that Iessee may at any time assign,
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mortgage cr otherwilse encumbar the Lessee!s interest in
| this Leage and leasehold catate as swcurity lor the pay-
ment of any indebtedness of Corporallon vhich 1s evidenced
Ly auy cdnﬁtruction Finance Note of Corporation and any
other oblligation secured under the form of Deoed of Trust
avtached hereta as Exhibit "B" and consents to any such
scourlity assignment, mortgﬁge or encumbrance as securlty
for Lhe payment of such Indebtedneas and also to the trans-
fer thiereaf Lo any tranaferce of the indebtedness so
sccured subject to thils condition: that any such assign-
Cwwenkg, mortéage or cencumbrance shell provide that the
assiguce, nortgagee or pergon in vhoss favor such encunm-
brance phall he mede ghall be oblipgated to porform tha
terme of this Lease on Lesscels part tb be performed while,
vut ouly wnile, such assipnce, murtsagee'or other person
1s 1n puch capaclty in lposscasion of the demised prenises
and any person, Iirm or corporation (including hut not
limited to such assignce, mortgagee or obher pevson) who
ox» vhich shall acqulre title to the Liessecig intverest in
this Lease or the leaschold estate pursuant to forcclosure
shall be bound by aond oblipated to perform all obligations
of this Leage on the Losswzels part to be perforuwed sub-
saquent to such foreclopure and that no other or further
assiznment thereof shall b2 made without City'!s wiltten
consent, Lessee shall furanish City with copies of any in-
denturcs, contracts or agreements in connection ﬁherewith.
City alsc consents to the assigament of the Lessec’s ln-
terest in thls Lease and leasehold interest by the holder
of any indebledness a0 sccured upon the exerclse 6f its
remedlies under the security 1nétrumcnt, provided that the

agsignce under such assipnment shall deliver to City upon
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:thé exerclase of tga remedies of the holder of such indebtedness an
-agreement in writing enforceable by and for the benerit of City
and each other pergon for whose beneflt the covenants of paragraph
L of this Leage have been wmade under the terms of Which suoch as-
slgnee shall assume and agree to perform all covepants c¢f this
Lease on the Leggee's part to be kept and performed.

The Lessee shall not sublet the demisea premises or any
part thereof wviithout the writtgn conggpt of City, which consent
shall not be unreasonably withheld except that (a) after the fore-
closure of any Deed of Trust ﬁoé tituting an encumbrance upon the
Lesgee's interest in this Lease, Llesaee may sublet all or any Part

of the demlsed premises und (b) th¢ Lessee may sublet such portion

—

of the demised premises as, under—¥he terms of this lease, the

Lessee 18 permitted to use for usé&_incidgntal'ho public parking
(excluding all areas subleased orlfq be | Jbieaaég at any time;;;
from time to time by carporation) to any person, firm or corpora~
tion in which the Lessee has no direct or indirect interest pro-
vided that each such sub-lease shall be entered 1nto at a reason-
/able pate.of rental substantially equivalent to the fair rental

[value of the porfion of the demiged premlses so sub-leased which
shall be included in the pross recejipts, Any supiéqgg shall be
subJect to all terms, covenants and provisions of this Lease,

The Lessee will notify City in writing of each sublease,
giving the name of the sublessee, the purpose of the sublease, and
the term foﬁ whlch'it is granted, and the area 8o subleased,

‘A sublease hereunder shall not be fop any period of time
greater than the term of this Lease and shall end with the termi-
nation of this Lease howscever the termination 18 caused,

22, NON-WAIVER OF DEFAULTS,

The waiver by City of any breach by Lessee of any term,
covenant, or condition hereof shall not operate as a walver of any
subsequent breach of the same or any other term, covenant or con-
dition hereof, No term, covenant or condition of this Lease can
be waived except by the written conaent of the City, and forbear-
ance or indulgence by the City in any regard whatsoever shall

not constitute a waiver ,
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Lessee to which the same may apply, and, until complete per-
formance by the Lessece of sald term, covenant or oondition,
City shall be entitled to invoke any remedy avallable unto 1t

under this lease or by law despltc said forbearance or indul-

" gence.

