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FILE NO. 180057 RESOLUTION NO. 

1 [Lease Termination of Real Property - Uptown Parking Corporation - Sutter Stockton Garage] 

2 

3 Resolution authorizing the termination of the lease agreement between the City and 

4 County of San Francisco and the Uptown Parking Corporation for the Sutter Stockton 

5 Garage and authorizing the Director of Transportation to execute a Lease Termination 

6 Agreement. 

7 

8 WHEREAS, The City and County of San Francisco (City), a municipal corporation, 

9 owns the Sutter Stockton Garage (Garage) located at 444 Stockton Street; and 

10 WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a 

11 non-profit 501 (c)(2) corporation, was formed in 1956 for the sole purpose of assisting the 

12 City with design and construction of the Garage by financing the cost through the sale of 

13 bonds of the Corporation secured by a lease of the Garage from the City to the Corporation; 

14 and 

15 WHEREAS, The City leased the Garage to the Corporation under a lease agreement 

16 dated May 5, 1959, which lease was subsequently replaced with another lease agreement 

17 datedfebruary 26, 2013; and 

18 WHEREAS, In the four years since execution of the 2013 lease, the way the city 

19 oversees its garage operations has evolved; and 

20 WHEREAS, The San Francisco Municipal Transportation Agency (SFMTA) has 

21 added additional staff with detailed technical knowledge and also streamlined its contracting 

22 and oversight policies and procedures, which allows the overall garage portfolio to be 

23 managed more efficiently; and 

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

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

Supervisor Peskin 
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1 Garage to the Corporation is no longer in the best financial interest of the City, and the 

2 members of the Corporation's Board of Directors should therefore be relieved of their 

3 obligations and liability as the leaseholder of the Garage; and 

4 WHEREAS, To initiate the termination of the lease, the Corporation's Board of 

5 Directors unanimously approved the Lease Termination Agreement at its Board meeting on 

6 November1,2017;and 

7 WHEREAS, Upon termination of the Lease, the SFMTA will assume existing 

8 agreements with contractors, vendors and service providers deemed necessary for 

9 continued operation of the Garage; and 

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

11 Garage and retail tenants under the SFMTA, eliminating redundancy and Corporation 

12 oversight expenses; now, therefore, be it · 

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

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

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

16 FURTHER RESOLVED, That all actions heretofore taken by the officers of the City 

17 with respect to the Lease Termination Agreement are hereby approved, confirmed and 

18 ratified; and, be it 

19 FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of 

20 Transportation of the SFMTA to enter into any amendments or modifications to the Lease 

21 Termination Agreement (including without limitation, the exhibits) that the Director of 

22 Transportation determines, in consultation with the City Attorney, are in the best interest of 

23 the City, do not materially increase the obligations or liabilities of the City, are necessary or 

24 advisable to effectuate the purposes of the Lease Termination Agreement or this Resolution, 

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

Supervisor Peskin 
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BUDGET AND FINANCE SUB-COM.MITIEE MEETING MARCH 1, 2018 

Items 1and2 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 

• 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. 

• 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 

• 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. 

• 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 

• 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. 

• 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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 1, 2018 

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. 1 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 Parking2

• On November 1, 2017, the SFMTA 
Board of Directors approved a resolution authorizing the Director of Transportation to execute 
the proposed Lease Termination Agreement. 

1 In July 2012, the Uptown Parking Corporation bonds were fully paid off through the issuance of a revenue bond 
by the SFMTA. 
2 A Delaware limited liability corporation 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITIEE 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 

• 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 3 

to perfor;m 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. 

3 
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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 1, 2018 

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 

.... !..~.~-~-~---~---~-~~~-~-~-~~---~.?.~!.i.~~-~-~! ..................................................................... -...... J.?..~1..Q9..9. .. . 

..... IY.l .. ~.r..~~!.i.~~---························································································································-·················~!.?..9..9. ... . 

.... !..~.~-~-~! .. ~.~~~.! ................................................................................................................... -............. ~.?.!.?..§.9. ... . 
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 needed4-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. 

4 50 percent of the costs for a corporate manager and an accountant 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 1, 2018 

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 
***Includes 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 Retail Rental Revenue 460,000 

Total Sources $2,837,223 

Uses 

.... !_1!.1.E<:~i-~-~--~-~-~-~~-~-~--~~~'=-~!:!.!-~~~---····-··························································--·-·······--··················~-~-'-~-~?..1_~?~ ..... 
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 January 1, 2018 to June 30, 2018. According to Mr. Malone, Sutter Stockton 
Garage operating reve_nues 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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BUDGET AND FINANCE SUB-COMMITIEE MEETING MARCH 1, 2018 

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 
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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 

City and County of San Francisco 

Cheryl Brinkman, Chairman Joel Ramos, Director 
Malcolm Heinicke, Vice-Chairman Cristina Rubke, Director 
Gwyneth Borden, Director Art Torres, Director 
Lee Hsu, Director 

Edward D. Reiskin, D1i·ector of 7i"a11sportatio11 

RE: Termination of the Lease Agreement between the City and County of San Francisco and the 
Uptown Parking C01poration 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 garage 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 SFMTA, 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 
man_aged 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.sfrnta.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 SFMT A budget of $7, 145 ,3 50 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 SFMTA 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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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 SFMTA 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 

cc: SFMTA 
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 (11the City"), a municipal corporation, 
owns 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 ( c )(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 City 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.l 13 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 besffinancial 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 Qn th~ statements contained in the above Recitals, which are hereby 
incorporated into the ternis 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: 

J Uptown Parking Lease Termination Agreement page 1 of8 



Agreement 

1. Early Termination Date. The Lease shall terminate on February 28, 2018at11:59 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 SFMT A. 

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 SFMTA of all revenues, .accounts, equipment, outstanding 
debts, and oth~r Premises assets and obligations held by the Corporation under the 
Lease and shall cooperate with the SFMTA to confirm that accolmting. 

c. Within 3 0 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 Ser\rice 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 
SFMTA 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 memorial!zed 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 CC!rporation, 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. 
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a. Central Parking SF 
b. Charles Schwab 
c. Paychex 
d. Keil & Connolly 
e. US Bank 
f. Elavon 
g. US Bank - Equipment Finance 
h. HUB International · 
i. ISU 
J. HUB Parking Technology 
k. Marina Security Services 
1. Costles~ Maintenance Services 

· m. Kone Elevators 
n. Otis Elevators 
o. Garda 
p. T &S Office Systems 
q. Gardener's Guild 
r. Terminix 
s. Nick's Custom Golf cart 
t. A-Total Fire Protection 
u. Coast Fire Equipment 
v. Tennant Sales & Service 
w. Applied Video Solutions 
x. ('.;ommercial Steam Cleaning Co. 
y. Stanley 
z. Aramark 
aa. AT&T 
bb. WiLine 
cc. SFPUC 
dd.NRC 
ee. Recology Gel.den Gate 

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 

a. Jos. A. Bank 
b. Custom Clothier 
c. Jerome Molles Salon 
d. William Glen- & Son 
e. COP Copine 
f. Scheuer Linens 
g. Bibbo's Salon 
h. Blooming All_ey 
1. Nobel Shoes 
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j. Richard's Hair Design 
k. Sutter Cafe 
1. Hats on Post 
m. LaBelle 
n. Montgomery Gallery 
o. Bernard Phofography 

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. 

c. No less than 15 calendar days prior to the Early Termination Date, Corporation 
shall provide original (signature) copies to the SFMTA of all subcontracts, 
subleases, and recorded notices in effect as of the Early 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 requirements 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 
te1mination 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 unde.i: 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 Employees. 

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

10. 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. 

11. Status of Corporation. This Agreement does not dissolve the Corporation, which if 
effected, shall be ci.ccomplished by separnte agreement with the City. 

12. Maintenance of Insurance. For a period of not less than 60 calendar 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 th~ current 
errors and omissions insurance coverage for the Board for the existing policy term 
through June 30, 2018. 

13. Recording. The City shall record this Agreement. The Corporation and the SFMT A 
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. 

14. 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 

15. 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. 

16. 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. 

I Uptown Parking Lease Termination Agreement page 6 of8 



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. 

c. 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 against 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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=============================·-=-=-=-=-=--=--=-=-===================--:;::=========================---j 

Signed this 1st day of December 2017 at San Francisco, California. 

::'• . 

Edward D. Reiskin 
Director of Transportation 
SFMTA 

Approved a~ tq ~o:qhi 
. •i • . 

!)eru1is J; H;e!r~ra 
City Attomey 

by: ,,, . " 
Robert K. StO:iie 
Deputjf City Attorney 

U town P!!rking Lease Termination Agreement 

Sidney Goodwill 
President 
City of San Fra:ridsco Uptown Parking Corpoi·ation 

San Francisco Municipal Transportation Agency 
Board of Directors 

:ResolutiO:tiNo .. 

Adopted: 

Attest: -=--'-'-'--'-..;,,='"-:=-,--,.:..---,---,.--=-=-,--;.--~--
-Secretary; SFMTA Board of Directors 
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SUTTER STOCKTON PUBLIC PARKING GARAGE LEASE 

BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

THE CIT'( 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 municipal corporation 
("City'') acting by and through the San Francisco Municipal Transportation Agency 
("SFMTA"), as landlo"rd, and the City of San Francisco Uptown Parking Corporation, a 
California nonprofit public benefit corporation ("Tenant"), a:s 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: 

City (Landlord): 

City Designee (Director) 

Tenant: 

Premises (Section 1 ): 

Term (Section 2): 

-1-

February 26, 2013 

City and County of San Francisco 

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. 

City of San Francisco Uptown Parking 
Corporation, a California non-profit 
public benefit corporation 

Sutter Stockton Garage. See 
Exhibit A for more detailed description · · 

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): 

TerminatiC!n Right (Section 2.3): 

Base Rent (Section 4.1 ): 

Use (Section 6.1 ): 

. Notice Address of City 

with a copy to: 

and to: 

Key Contact for City: 
Telephone No.: 

Notice Address for Tenant: 

Key Contact for Tenant: 

.:2-

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 public parking facility 

San Francisco Municipal Transportation 
Agency 
1 South Van Ness Avenue, 7th floor 
San Francisco, CA94102 . 
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 
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 "Premises") or (the "Site") 
commonly known as the Sutter Stockton Garage. 

2. TERM 

2.1. Initial Term. The Premises are feased for a term (the "Term11
), 

commencing on the Commencement Date (as defined in Section 2.4 below), subject to 
this Lease becoming effective pursuant to Section 27.1 b~low. 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 alterations except as otheiwise 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 terms 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 11 Exercise Notice") to Tenan.t not less 
than ninety (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 City 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. Notwithstanding anything to the contrary 
herein, City shall have the right to terminate this Lease at any time fodhe 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 provided 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 Premi.ses 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 tenant. City and Tenant acknowledge thatSFMTA 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 Tenn 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 Lef:!se 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 Existing 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 1;espec.t 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 matter whatsoever relating to the Premises, including, without . 
limitation, any implied warranties of merchantability or fitness for a particular purpose . 

. 4. PAYMENTS BY TENANT 

4.1. 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 
lawful 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.to 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. If 
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 ASSESSMENTS 

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 wheh 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 Tenantto report certain information relating to any 
assignment of or sublease underthis Lease to 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 PREMISES 

6.1. Off~Street Public Parki'ng 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 established froni 
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. City 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 
sublease 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 Exhibit B. All subleases shall be executed on a form provided or expressly · 
approved in writing by the Director. City reserves the right to administer the subleasing 
of fdentified 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 provided in this 
Lease shall be in accordance with the following: 

(a) Tenant shall not do, bring, or keep anything in or about the 
Premises that will cause a cancellation 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 conformity with all laws relating to 
the condition and pay for such Alterations as a SFMT A 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 · 
properties. · 

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

(e) Tenant shall not allow 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 prohibited 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 designated for disabled parking to be used for any other purpose, 
including but not limited to 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. · 
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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 shl311 take all. 
precautions to eliminate any nuisances or hazards relating to its activities on or about 

. the Premises. Tenant shall not conduct any business, plaQe any sales display, or 
advertise in any manner in areas outside the Premises, or on or about the Site except 
identification signs in a location·and size and design approved by City in its sole 
discretion. · · · 

6.7 · Advertising . . 

(a) 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 display of commercial · 
adv~rtisements 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 SFMT A 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 
cigarettes and tobacco products, or (ii) encourage people not to smoke or to stop 
smoking. 

(c) Prohibition of Alcoholic Beverage Advertising. Tenant shall· 
not cause or allow to be displayed any general advertising of aJcoholic 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 drinking. 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 advertising sign. This advertising prohibition does not apply to 
business signs and displays allowed under San Francisco Planning Code section 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) provide or publicize drug or alcohol. 
treatment or rehabilitation services. 

6.8 Litigation and Legal Expenses. Tenant shall not commence litigation 
concerning any matter concerning or touching this Lease, the Prem.ises or Site, 
including but not limited to litigation concerning any subtenant or sublesset3, Without the 
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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. T~nant 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 Signs. 

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

(b) Tenant shall not erect or maintain or permit to be erected or 
maintained, 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 requir~d 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 expertise appropriate to 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 with 
written notice of SFMTA's current hiring guidelines. . 

7.3. · Operating Standards; Approval of Management Agreement. Except 
as otherwise specifically provided herein, Tenant shall be responsible for the 
management and operation of the Premises iii 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) utility service.s, (c) cleaning, janitorial, . 
extermination, and trash removal, (d) landscaping and groundskeeping, (e) security 
services, (f) marketing the Premises, selection of retail subtenants and negotiation of 
subleases, to the extent allowed by this Lease, (g) enforcement of reasonable rules and · 
regulations 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 coriditions of their subleases or licenses, (i) securing 
certificates of insurance from subtenants and persons working on the Premises, and 
G) establishing and maintaining books and records and systems of account covering 
operations of the Premises in accordance with sound accounting pr;:ictices . When 
entering into contracts, issuing purchase orders or otherwise arranging for goods or 
services for the operation 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 agreeme·nt. 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, SFMTA Parking Facility Operation and Management 
Regulations concerning off-street parking facilities in effect from time to time (the 
"Parking Facility Operation and Management Regulations"), 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, (ii) the terms of the contract 
engaging such Operator, (iii) the identity of the Operato.r, and (iv} the identity of the 
Operator's facility manager to be employed at the Premises (the "Facility Manag!3r"). 
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 assignm<?nt of any interest therein, without obtaining 
City's written consent. The SFMTA Board of Directors (the 11Board11

), 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. The 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 f'rancisco 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 Lease 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 arid 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 reasoning 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 Gros$ 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 incurred, t_he 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 Sl)all 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 anticipat~s 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 shall be allowed only upon the written approval of the Director. 
Tenant's failure to 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 
accounts 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 (4th) year of the initial Term of this 
Lease, T-enant 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 thatTenant 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.fa 
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.Capital 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 Operating 
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 credit 
will be provided 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 SFMT A 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 Sedion 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 to 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 received 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 froni 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 telephones, 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 parking 
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 derived from the use of the Premises 
and (8) any Parking Tax collected. · 

"Parking Taxes" shall mean the Tax on Occupancy of Parking Space in Parking 
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 another federal, state or local tax or fee imposed on the 
occupancy of parking 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 (20th) 
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 to the SFMTA no later than thirty (60) days 
after Corporation's fiscal year ending April 30. 
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8.7 Payment of Operating Expenses. Periodicalfy, 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, including 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 9nd for cleaning of the Premises, including, without limitation, expenses related to 
vandalism or other damage to gates, equipment, supplies or the Premises; (5) the cost 
of parking tickets, supplies and equipment; (6) license and permit fees not related to an 
Alteration; (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 . 
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; (1 O) sales taxes and all other taxes resulting 
from operation of the Prem.ises, except Parking Taxes, (11) real property taxes and 
possessory interest taxes; (12) the cost of courier deposit 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 fo(depreciation or amortization of Tenant's interest in the 
Premises. 