23, COMPLIANCE WITH LAWS,

Legsce shall ablde by all laws and governmental order
or regulations and amendments theroato controlling or limit-
ing in any way at the present or 1h the future Lesgeels use
of the demised premises durding the term hereof,

2, TLABOR AND MATERIALS.

All lébor to be performed and materials to be .
furnished -in the operations of the Lessee hereunder shall
be at the ccst and expense of Lesseé, and City shall not
be chargeable with, of liable for, any part thcreof; and
Lesgee shall photect and defend City'!s property against

liens of every character arising from Lessee'!s operatlons

thereon,

25, RIGHTS ON TIRMINATION,

Upon termination of this lease or upon re-entry
under paragraph 20 hercof, all interests of Lesgsec or'
assignee, in and to the demised premiscs, the garage
structure, and any and all appurtenances and fixtures
shall forthwith ccase and terminate.

Leasee agrees to immediately surrender the premises
at the termination, cxpiration or cancellatlon of the téhancy‘
hereln created, in gocd conditlon, reasonable use. and wear .
thercof and damage by a=t of God, the elements, the public
encmy or any casualty not included within the risks to be
ingured aginst under paragraph 15 hereof excepted; and de-
liver to @he City a good aend sufficient quiticlaim deed or
othcr form of relinquishment, 1f and when requested, Upon
surrender of the prcnuéea, elther ut the expiration

of the term or othecrwise, Lessee agrees to romove
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all personal property belonging to Lessee or others and all
rubbish from the premises, and if not so removed by Lesgee,
City may have the same remaved at lLensee'’s expence,

26, OPTION TO TERMINATE LEASE.

In the event that all indebtedness evidenced by
each Construction Finance Note of the Corporation, toiether
with the 1nturcnt-thavéon, in accordance wlth thelr respeetlive
terms shall have.been fully pald prior to the expiration of
the stated term of this Lease and there shall have been no
foreclosure of any Deed of Trust securing the payment of such
indebtedness, or, if in the Judgment of City's Director of
Property, 1t appears that all such indebtedness wiil have
been paid within three hundred sixty-five (365) days and that
no such foreclosure will occur, then and in elther such event,
City may, at its option, terminate this Lease by giving writ-
ten notice to that effect to the Leagee in whlch event the
term of this Lease shall terminate on the later to occur of
() three hundred sixty-five (365) days after such notice
shall be given, or (11i) the payment of all indebtedness evi-
denced by each Conatruction Finance Note of Corperation. )

In the event that there ghall be a foreclogure of any
Deed of Trust gecuring the payment of the indebtedness evidenced
by any Construction PFinance Note of Corporation and the tatal
of all paymentsa upon the indebtedness e&idenced by each such
Construction Finance Note (including interest thereon) and all
disﬁursementa by bank pursugnt'to sub-paragraph (a) of para-
graph 4 of this Lease, eubaeqbent to such foreclosure to .any
zersen, firm or corporation {and his successors in interest) ac-
quiring title to the Lesgee's intereat in this Lease through such
foreclosure shall equal the total of the expenses of such fore-
cloasure and all amounts which would have been pald upon the in-
debtedness evidenced by each Construction Finance Note of Cor-
paration, together with the interest thereon, in accordance with
the terms thereof, if no such foreclosure or acceleration of any
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such indeptedness had ovcurred and tne indebtedness evidenced
by each such Note and such iunterest had been paid in full 4in ge-
cordance with the tewrmn thereér, then either the City or such
veveon, {irm or corpération (including tut unot limited to the
Beneficlary of gald Deed of Trgst) who shall scgulre title to
the Lesses!g interest 1n this Lease through such foreclosure
ana hie_ﬁuccensoru in intevest méy, &zt his or its option, fev-
minate this Lease by plving urltten notlce to that effeet in
uhlcii event the term of this Lesse shall terminate thres hun-

dred sixty-five (335) days after such notice shall be given.
27. CHLRTIR PROVISIONS-~-PLRKING ‘ORDINANCE NO. G072,

A1l terms of this Lease shall be governed by and
be npubJect Lo the fiscal énd ather provisions of City's
charter and the provislong of Parling Ordinance Ho. 2072 as
sald Ordinance may hereafter be awended.

28, AGREEMRIT MADE IN CALIFORNIA.

This apgrecment shall be decmed to be made in and
chall he conatrucd in accordance with the laws of the State
of California.

29. LARLGRLDI HEADINGS.

The paragraph headinga contained hereln are for
convenicenee In reference and are nct intended to define o
1limit the scope of any provisions of thig Lease,

30. HOTICES:
| Except as otherwlse provided hereln, all notilces

to be given between the parties hereto shall be in writing

-
ks)
4]
4]
<t
)2
43}
[+]

prepald and reglstered and addressed to City at the office
of the City's Director of Property, City Hall, San Fran-
cisco, and & copy therecf shall likewise be forvarded to

Paricing Authorlity, 500 Golden Gate Avenue, San PFrancisco,
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and notices to Lessee ghall be addreased to Legsee at such
address as it ipdicates in writing to City,
31. NAME OF GARAGE,

It 1s agreed by the parties hereto that said garage
shall at all times be operated under the name "Sutter Stockton
Garage" or some other name approved in writing by City.

32. EMINENT DOMAIN.

Any awvard made in eminent domain for taking or dam-
aging the demised premises in whole or in part shall be paid
to City and Lessee in accordance with thelr respective intereusts,
33. ENTIRE AGREEMENT,

This Agreement is the entire Agreement between the
parties hereto and paid parfiea will not recognize aﬁy agree~-
ment or promiseé claimed to have been made but which are not
_embodled herein, |

34, SUCCESSORS AND ASSIGNS,

Subject to-the provisions hereof relating to assign-
ment, this Agreement shall bind and inure to the benelfit of
the successers and assigns of'.the partiecs hereto,

35. TIME,

Time 18 of the easence of this Lease, Wherever in
this Lease the Lessee 1s required to do or perform any act
or thing within a specified time and the Lessee shall be
delayed in the doing or performance of any such act or thing
by reason of Acts of God, the public enemy, strikes; fires,
riots, bhoycotts opr injunctions, then the time for deing sﬁch
act or thing shall be extended for a period equal to the period
of delay., And in the event that the Lessee shall be delayed

due to any other cause or casualty beyond the control of the .
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Lessee, then the time forv the doing of such act or thing may,
in the discretion of the Lessor, be extended for a period equal
.tg the period of such delay. '

IN WITNESS WHEREQF, the parties hereto have executed
these prfasfents in triplicate the day and year first hereinabove

written. -

By/\/:(

LESSEE

CITY OF SAN FRANCISCO UPTOWN
PARKING CORPORATION, a California

AT 7'1)'/‘-{"“:;7'; m nonprofit corporation,
SE LR ' |
/,/lﬁy -W 7, ' By W

= . Seoretary 4 President
- NS
T TN APPROVED:
e PARKING AUTHORITY OF THE CITY
li'I".I‘EST AND COUNTY OF SAN FRANCISCO
:By/%m/é/ By, ////“W///A
~Secre ry o Authority Chalrman
\- _______ :‘{\ S, ol
APPRQVED: .~ APPROVED: ‘
By Pl Z /@,/ By %W@M
Director of Préperty Chief Administrative Officer

APPROVED AS TO LEGAL FORM:

vy v

-
,} il
By Yt (G

— Deputy Clty Attorney




STATE OF CALIFORNIA §
88.
CITY AND COUNTY OF SAN FRANCISCO

On the éé@ day of May, in the year One Thousand
Nine Hundred Fifty Nlne, before me, MARTIN MONGAN, County Clerk
of the City and County of San Francisco, and ex officio Clerk
of the Superlor Court of the State of Californla, in and for
the City and County of San Franclsco, personally appeared
HONORADLE (ZORGE CHRISTOPHER, Mayor of the City and County of
San.Francisco, a municipal corporation, and ROBERT J., DOLAN,
Clerk of the Board of Supervisors of the City and County of San
PFrancisco, known to me to be the Mayor and the Clerk of the
Beard of Supervisors of the munlcipal corporation described in
and who exscuted the within instrument and also known to me
to be the nersons who executed it on behalf of the municipal
- corporation thersesin named, and they and each of them acknowledged

to me that such municipal corporation executed the same.

I WITNESS WHEREOF, I have hereunto set my hand and
affixed my cfficilal seal at my office in the City and County
of S&n Franclsco, State of California, the day and year 1n
this Certificate firat above written.