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

(a) . 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 Directprs 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 shal.1 constitute 
authorization for the withdrawal of funds from the Revenue Account for payment of the 
Approved Operating Expense and Parking Tax. Tenant promptly will initiate the 
withdrawal and disbursement procedures. · 



(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. (ii) 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 Warranty. In 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 line 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 brief non-confidential 
description of the work performed. 

8.9 Litigation and Legal Expenses.· Unless expressly authorized 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) ehgage 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 Director, 
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 authority over the conduct of any such 
proceedings .. 

8.10. Parking 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 safoguard the Premises due to 
emergency or exigent circumstances, as provided in the SFMTA Parking Facility 
Operation and Management Regulations. 
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10. ALTERATIONS AND CAPITAL IMPROVEMENTS 

10.1. Permitted Alterations or Capit~I Improvements. Tenant shall not m~ke 
·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 (collectively, "Alterations or Capital· 
Improvements"), in, to or about the Premise.s, 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 to 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 Commissfon 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 Coc;le). 

10.2 Asbestos. Without limiting Section 25.2 (No Hazardous Materials) below, 
in the event that asbestos-containing materials ("ACM") are determined to exist in or · 
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 Callfornia 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 defil\ed in Section 16.2 below), shall comply with all requirements of the San 
Francisco Building Code, Section 34.07, and all other applicable present or future 
federal, state, local and administrative laws, rules, regulations, orders and other 
governmental requirements, the requirements 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 vacut,Jm exhaust to'ol; (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 definec:l 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 to 
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, alteration·s, 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 Capita! Improvements of the Premises, 
except trade 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 unless 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 ()r 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 notice 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, (iii) 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 chan.ge 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 times. Upon completion of the capital improvements, Ten ant 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 C_ity. 

10.8 Repairs and Maintenance. 

(a) 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 tnay 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 inconvenience to or interference with Tenant's business, any 
loss of occupancy or quiet enjoyment of the Premises or any other lo$s 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 origin.al 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 SF-MTA 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. LIENS 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 clai_ms 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 bond$ in California in an a·mount equal to one and one half tirnes 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. Encumbranc~s. Tenant shall not create, permit or suffer any liens or 
. encumbrances affecting any portion of the Premises or City's. interest therein or under 
this Lease. · 

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 
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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 to 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 controls 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 casµalty, 
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 CONDITION 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 vacat.e 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, result-in (i) termination of this Lease, (ii) removal of 
members of the Board of Directors of the Tenant, or (iii) sanctions being imposed. 
Tenant shall.give City written notice of each meeting, including special meetings, of its 
Board of Directors. . 

14.2. Sunshine Ordinance. In accordance with Section 67.24(e) of the San 
Francisco Administrative Code, contracts, contractors' bids, leases, agreements, 
respo·nses to Requests for Proposals, and all other records of communications between 
City and persons or firms seeking contracts wi!.1 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, CHAR~ES, RULES AND REGULATIONS 

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 legislative body. lr:i 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 measures 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 SF park Program, including but not 
limited to placement of electronic signage where and as determined by the Director, and 
the implementation of variable pricing of rate$. 

15.2. Revenue Control and Parking Re~eipts. 

. (a) City shall have the right in its sole discretion to direct Tenant and 
Tenant shall cooperate with and implement such direction to install a Parking Access 
Revenue and Control System (PARCS) or PARCS equipment selectec,i 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 sh.all be deemed a breach of this Lease, 
and City shall have all rights and remedies set forth above Codes as well as the rights· 
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 in duding, without limitation, (i) any act or omission of persons occupying 
adjoining premises, (ii) 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 ih this Section 
16 shall relieve City from liability cau.sed solely and directly by the gross negligence or 
willful misconduct of City or its Agents, but City shall not be liable under any 
circ.umstances for any consequential, ini::idental or punitive damages. 

1.6.2. Tenant's Indemnify. Tenant, on behalf of itself and its successors 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 all 

·liabilities, losses, costs, claims, judgments, settlements, damages, liens, fines, penalties 
and expenses, including, without limitation, direct and vicarious liability of every kind 
(collectively, "Claims"), incurred in connection with or arising in whole or in part from: 
(a) ciny 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 re·gardless of the active or passive negligence 
of, and regardless of whether liability 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 
termination 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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(a) Property insurance on an all risk form, excluding earthquake and 
flood, but including 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 
d.ollars ($76,000,000). Said policy shall also in$ure 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 named 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 . 
expediting 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 policy shall include the City as named insured. 

(c) Commercial general .liability insurance with limits 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 eac.h 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 policy shall not exceed $10,000 for each 
occurrence. · · 
. . . 

. (e) . Garage keeper's legal liability 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 mischief, vandalis·m or collision, with any deductible not to exceed $1,000 for 
each occurrence, and coverage for non-automobile property customarily left in the 
custody of a_ garage with a limit of $5,000. 

(f) 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 . 
accident, covering all employees employed in or about the Premises to provide 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. 

(g) . Director and Officer Liability Insurance with limits not less than 
$1 ,000,000. 

17 .2. Additional Requirements. 

(a) 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,· to 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. 

. (b) Should any of the required insurance be provided 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 limit shall double the occurrence or claims limits specified 
above. · 

(c) All 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 applies 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 Goverage 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 
the address( es) for City set forth in the Basic Lease Information. · 

(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 da~es 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 City within five (5) days after delivery to Tenant of bills therefore as a 
Tenant Cost. 

(f) 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 to carry liability insurance in an 
amount or coverage materially greater than the amount or coverage then being carried 
by Tenant for risks comparable to 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 
Ten ant'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,Vlll. 

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 City1s Risk Manager with respect to Tenant's use and 
occupancy of the Premises, so long as such requirements do not unreasonably interfere 
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 following fidelity, surety and Parking Tax bonds made payable to the City 
and naming the City as obligee, as its interests ma:y appear. · · 

(a) ·Blanket 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 required by the San Francisco 
Business and Tax Regulation Code Section 6.6-1. 

17.5 City•s Self Insurance. Tenant acknowledges that City self insures 
against casualty, property damage and public liability risks and agrees that City may at 
its sole election, but shall not be required to, carry any third party insurance with respect 
to the building, the Premises or.otherwise. 

17-.6 Waiver of Subrogation. Notwithstanding anything to the contrary 
contained 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 agair:ist 
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 rights of subrogation the insurer might have against City o'r 
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 Miscellaneous Insurance ancl Bond Matters . 

. (a)· Two copies ofeach performance and fidelity bond, and two copies 
of, each original policy of the property insurance and the boiler and machinery 
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insurance, shall be provided to the City upon the mutual execution 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 to 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. 

(c) 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 Tena·nt'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) In the 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 does 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 (ii) 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 substantially 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 destruction, 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 
condemnation action. · 

"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 condemner 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 · 
Premi$es 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 Taking; 

19.4 Partial Taking; 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 (ii) if City elects to terminate; provided, 
however, that this Lease shall not terminate if Tenant agrees to, and does, pay full Hent 
and Additional Charges, without abatement, and otherwise agrees to, and does, fully 
perform all of its obligations hereunder. 
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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 after the Date of Taking, and thereafter this Lease shall terminate upon the later of 
the thirtieth (30th) day after such written notice is given or the Date of Taking . 