Counvy Clerk of the Clfy and County of San
Franciseco, State of ifornia, and ex
officio Clerk of the Superior Court of the
3tate of California, in and for the Clty
and County of San Francisco.

STATE OF CALIFORNIA ] 2
88,
CITY AND COUNTY.OF SAN FRANCISCO

- On the gfd( day of May, in the year One Thousand
Nine Hundred Fifty Nine, before me, DOROTHY J. FELSTEAD, a
Notary Public in and for said City and County of San Francisco,
residing therein, duly commissioned and sworn, personally
appeared MICHEL D, WEILL and EDWARD D, KEIL, known to me to
be the President and Secretary, respectively, of City of San
Franclsco Uptown Parking Corporation, the corporation that
executed the within instrument and also known to me to be the
perasons who executed the within instrument on behalf of the
corporation therein named and acknowledged -to me that such

. corporation executed the same pursuant to a resolution of its
Board of Directors.

IN WITNESS WHEREQOF, I have hereunto set my hand and
affixed my official seal in the City and County of San Franclscq .
the day and year in this Certifycate first fa ove(ﬁ?xyten.' . -

)

in and for the Ci d County of "San
Francisco, State oR California. :

My Commission expires November 20, 1960,



EXHIBIT A
T0

——

SUTTER STOCKTON PUBLIC PARKING LEASE

The Construction Finance Notes referred to
in the Lease to which this Exhibit 1s attached consist
of the following Conatruction Finance Noteg, to wit;

1. An issue of Bonds of the City of San
Prancisco Uptown Parking Corporation, a California
corporation, in the aggregate principal amoupt of
Three Million Three Hundred Thousand Dollars
($3,300,000.00), bearing interest at the rate of five
and one-quarter percent (51%4) per annum, and lssued
or to be issued under and equally and ratably secured-
by & Bond Indenture executed or to be exacuted by the
City of San Prancisco Uptown Parking Corporation and
Crocker-Anglo Natlonal Bank, as Trustee, & copy of
which Indenture is attached hersto as Exhibit A-1.
The form of sald Bonds 18 set forth in said Indenture;

2. A Promissory Note dated April 1, 1959,
of the Cilty of San Francisco Uptown Parking Corporation
and payable tqQ the order of Pacifilc National Bank of
San Francisco in the principal sum of Two Hundred Fifty
Thousand Dollars ($250,000.00). A copy of gaid Promissory
Note 1is attached to this exhibit as Exhibit 4-2 and by
this reference made & part hereof,

3. A Promissory Note dated April 1, 1959, of City
of San Francisco Uptown larking Corporation and payable
to the order of Croocker-Anglo National Bank in the
principal sum of One Hundred Thirty Thousand Dollars
($130,000.00). A copy of said Promissory Note ia
attached to this exhibit as Exhibit A-3 and by this
reference made 8 part hereof; and

4, All other Construction Finance Notes which
may hereafter be lssued by said City of San Francisco
Uptown Parking Corporation to evidence indebtedness
which said Corporation has incurred or may hereafter incur
to finance the cost of construction of said facility
(as defined in the Agreement referred to in Paragraph 5
an Page 2 of the Lease to which this Exhibit is attached)
or refinance any Construction Finance Notes described
in Paragraphs 1, 2 and 3 of this Exhibit A; provided
that the terms of each such Conatruction Filnance Note
referred to in this subparagraph 4§ are approved by the
Controller of the City and County of S8an Prancisco,




PROMI3SORY NOTE

$250,000.00 ' San Francisco, California
: April 1, 1959

For value received, CITY OF SAN FRANCISCO UPTOWN
PABKING CORPORATION, a‘California non-profit corporation
{hereinafter aalled the "Corporation") hereby promiéea to
pay to PACIFIC NATIONAL BANK OPF SAN FRANCISCO, a national
~ banking assoolation, or order, in 1awrui money of the United
States, the prinoipal sum of TWO HUNDRED FIFTY THOUSAND
DOLLARS ($250,000.00), together with interest at the rate
of five and ope-fourth per cent (5-1/4%) per annum on the
unpald portlion of sald prlncipai uum-from.the date hereof
until sald prinoipal sum is pald, Prinoipai and interest
are payable as follows:

' (1) oOn the lst day of April, 1966, all interest
then acorued shall be psid in full (no payment of intersat
being required prior to thatbdate except from surplus
revenues a8 hereinafter provided) and acorued interest
shall be paid semi-annually on the first day of Ooctober
and the firgt day of April of each calendar ysar thersafter,
until the principal sum 18 repald in full; and

(11) Principal shall be paid semi-annually, in
fourteen (14) ingtallments of POURTEEN THOUSAND EIGHT
HUNDRED PIFTY SEVEN DOLLARS ($14,857.00) or more each, on

the firat day of April and the first day of October of each
‘ calendar year, beginning upon April 1, 1966, the final
installment of principal and interest due hersunder to be
pald on April 1, 1973, unless payment in full of said
principal and interest shall have been made prior to said
date, as hereinqrter provided.

EXHIBIT A-2



The Corporation has simultaneoualy with the execution
of this Promissory Note issued THREE MILLION THREE HUNDRED
THOUSAND POLLARS (§3,300.000.00),'1p aggregate principal smount
of its Bonda, all of which bear interest gt the rate of five
and one-fourth per cent (5-1/4%) per annum and mature twenty-
five (25) years after their date and all of which have been
issued under and are equally and ratably secured by a Bond
Indenture dated April 1, 1959, executed by tha Corporation
to Crocker-Anglo National Bank, as Trustee, which is now of
record in the offlce of the Reoorder of the City and County

of San Francisco under Racorder'!s Serial Ng,

and which is hereinafter referred to as "gaid Bond Indenture."
Commencing after the Truutee undqr said Hond

Indenture shall have oredited to all Bond Jervice and

Reserve Punds the miniwum amounts which under the terms of

sald Bond Indenturs the Trustee 18 directed to credit thereto

before disbursing the revenues of the Suttar-Stdokton Garags

for payments on account of principal on indebtedness subordinsted

to the Bonds, the Corporation further promises to pay on

account of the indebtedness eylidenced by thln'Hote'to the

holder hereaf, on or before the thirtieth dgy after the end

of each calendar year out of the funds then held by the Trustee

under said Bopd Indenture in the Surplus Revenuas account

ppovidad for therein an ambunt equal to the excess of all

} derlved fram Lhe operation

of the Sutter-3tockton Garage over all prior payments of

principal and interest upon this Note, Each suoh payment shall

be credited first againat acorued Interest and the balance

against the next succeeding installment of principal payable

hereunger,




As used in this Promissory Note:

(a) The term "surplus revenues” means and includes
the excess of the gross fevenuoa raceived by the Lessee during
such calendar year from the operation of the Sutter-Stockton
Garage under the lLease theraofl between the City and County
of San Franclsco, as Leésor and ' 3

as lesaee, dated - , over and above the total of

(1) all amounts required to be paid into said Bond Service
and Reserve Funds to be establisghed or maintalned by the terms
of sald Bond Indenture and (11) all operating and other
expenses of the operation of sald garage and matters incident
thereto and all expenses of the Corporation which the Trustee
is authorized under said Indentura to pay to the Corporation.
Said lease was recorded op in the

office of the Recorder of the City and County of Sén Prancisco,
under Recorder's Sérial No. .

(v) The term "Sutter-Stockton Garage"” means the
off-street public parking facility having a capacity of
approximately 950 cars to be constructed and erected by the
Corporation at the Northeast corner of Sutter and Stockton
Streets, San Prancisco, California, in accordapce with the
terms of an Agreement, dated Dscember 19, 1957, between the
City and County of San Francigsco and the Corporation.

’ {(c) The term “Bond Service and Reserve Punds" means
and includes the Interest Fund Account, Sinking Fund Aoccount,
Contingent Reserve Pund Account and Bond Reserve Fund Account
to pe establighed ar maintained by the Corporation under the
terms of said Bond Indenture.