. 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 "Assignment"), 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, subletting; mortgage or other encumbrance. 

20_.3 Subordination. This Lease is and shall be subordinate to any reciprocal 
easement agreement, grol!nd 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 any part thereof, or City's interest therein; 
without the necessity of executing any instrument to effebtuate such subordination; 
provided, however, upon request, Tenant, or Tenant's successor in interest, shall 
execute and deliver any and all in.struments 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 following shall constitute 
a default by Ten ant: 

(a) Abandonment and vacation of the Premises (failure to occupy and · 
operate the Premises for five (5) consecutive days shall be deemed an abandonment 
and vacation). · 

· (b) . an appointment of a receiver to take possession of all or · 
substantially 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, bankruptcy, 
reorganization, moratorium or other debtor relief act or statute, Whether now existing or 

·hereafter amended or enacted, if any such receiver, assignment or action is not 
released, discharged, dismissed or vacated within sixty (60) days. 

(c) Failure to abide by budget limits and obtain the Director's approval 
·of expenditures that are not in the approved budget. 

(d) Failure to ensure the security 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 discretion). 

(f) 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 $hall not be 
required to provide such notice more than twice in any twelve (12) month period with 
respect to any material lion-monetary defaults ahd after the second notice in any 
calendar year, any ~ubsequent failure _by Tenant during such twelve (12) month period 
shall constitute an Event of Default hereunder; . · 

(g) 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, (ii) 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) qualify 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 
assignment by Tenant for the benefit of creditors; or (2) the filing by Tenant of a petition 
in vQluntary bankruptcy seeking reorganization, arrangement, liquidation, or other relief 

. under any state or federal law relating to bankruptcy, insolvency, or reorganization or 
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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, judgm·ent or decree declaring Tenant an insolvent or adjudging . 
Tenant a bankrupt, or appointing 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 NQtice. 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 remedies allowed by law, or in 
equity: · 

(a) The right 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 terminqtion for breach), including, but not limited to, the right to 
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 pr9ves could be reasonably avoided, as computed pursuant to 
subsection (b) of such Section 1951.2. City's efforts to mitigate 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 Civil 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 follpwing shall 
constitute a termination of Tenant's right of possession: acts 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 111ay in its sole discretion 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 subletting (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) The right to 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 o_ther 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 might _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 
indemni_fy, defend and hold City harmless from and against any and all Claims resl!lting 
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 optio·n, 
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 determined 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 obligations under this Section shall survive the termination of this Lease. 

22. CITY'S ENTRY ON PREMISES 

. (a) City and its authorized' representatives shall have the right to eriter 
the Premises 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) To observe the operations of the Premises. 

(3) 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. 

(5) 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 to prevent entry to the Premises, and to do any other 
act or thing necessary for the safety or preservation of the Premises i_f any 
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excavation or other construction is undertaken or is about to 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. 

(c) 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. 

(e) Ten.ant 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 motjified 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) di:iys' 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 modifications, 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 

24.1. Laws 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 to 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 partie.s. 

(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 ahd Tenant's uses thereof to be conducted in compliance with the Americans 
With Disabilities Act, 42 U.S.C.A.§§ 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 T eriant'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 substqntial 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 governm.ental 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 appro.val. All costs associat~d with applying for and · 
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 Tenanes 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 perception 
of a person's race, color, creed, religion, national origin, ancestry, age, height, weight, . 
sex, sexual orientation, gender identity, domestic partner status, marital status, disability · 
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status) against any 
employee of, any City employee working with, or applicant for employment with Tenant, 
in any of Tenant's operations within the United States, or against any person seeking 
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. 

(c} Non Discrimination in Benefits. Tenant does not as of the date of 
this Lease and will not during the Term, in any of its operations or in 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 Francisco Administrative Code. 

(d) HRC Form/Condition to Lease. As a condition to this Lease, 
Tenant shall execute the "Chapter 128 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 supporting documentation, 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 MacBride Principles Northern Ireland. The City and County of Sari 
Francisco urges companies doirig business in Northern Ireland to move toward 
resolving employment inequities and encourages them to 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. 

· 24.4 Tropical Hardwood and Virgin Redwood Ban. The City and County of 
San Fr~ncisco urges companies not to import, purchase, obtain or use for any purpose, 
any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood wo9d product. 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 c;;onstruction of tenant 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 wl)ich 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 afterthe date the contract is approved. Tenant . 
acknowledge$ that the foregoing restriction applies only if the contract or a combination 
or series of contracts approved by the same individual or board in a fiscal year have a 
total anticipated or actual value of $50,000 or more. Tenant further acknowledges that 
the prohibition on contributions applies to each prospective party to. the contract; each 
member of Tenant's board of directors, chairperson, chief executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of 
more than 20 pe~cent in Tenant; any subcontractor listed in the contract; and any 
committee that is sponsored or controlled by Tenant.· Additionally, Tenant 
acknowledges that Ten ant must inform each of the persons described in the preceding 
sentence of the prohibitions contained in S~ction ·1.126. Tenant further agrees to 
provide to City- the name of the each person, entity or committee described above. 

24.6 Pesticide Prohibition. Tenant shall coniply 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 to 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 Pesticide Ordinance. 

Nothing herein shall prevent Tenant, through the SFMTA, from seeking a 
determination from the Commission on the Environment that Tenantis exempt from 
complying with certain portions of the Pesticide Ordinance as provided 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 Ill, 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 jt 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 constitute grounds for the 
City'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 requirement$, 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 Ordinance. 

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 HCAO is available on the web at http://www.sfgov.org/olse/hcao. 
Capitalized terms used in this Section and not defined in this Lease shall have the 
meanings assigned to such terms in Chapter 120. 

(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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(c) 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 HCAO, 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 s~t 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 av.ailable 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 provided Tenant with 
notice and an opportunity to obtain a cure 9f the violation. 

(e) Tenanfshall not discharge, 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 HCAO, for participating in proceedings related to the HCAO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful means. 

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

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

(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. · 

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

G) City may conduct random audits of Tenant to ascertain its · 
compliance with HCAO. Tenant agrees to cooperate 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 HCAO. 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 
6.22(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 Alterations or Capital Improvements to the· · 
Premises. 

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 
preservative-treated wood containing arsenic for saltwater immersion. The term 
"saltwater immersion" shall mean a pressure-treated wood that is use.d for construction 
purposes or facilities that are partially or totally immersed in saltwater. 

25. Environmental Requirements and Hazardous Materials 

25.1 Definitions. As used herein, the following terms shall have the meanings 
set forth below: · 

"Environmental 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 known 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 ~he California Health & Safety 
Code; and petroleum, including crude oil or any fraction thereof, natural gas or natural 
gas liquids. 
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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 generat~ 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 compliance 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 limitation; 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 entity) 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 i.njury 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 California Health and 
Safety Code. 

25.3 Tenant's Environmental Indemnity. If Tenant breaches any of its. 
obligations co~tained in this Section, or, if any act or omission of Tenant, its Agents or 
Invitees, results in any Release of Hazardous Material in, on, under or about the 
Premises or any other part of the Site in violation of any applicable 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 settlement of claims, 
attorneys' fees, consultants' fees and experts' fees arid 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 agreemernt, consent decree, or other compromise or 
proceeding involving Hazardous Material. 

25.4 Survival of Obligation. Tenant's obligations under this Section 25 shall 
survive the Expiration Date or other termination 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 PROVISIONS 

26.1 Notices. Any notice given under this Lease shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-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 (iii) 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 
add·ress 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 convenience of the parties, copies of 
notices may also be given by email to 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 1.aws 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 to 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 fut.ure 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 contin.ue ·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 Lease, including, Without limitation, amendments 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 description of the Premises, (ii) increasing the Term, (iii) 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 warrcmt 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, assignment 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 pursuant to a 
separate written agreement between such broker and the party through which such 
broker contracted. In the event that any broker or finder perfects a c!aim 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 regulations. 