Anything in this Promissory Note to the contrary
notwithaetanding, it 1s agreed by and between the Corporation
and the holder(s) from time to tims of this note that the
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indebtedness evidenced by this FPromisaory Note is hereby
subordinated to the 1ndebtednéss represented by all Bonds
issued under said Bond Indenture and during any period of
time 1n which an event of default shall exist and remain
unremedied under the terms of said Eond Indenture or the
amounts fhen held by the Trustee on deposit in all Bond
Service and Reserve Funds shall be less than the minimum
amounts to be established or maintalned therein by the
terms of said Indenture, the holder(s) from time to time

of this note shall have no recourse against any of the
revenues, l.e., the Revenues Account created thereunder,
pledged to secufe the payment of the Bonds ismued undér
sald Bond Indenture to enforce any payment (except any
interest payable on account of this Note while the Corporation
i8 not in default in the payment of princlpal or 1ntereét
upon the Bonds) due under this note provided, however, that
nothing contained in this paragraph shall limit the obli;
gationa of thé corporation to male the payments provided
for herein at the respective times stated herein or other-
wise prejudlice or impair the fights and remedies of the
holder(s) of this Note or of the beneficiary or beneficlaries
of the Deed of Trust securing thls Promissory Note.

In addition to said principal and interest, the
maker of this Note hereby promises to pay all costs of
collection (including a reasonable attorney's fee) of this
Promissory Note and hereby waives presentment, protest,
notice of protest or notice of dishonor of this Promissory
Note.,

A1l sums payable upon this Promissory Note are
payable at the officé of Pacific National Bank of San
Francisco at No. 333 Mcnﬁgomery Street, San Francisco,
California, or at such other place as the holder hereof
may from time to time designate.

T




The privilege is.reseprved to prepay the indebtedness
evidenced by this Promlssory Note at any time or from time to
tire in whole or in part withow any prepayment premium oy
penalty, and in the event any amount shall be prepaid or chu
indebtednesa evidenced by thls note from any source othér than
surplus rzvenues the ahount of guch prepaymnent shall ratably
recuce each installment of principal thereafter wecoming due
undér this Promissory Note,

In the event that the monies deposited by the Trustoee
in tne Reveonues Account shall at any time or fro time to
time be insufficient to permit any amount due on this
Promissory Note to be paid on behalf of the Corporation by
the Trustee exclusively out of tha'surplua revenues and the
Corpuiation shall be unable to make any paywent due hereunder
out of such surplus revenuea, then and in suoh svent the tims
for payment thereof as set forth in the Note shall be pcat-
poned for a period of one (1) year or until such earlier time
as sufficient surplus revenues shall have become avallable
but the time for payment of any installment shall not be
extended for more than one (1) year.

This P?omiasory Note 1ia secured by a Deed of Trust .
of even date herewith.

IN WITNESS WHEREQF thils Promiauory Note has been

~executed by the undersigned by 1ts Quly aﬁthorized officers
asAof the date tirﬁt hereinabove written.
>CITY OF SAN FRANCISCO
UPTOWN PARKING CORPORATION

By,

Its Presldent

By

1ta Jaecretary



EXHIBIT A-3

PROMISSORY NOTE

$130,000.00 ‘ San Francisco, California,
February 1, 1959

On demand, and if no demand is made, then six
(6) months after date, for value received, the undersigned,
a corporation, promlses to pay to CROCKER-ANGLO NATIONAL
BANK, or order, at its No. 1 Sansome Street Office in San
Francisco, California, the sum of One Hundred Thirty
Thousand and no/100ths Dollars, with interest thereon at
the raté of 5-1/2 per centum per annum from date hereof
until paid, sald interest payable monthly and principal
and interest payable in lawful money of the United States
of America, Upon default in payment of any interest
hereon when due, the whole of the principal sum shall, at
the option of the holder hereof, become immediately due
and payable, without demand or notice, In case payment
hereof shall not be made at maturity, the undsrsigned -
further promises to pay all cogts of collection and a
reasonable attorpey's fee,

CITY OF SAN FRANCISCO UPTQWN PARKING
CORPORATION

By: M. D, ﬂeill

- Fresldent

By: James J. Ludwig
Treasurer




SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
. BOARD OF DIRECTORS

RESOLUTION No. 171121-148

WHEREAS, The City and County of San Francisco (City), a municipal corporation,
owns the Sutter Stockton Garage (Garage) located at 444 Stockton Street, San Francisco,
California; and,

WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a
non-profit 501(c)2 corporation, was formed in 1956 for the sole purpose of assisting the City in
designing and constructing the Garage by financing the cost through the sale of bonds of the
Corporation secured by a lease of the Garage from the City to the Corporation; and,

WHEREAS, The City leased the Garage to the Corporation under a lease agreement
dated May 5, 1959, which lease was subsequently replaced with another lease agreement dated
February 23, 2013, (Lease); and,

WHEREAS, Section 2.3 of the Lease provides that the City may terminate the lease upon
90 days written notice; and,

" WHEREAS, the SFMTA has determined that the Corporation’s Board of Directors has
fulfilled its duties, that leasing the Sutter Stockton Garage to the Corporation is no longer in the
best financial interest of the City, and the members of the Corporation’s Board of Directors
should therefore be relieved of their obligations and liability under the Lease; and,

WHEREAS, The Corporation Board of Directors unanimously approved the attached
Lease Termination Agreevment at its Board meeting on November 1, 2017; and

WHEREAS, Upon termination of the Lease, the SFMTA will assume existing
agreements with contractors, vendors and service providers deemed necessary for continued
operation of the Garage; and

WHEREAS, Upon termination of the Lease, the SFMTA will assume existing subleases
of Garage commercial spaces; and

' WHEREAS, The termination of the Lease will result in complete oversight of the Garage
under the SFMTA, ehmmatmg redundancy and Corporation oversight expenses now, therefore,
be it

RESOLVED, That the San Francisco Municipal Transportation Agency Board of
Directors approves the termination of the lease agreement between the Uptown Parking

Corporation and City and County of San Francisco, and be it

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency



Board of Directors authorizes the Director of Transportation to execute agreements with the
Corporation’s vendors, consultants, and commercial tenants of the Sutter Stockton Garage to
effect assignment of their respective contracts and subleases to the San Francisco Municipal
Transportation Agency; and be it

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency
Board of Directors requests the Board of Supervisors’ approval of the Termination Agreement
terminating the Lease of the Sutter Stockton Garage with the City of San Francisco Uptown
Parking Corporation; and be it

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency
Board of Directors requests the Board of Supervisors’ approval of a supplemental appropriation
request, not to exceed $12 million, to establish line item budgets for revenues and expenses for
the Sutter Stockton Garage. '

I certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of November 21, 2017.

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency




Municipal
Transportation
Agency

Termination of Agreement with City of San Francisco Uptown Parking Corporation

The San Francisco Municipal Transportation Agency (SFMTA) proposes to execute a Termination
Agreement with the City of San Francisco Uptown Parking Corporation for the Sutter Stockton
Garage, and execute agreements with vendors, consultants, and commercial tenants of the Sutter

Stockton Garage to effect assignment of their respective contracts and subleases to the San Francisco
Municipal Transportation Agency.

Not a “project” pursuant to CEQA as defined in CEQA
Guidelines Sections 15060(c) and 15378(b) because the action
would not result in a direct physical change in the envitonment,
or a reasonably foreseeable indirect physical change in the
environment. ‘

' 10/13/2017
Andrea Contreras - Date

San Francisco Municipal Transportation Agency:

1 South Van Ness Avenue 7th Fioor,‘S.an Francisco, CA 94103 415.701.4500 -  www.sfmta.com



Print Form
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Introduction Form BOAZD

By a Member of the Board of Supervisors or Mayor me o tEMSILL Y IniE e u

ATHINEY e B ST AR

Time stamp
. . . . e O cotimedate—""
I hereby submit the following item for introduction (select only one): YT 17

e

1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment).
L] 2. Request for next printed agenda Without Reference to Committee.

[ ] 3. Request for hearing on a subject matter at Committee.

[ ] 4. Request for letter beginning :"Supervisor inquiries"

[ ] 5. City Attorney Request.

[ ] 6. Call File No. ’ ' from Committee.

[ ] 7. Budget Analyst request (attached written motion).

] 8. Substitute Legislation File No.

[ ] 9. Reactivate File No.

[ 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:

] Small Business Commission [] Youth Commission [ ]Ethics Commission
[ ]Planning Commission [ ]Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form.

Sponsor(s):

Supervisor Peskin

Subject:

[Lease Termination of Real Property]

The text is listed:

Resolution authorizing the termination of the lease agreement between the City and County of San Francisco and the
Uptown Parking Corporation for the Sutter Stockton Garage and authorizing the Director of Transportation to
execute a Lease Termination Agreement.

R

Al Ve ]

Signature of Sponsoring Supervisor: /w,«\ |

T

For Clerk's Use Only