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. 
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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 herein. · 

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 t~rmination hereof. 

26.12 Relationship of the Parties. City is not, and none of th~ 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. 

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, anq may not be exercised by or assigned, voluntarily 
or involuntarily, 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 
otherwise. . 

. 26.15 Intentionally 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 against, 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 law$ 
(including, but not limited to, California Government Code Section 7260 et seq.), except 
as otherwise specifically provided 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 applicabie 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 Alteration~ 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 required on its part under this Lease, and further except 
for any portion of the Premises condemned and any damage and destrnction 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 
Tenantto remove, at Tenant's sole expense, all or part of the Alterations or Capital· 
Improvements, or equipment constructed or installed by or at the expense of Tenant. 
Tenant shall pr0mptly 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 ofall 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 equip\1)ent which rernain part of the 
Premises. The terms of this Section shall survive the expiration or sooner termination of 
this Lease. 

Upon the expiration or earlier termination of this Lease all funds in the ac<:;ounts 
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 discretion; .adopt a resolution approving this 
Lease in accordance with all applicable laws (ii) 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 provisiqns 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 fo 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. · 

27.4 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 nqtice, 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 t~e 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, 
are used. When required by the context of this Lease, the singular shall include the 
plural. · 

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 qf this Lease . 

. 27.6 Arm's Length Transaction. This !;.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 drafting 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 Supervisors, 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 will 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 application of such provision to persons, entities or . 
circumstances other than those as to which it is invalid or unenforceable, shall not be 
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 introduced 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 implication 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 Ten?nt. 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, its 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 Obligations. The term "party" shall mean City or 
Tenant; and if more than one person or entity is City or Tenant, the obligations imposed 
on that party shall be joint and s.everal. 

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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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 Gar?ge in the City and County of San Francisco, State of California, described 
as follows: 

· 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 lin·e 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 Street; 
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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EXHIBIT B 

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. 

1. Lessee 
2. Lease Term 
3. Rent (base and percentage) 
4. Escalation 
5. Renewal Options 
6. Rent Credits and Allowances 
7. Tenant Improvements (Tl's) 
8. 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 

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 

RESOLUTIONNo. 12-155 

WHEREAS, On Peceniber 6, 2011, the SFMT A Board approved Resolution No. 11-153 
approving a new pat king garage lease form to coincide with an SF.MTA bond issuance to fund garage 
capital improvements and to 'repay garage debt, if any, held by the corporations; and, 

WHEREAS, The Sufter Stockton Garage is currently leased to the Uptown Parking Corporation 
originally establish to issue .debt on behalf of the City; and 

. . 

WHEREAS, The current Uptown Parking Corporation L~ase was amended on June 18th, 2012 to : 
continue, upon repayment of the corporation's debt by the SFMTA, cin a month-to-month basis for 180-
days until a new lease is ;:i.pproved; and, 

WHEREAS, The Japan Center Garage is currently leased to tb,e Japan Center Parking 
Corporation bUt did not issue debt on behalf of the Cify.; and, . 

WHEREAS, The current Japan Center Garage Corpor~tion Leas~ expires J~ly 1, 2017 and will be 
. included the SFMT A garage capital improvement plan; and, · 

WHEREAS, The SFMT A negotiated new terms and conditions with both the Uptown Parking 
Corporation and the Japan:center Garage Corporation that update the tenns ·and conditions of the existing 
leases and includes best practices and other required changes related to bond financing, capital 
improvements and SFMT A operatii:ig procedures; and,· · · 

WHEREAS, The lease with the Uptown Parking Corporation 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 requires 
further approval by the SFMTA Board of Directors; now, therefore, be it 

RESOLVED, That the San Francisco Municipal Transportat~on Agency Board of Directors · 
authorizes the Director ofTran,-;;portation to execute a new parking garage lease witli the Uptown Parking 
Corporation for the Sutter Stockton Garage for an initial tenn 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 Supervisors for final approval; and, 
be it 

FURTHER RESOLVED, That the San Francisco Municipal.Transportation Agency Board of 
Directors authorizes the Director of Transportation to execute a new par~g garage lease with the Japan· 
Center Garage Corporation for the Japan Center G~age for an initial term often years for $1.00 with two 
five-year options to extend the tenn of the lease and to forward to the Board of Supervisors for final 
approval. 

I certify that the foregoing resolution was adopted by the San Francisco Municipal Transportation Agency 
Board of Directors .at its meeting of December 4, 2012. . · · '. 

.IZ.~ 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 

,r 
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FILE NO. 121185 

AMENDED IN COMMITTEE 
2/13/13 

RESOLUTION NO. O'll-l~ 

[Lease Agreement - Uptown Parking Corporation - Sutter Stockton Public Parking Garage· -
$1] . . . . . 

Resolt1tion approving a lease. agreement between the Municipal. 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 base rent of $1 

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

8 WHE~EAS, The City and County of San Francisco (City), a municipal corporation, 

9 owns the Sutter Stockton Garage (Garage) located at 444 Stockton Street, San Francisco, 

. 10 California; and 

11 WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a 

12 non-profit 501 (c)2 corporation, was formed in 1956 for the sale purpose pf assisting the City · 

13 in designing and constructing the Garage by financing the cost.through the sale of bonds of 

14 · the Corporation secured by a lease of the Garage' from the City to the Corporation; and 

15 WHEREAS, The City leased the Garage ta the Corporation under a leas~ ag.reeme~t 

16 dated May 5, 1959,which lease was subsequently amend~d and extended in March 1973 

17 for facilitate the expansion of the garage then amended ,and extended in April 2001 ..,.;ith a 

18 termination date of 2035 or sooner if bonds issued by the Corporation are paid (Lease); and 

19 WHEREAS, On April 1, 2001, the Corporation issued certain parking revenue bonds 

20 ("the Bonds") in tlie amount of $19,00,000 to finance the renovation of the Union Sq_uare 

21 Garage and Plaza, and the indenture documents for said Bonds ("the Indenture") were 

22 recorded on the about May 16, 2001: and 
. . 

23 WHEREAS,'.Section 26 of the Lease provides that the. Lease shall terminate upon the. 

24 Corporation's payment of the debt incurred under· the Bonds, and ArticleX of the lrn;lenture 

25 sets out the requirements for the discharge and defeasance (payment) of the Bonds; and 
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1 WHEREAS, In July 2012, t~e City, by and through the San Francisco Municipal. 

2 Transportation Agency (SFMTA), refinanced the remaining balance owing on the Bonds as 

· 3 part of and as material requirement of issuing new revenue bonds that are secured in part 

4 by reve·nues of the premises; and 

5 WHEREAS, Because the Bonds issued by the Corporation have ~een fully paid 

6 requiring the Corporation to vacate the premises, the Corporation's Board of Directors 

7 therefore wish to enter into a new lease and reriew its obligations and liability as the 

8 leaseholder of the Garage; and 

9 WHEREAS, The Corporation Board of Directors ~nanimousfy approved a lease 

10 . amendment extending the agreement on a month-to-month basis until a new lease can be 

11 approved at its B~ard meeting on June 18, 2012; and 

12 WHEREAS, The SFMTA negotiated new terms and conditions with the Corporation 

·13 that includes best practices and other required change·s related to bond financing, capital . 

14 improvements and SFMTA operating procedures; and 

15 WHEREAS, The proposed term of the lease is 1.0-years with two 5-year options to 

16 extend; and 

17 WHEREAS, On December 4, 2012, the SFf\/lTA Board of Directors passed a 

18 resolution authorizing the Director of Transportation tO execute the Lease Agreement and to 

19 foriNard·to the Board of Supervisors for final a·pproval; now, therefore, be it 

20 RESOLVED, That the Board .of Supervisors approves the Lease Agreement between 

21 the City and County of San Francisco and the Uptown Parking Corporation for the Sutter 

22 Stockton Garage for an initial term of 10-years with two 5-years options to extend. 

23 

24 

25' 
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City and County of San Francisco 

Tails 

Resolution . 

City Hall 
l Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

FileNum.ber: 121185 Date Passed: February 26, 2013 

Resolution approving a lease agreement between .the Municipal Transportation Agency and the City of 
San Francisco Uptown Parking Corporation far 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 Y'ee 

Noes: 2 - Avalos and Chu 

File No. 121185 I hereby certify that the foregoing 
Resolution was ADOPTED on 2126/2013 by 
th~ Board of Supervisors of the City and 
County of San Francisco. 

Angel~ Calvillo 
· Clerk of the Board 

Date Approved 
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SUTTER-STOCKTON PUBLIC PARKINQ 
LEASE 

THIS INilKN'l'URE, made this 5th day i;>f May, 1959, by 

and between tne OI'.1.'Y AND. COUNTY OP SAN FRANCIS.CO, a California 

municipal corporation, bereinafter referred to aa 11 C1ty," !'1rat 

party and Leaaor, and CITY OP SAN FRANCISCO UPTOWN PARKING 

CORPORATION, a California non-prof~t corporation, hereinafter 

referred to aa "Leseee, 11 second party, 

WITNESSETH 

1. The Parkin~ Authority of the City and County of San 

Franaiaoo, )leroinatte1• referred to as 11 Authority, 11 after careful 

1nvest1gat1on au4 at\.ldy, and upon the basis of competent econom1a 

anj enc1neering advice, adopted ite Resolution No. +72 on 

Janun.ry 23, 1957, finding and determining that additional off­

atreet public parking fac1lit1ea are needed immediately and are 

just1.1'ied and should be located on the site hereinafter described, 

resolving and recommending that the Board of Superviaora ot the 

City, hereinafter referred to aa "l3oard, 11 dea1snate aa1d site tor 

a public park1oS facility, which aite and uee thereof were 

approved by City fla.nning Comm!aaion on Maren l, 1956, aa being 

1n conformity wi~h the Master Plan; 

2. Board adopted its Resolution No, 18371 (Series of 

1939} approved on October 16, 1957, finding and determining that 

ee!d site i~ nece~sa4'"3 and conv~n1ent ror the use of the people 

Of the City and should be acqu1red forthwith tor a public parking 

a1te by City, approving and designating sa1d c1te as a public 

otr-street parlc1n~ Gite, and requesting said Auth0r1ty to subl!l1t 

a Joint Work1ns Agreement to said ~a.-<1 sett~Pi forth the 



roa~eot1vt powers of City and said Authority in re~ai'd to the 

aoqu1ait1on ot aaid aite and the uao thereof as a public ort-atreet 

parking facility; 

3, Said Authority on January 23, 1957, adopted it1 

Resolution No. 174 approvi~g a form of Joint Working Agreement ror 

execution by itaelf and City, and said Board acting for City, on 

October 14, 1957~ adopted ita Resolution No. 18372 (Series of 

1939) approving said form of Joint Working Agreement Which waa 

thereafter executed by aaid parties thereon on October 16, 1957. 

co~iea or Which A~.-eement are on tile with the Clerk of aaid Boai'd 

and the Secretary of said Authority; 

4. City Will, on or about the date or completion of 

the conat:ruction of said taoility, be the beneficial owner of all 

or the iaaued e.nd outstanding aharep or the capital atock of CITY 

OF SAN FRANCISCO UfTOWN fARKINO CORPORATION, a California corpora• 

t:l.on (herein referred to as the "Corporation"), ymich stoclc Will 

be neld in tru~t tor City by COOCKER-ANGLO NA'l'lO}iAL aANK,. a 

nat1onal barmine; (#.aaoc;.tation (her~1n ioeferre!l t9 ~a the 11~ank11 ) 

pursuant to a ~Ql~rat1on ot 'lTUat, dated as or April 30, 1959, 

to ~ executed ~y l}ank, concurrently with the vesting or ownor8h1p 

or ~aid oharea in BAnk as Trustee 1n trust tor the City; 

5. Pursuant to ase1stli\noe rendered to City by Corpora­

tion under the prov1~1ono ot Section 32809 ot tQQ ~treeto a.n4 

Highways Code of tl+" St41te or Cal1f orn1a anq an Agreement dated 

December 19, 1957, between City·ana.corporat1on, Corporation 

agreed, at 1te own poot and expense, to construct or cause said 

facility to ·be oonetruoted in acooraanoe with thtt· .orawingo and 

spec1f1cat1one llflq Oorporat1on hae !inanoed. or will tinanoe all 

or aub~tant1ally ~i1 ot the post or oonstn.iotlon or ea1~ facility 

by one or more 1oano to +~ wn1oh aro or will bQ evidenced by one 

or more Conatn.iotion 11nanoe Note(•) ot Corpo~t~on; 
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6. Tho Lessee, by tho execution or tnie Lease, shall 

agree to pay all amounts payable by Corporation upon the in'1ebted­

nesa evidenced by each Construction Pinanae Note of Corporation, 

together With ~nter&~t thereon, in aooordanao With the terms 

thereat and to execute a.Deed or Deeds or Tr\4st encumbering the 

Leseee•s interest 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 th~reof, qesignateq by Corporation to be so secured; 

/, 
7. rursiiant to said Agreement, all at the right, title 

and interest ot the Lessee in and to the dem1aed premises is aub­

jeot to such aubleaaes aa have heretofore been made or may from 

time to time he~~te~ be inade and entered into by Cor~oration at 

all areas within. said tacility \'lhich are incidental to the use 

thereof for public parking, including all therQof not immediately 

designed for off-street parking purpoaea, and the Lessee shall by 

th1a lease assume and agree to perform all of the obligations on 

the par~ of the Sµbleaaor to be ~ept and perf orme4 UDder all such 

a~bleasea of such areas ~o lllade by Corporation; ~ 
a. Coll>oration baa heretofore or ~y hereafter cause 

tac111tiea or 1~rovementa to bo installed within aald facility 

by any auppi1er Pf ~roducts therefor and/or ~7 o~use such ~upplier 

to participate in th~ t+nanoing or such f~c1l1~¥ and should aucn 

rac1l1tiea be 1natalled or t1nanc1ng be effected pursuant to 

arrangements between Corporation and such supplier. then all of 

tne riSht, title ana interest or the Lessee in anq to sa1d facility 
. - . 

shall be subjeo~ to any Pacilit1ea Lease and/Q~ contract for the 

purchase of eu~plies ma.de by Corporation and ~uch supplier and tho 

Lessee h~reof snail by the execution of th1a ~aae assume and a.e;ree 

to perto:rm all Of tho obli&at1ona or Corporation thereunder; 
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9. 01ty hae· aoqu1~d a~1d Bite tor said purpoee and has 

called for bids tor the Lea8e and operation of ea1d facility, 

which h~vo boon received by City, and an award hae been made to 

Leeeee, as the h1gtioat and beat reeponaibl~ and qualified biddor; 

10. The tallowing terme, wnen used in this Leaee,are 

defined terms, used only ae defined, and shall have the following 

respective meanings, viz: 

The term "accelleration" maans the exercise by 
the holder{e) of any Conatruotion Finance Note 
of any option or election of such nolder(s) under 
the terms of said Note or any Deed of Trust securing 
the payment of such Note to cause the principal 
indebtedness evidenced by such Note to becoffis 
wholly due and payable prior to the time or-ie;:!.nally 
etated in auch Note for the payment of such indebted­
ness. 

The term "management expense" means and includes 
all adIJU.niatrative, general and managerial ex­
peneeo incurred by Lesaee and all salaries and 
other oompeneation payable to all ot'f'ioera, 
directors, atockholders and manager1e.l employoea 
ot Leaaee or any member of their reapective 
famil+ea. · 

The term '·'Construction Finance Note" meana and 
includes each promissory note(a). l3ond(a). 
Debenture(a), or other evidence(a) or indebtedn&ea 
Which·Corporat1on has executed or Will execute in 
substantially the form and containing aubstantiall¥ 
the term.a and proviaions or each promiasory note(aJ, 
Bond(s). Debenture(e) or other evidence(a) of in­
debtedness aet forth or re!erred to in Exh1b1t A 
attached hereto or which may hereafter be 1aeued 
by Corporation to evidence indebtednesa which the 
Corporation has inourred or will incur to tinanoe 
the ooat or conatruotion or said tac111ty (as 
det1ned in said Agreement between C1ty and Corpora­
tion) or retinanoe or pay in whole or 1n part any 
loan n:ia.de to Corporation for auop purpose. 

',l'he ter111 "Deed or Trust" means and includes a 
deed ot truat, mortgage, chattel lllOrt~age# aaa11;)Il• 
niant or rents, or any or all or the~. 

The ta.nu 11 dl'd.W1nga and speoit'lcatl(:>n·an mean and 
reter to the drawings and epecifications incorporated 
in aaid Agreement between the City and Corporation 
as Exhibit A thereto (together with all supplemental 
drawings and apec1!1cat1ona therefor) which are now 
on r1~~ in tne ott1oo ot the farld,.ns Authority ot 
Cit;r. 
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~e term "expenoos or rorocloaure 11 meane an4 in­
oludea all expennea incurred by the Trustee of any 
Deed or Truat, including counsel rees. with 
reapect to the toreolosurc or such Deed ~ Trust, 
all sum.a expended or advanced by the Trustee or 
Beneticiary of QUCh Deed of T~ot prior to such 
rorecloaurti in accordance with toQ torma and 
provio1008 Of ouch Deed or Trua~. together with 
interest accrued thereon. Which are secured by 

. suoh Deed ot Trust· in accordance with its terms., 
and which shall not prior to such foreclosure 
have been repaid to the T~ste.e or Beneficiary of 
such Deed of Trust, 

The term 11 foreclosure 11 meane the vesting by fore­
closure sale or Trustee's sale pursuant to the 
terms or any Deed of Trust in a.ny person, rirm 
or corporation (1nolud1ng but not limited to the 
Benefioiary of said Deed of Trust) of titl!i! to 
tpe Lessee 1a interest in thin Lease. 

The term "year" means that period commencing on 
January l and ending on December 31 or each 
calendar year except that ~r the term shall com­
mence on any date other than January l, then the 
firet year shall mean the period commencing on 
the dato pooaesaion 1o dolivel'Qd «nd ending on 
the l)ecember 3lot next ouooeed+ng and.that the 
la.~t ye!U' etul.ll en~ at the eml ct isa1d term. 

NOW' '.ffi~lra.' ~u:s IN~~ WI~~S~'l'fi: 

l ~ EXTENT OF LEASEHOLD • ........ , 
Vor and in consideration Of ~he ~reements, 

conditions 40d tenna or th1a Lease to be pertonn~d by Leasee, 

City hereby ieaaeo to Lea~ee and Leisoee horob.¥ h1~o an4 tlil.keo 

f:roJ:ll Cl ty th~ ~~l property in the City and Ooµpty o.f Sun 

9rana1~co, StatQ ot Cal1tarn1a, described aa followai 

BEGINNING at the point of intersection or 
the northerly line of ~utter Street With the eaat~rlf 
line ot Stockton Street; running thence easterly 
alon~ aaid line ot Sutter Streot 275 feet; thence 
at a r1iht angle northerly 126 teet to the southerly 
line ot Harlan Place; thence at a right angle 
westerly along said llne ot Harlan flaae 23 feet 
and 1-3/8 inohea to a point d!stent.th~~on !30 !¢~t 
and 10-5/8 inches westerly from tho westerly line ot 
Grant Avenue; thence northerly at m right angle to 
said line or Harlan Place 23 feet to the northerly 
line or oaid Harlan Place; thence continuing northerly 
58 teet and 0-1/2 ot an inch to a po1nt Which ls· 
perpendicularly distant 130 teot and B~l/8 inches 
woat~rl~ trOlll tho wo1t1~lJ lino ot Qritlt Avenue v,nd 



aleo p,rpondioularly diatant 67 foet and 11-1/2 1noh,a 
aoutherly from the aoutherly line ot Buah Street; 
thenoe 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 11-1/2 inches to 
the southerly line ot Bush Street; thence at a right 
angle westerly along aa1d line or Bush Street 137 feet 
and 6 1nohea to a point distant thereon 137 feet nnd 
6 inohea eastarly trom toe easterly line ot StocktQn 
Street; 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 ot beginn1ns. 

together with ~y and all improvements now (or hereafter during 

the term) located upon said real property (said real p1•operty 

anQ. all auch improvements being herein referred to as the 11 dem1aed 

prem1aea 11
), SubJeot, however, to auoh aublea~e~ which Corporation"" 

has heretotore made or may hereafter make and enter into of all 

areas w1tn1n the ~emised premises which a:re incidental to the use 

thereof for publio oft-street park1n~ pur~oaes, including all 

~hereof not immediately designed for off-street parking purposes, 

<µld any lease or facilities and/or contract With any supplier or /· 

products Which the Co~oration has heretotore inade or may hereafter 

make and enter into with an¥ auoh supplier of products in exchange 
I 

tor the installation by any such supplier of igipfOVements to the 
\ 

demised prem1see and/or the partl.o1pation by suop· .,eupplier 1n the 
" 

financing ot th~ oon~truotion of the demised p~!l4ae~. 

~. TERM. 
~ 

'fhO tel"tll or this Lease shall bQ. tor the ~eriod 

of fifty (56) yea.r~ from the date hereof, subject to prior term1na­

t1on as he:reinattcr provided in the event or c\efaul.t by Lessee, 

3, PAYMEHTS BY LESSEE FOR CITY 1S ACCOUNT. 

~e Lessee agrees to pay to the ~nlc for the 

acoount of Cit¥ for a.nd on aocount ot each year durin~ the term 
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of Poi" ~~~e within th+rty (30) qayo after the qnq of auch year 

a aum e~\U!.l to One ~undred Percent (l~) of an amount e~ual to 

(a) the gross receipts during 6UCh year lesa (b) the total Of all 

amounta to bf;ll d1f!b1.U'11ed by Bank aur1ng auoh year pureuant. to 

Subparagrapne (a), (b), (c) and (d) of Paragraph 4 of this Lease, 

All such payments shall be made by Leaaee in laWftil money of the 

United States of America, free from all cla1ma, damanda or 

eet-offa against City of any kind or character wpataoever, 

Any dia~ute with respect to the amount ao payable by 

Leaaee for and on account of any such year shall be submitted to 

an:l d~termined l:ly the then City Controller \\"hoae clettirmin.s.tion 

1hall be final. 

The Leaaoo ahall prepare or cause to be prepared prior 

to the commencement of the operation of said facility aa a public 

garaee a bud«>et setting forth in reasonable detail the contem~lated 

expenditures to be incurred in the operation 9f said facility 

during t~e tire~ period of appro~imate1y twe+v~ (l~) ~ontha in 

Which aaid taoi11~1 will be oper~ted and shall annually thereafter 

prepare a similar budget for each succeeding twelve (12) months' 

period. Two oop1ea of each such budj:)et shall pe filed with the 
C1ty ContrQller ot the City and ~me copy of ell-Ch aucn bu~et shall 

be-tiled with the Trustee under ~y Indenture ~~c~r1ng any ot the 

Con1:1truct1on P1nanco Notes referred to in ~h:+p11; Jl., Such City 

Controller sh~ll review the budget and walce auoh recommendations 

with respect th~roto ae he may deem advioable ~n4 oel1ver a copy 

thereof to tho ~aaee and to the Trustee under any such Indentur.!.:, 

:aach euch budget Qhall be changed to oonrorm to ~ny recommendations 

or the City Controller and the Leaeee shall contorm to each a 

bu et with ouQn c~&eo, ~f any, 1• ehall ~ve peen recommend~ 

t~l"ein b1 ~h~ ci~J Controller. 
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Loaseo shall, W'1th~n (10) ~a~s att~r the end or each 
---- I'" • 

calendar month, render to City a correct, deta1led and complete 

statement 1n writing on a form prescribed by the City Controllor, 

showing 411 ~rosQ reoe~pte in, on, about or rrom the demised 

ur1ng such month. Such statement ahall be signed and 

~ 
The te:rm 11 groas rece1pte" as used herein includes but 

1a not limited to; 

(l) 'l'he gross revenues received by or for the Lessee 

or any other pereon, firm or corporation from the operation of 

the demised proll\.1~es ror the par~1ns· or any vehicle therein or 

as a publ1o faq1l1t¥; 

(2) 'J.'he selling price or all merohan~lae or'other 

personal property or eve:ry description sold 1n, on, about or from 

the garage portions of the demised prellll.aes 1Q the ordinary course 

of business by or tor the Lessee or any other person, firm or 

corporation; provided, however, that the aellipg price of all such 

merchandi~e ~turned by the cuatomer, att~r purchase, and accepted 

by the seller thereof so that tho oalo of such ~rohandiae to 

such cuatomer 1~ canceled, shall PO excluded; provided, rurther, 

that with rea~eot to ~ales ot c1gax-ettes, oooa oola, candy 4\0d 

~1m1lar 1tema by vending maohineu only a sum equal to the B.lllount 

paid to or tor the Lessee or any other person; t1nn or corporation · 

operating said taclUty or arr:r part thereof, for and on e.coount of 

such sales snall be included in gross rece1pt8i 

(3) All chargea ot any character maoe by or for the 

account of Lessee or any othar person, firm or corvoration for 

the rendition ct any seI'Vices or work of any k1nq in connection 

with any bu~ineee conducte4 in, on, about or from the garage 

~ort1ona ot th' p~ll\.1oee; 



(#) ~!} ~rolJa amount ot all depoa1tfS ro:r.t'e1ted 'Q;r 

cµatome:re in c<mnect1on wtth any buaine·as of Lessee or any other 

person, ti:rm or corporation, in, on, about or from the garage 

portions o~ the p~m1aeo; 

(5) All orders accepted by or for Leasee or any other 

person, firm or corporation in, on, about or from the garage 

portions of the premisea, but to be executed or filled for work 

to be perfonned at any other plaoo, and all orders wnich are 

accepted at any other place but a.re to be executed or tilled or 

the work to be performed by or for Lessee or any other person, 

firm or corporation in, on, about or from th@ ~arage portions of 

the premises; and 

{6) 41+ rents or other things of value paid to or to 

the order of the Leaeee by any paraon, firm o:r corporation for 

or on account of the right to 4se ~Y portion of the demised 

premises for uaea incidental to public parkin~, WAether by sub­

lease, license or other a.r:rana;ement, whic~ rents shall be pa14 

by e~ch s4ple~a~e, licensee, or otner oocupa,n~ a~rect1y to the 

Eank. 

There apall be excluded from the t~;'m 11 grOflfl rece1pt;i 11 

the eelling price o~ ~ll merchandiae and ~ll onar~eo for ae;v1oeu 

rendered 1na oq or trom all aroas within ea.id fao1l1ty '1'4lioh a~ . . . 
+ncidental to puplio parking (1nolud1ng all tner~of ~ubleaaed b¥ 

corporation) in the ma.oner permitted by th1e ~~ae, The term 

"garage portions of the dem1e~d prem1see," for purpoeee or thi!l 

paragraph, mean~ the whole of the demised prel'.lliaea except suoh 

areas there+n wni9h are incidental to public par~1ng and are not 

in fact u~ea tor the parking ot vehiolea or ao ~ sarage. 

4. LESSEE 1S PAYMENT OF AND SECURITY FOR EACH 
CONSTRUCTION FilfANCE NOTE liF CORPORATrnN + 

'nle LQuoe ag~es; 
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(i) To pay to the holder(s) of each Construction 
Finance Note or Corporation all amounts payable by the Corporation 
upon the indebtedness evidenced by such Construction Finance Note, 
together w1tn the interest thereon, in accordance with the terma 
thereof; 

(ii) On demand of any such holder concurrently with 
or af'.ter the execution of any such Note, to execute and deliver 
to such holder an instrument in writing and in form satisfactory 
to such holder stating 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 aet forth therein a copy of such Note; 

(iii) To execute and acknowledge, as Truator, a Deed 
or Deeds of Trust in auoh order of priority as may be designated 
by Corporation, each of which shall be aubatantially the form . 
attached hereto as Exhibit B granting and assigning to the Trustee 
the~eof, in trust, the Leasee•s interest in this Lease as security 
for th~ pay:nent of the indebtedness evidenced by each Construction 
Finun~e Hote of the Corporation, together with the interest thereon, 
according to the terms thereof, designated by Corporation .to be 
secured by and stated in 5uch Deed ot Trust to be· aecured and all 
other obligat1ona secured by aa1d Deed of TI'uat; 

(iv) Not to cancel this Lease or amend, modify or alter 
any of 1ta 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 or all 
apace within the demised premises of areas 1nc1dentftl to off-street 
parking purposes (including all thereof not il!llllediately designed 
for public parking) and under any facilities lease and/or contract 
for the purchase or supplies Which the Corporation has made or 
may hereinafter make in exchange for the installation by such 
supplier or facilities in the demised premises and/or its 
participat:l.on :J,n the financing of such facility; · 

provided, howev~r, that after the foreclosure or IUlY euoh Deed or 

Trust~ any peraon, firm, or corporation (including but not limited 

to the Bener101ar;v or said Deed ot Trust) who snail acquire title 

to the Lessee 1e interest in this Lease thrOU$h eUCh foreclosure 

shall have no persQnal liability tor the payment of the indebted­

ness evidenced by any ouch Conatl'\.lot1on Finance Note and ehall 

be obUgateq to pay auch indebtedneae solely from the groas 

receipte depoe1ted with and to be disbursed by the Bank in aocorQ.­

ance with tnia farasraph 4 ot th1a Leaso. Each sucn Deed ot Trust 

shall be executed 1n Guch order of priority and to ~uch 'l'r'\J.stee 
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aa ah~ll b~ 4.~olsn~~ed by the Corporation tor t~e benefit of tne 

holder(e) ot each Conetruction Finance Note ao deaignated by the 

Corporation to be eecured thereby. aa Beneficiary. 

The Leeaee•a agreerncnta in this raragraph 4 are agree­

ments with and enforceable by Leasor and made for the expr~as 

benefit of and ehall be directly enforceable by Corporation and 

the holder(a) or each such Conat:ruct1on Finance Note. Leeaee 

ahall not have any right of reimbursement or subrogation from or 

asainet the Corporation on acoo~nt of any paymenta or obligations 

to bo made or performed by Leasee pursuant to thia Paragraph 4. 

lf the Leeuee BhOUld fail to execute any such Deed or Trust, then 

City at any time prior to the reoordation in the Office or the 

Recorder or the City or such a Peed or Trust conatitut1n~ an 

encumbrance upon the Leaaee'a intereat in this I.eaae as security 

for the payment or any Constru.otion Finance No~e(a) or the 

Corporation stated to be secured thereby, may, at its option, 

terminate thia Lease bi written no~1ce given to Leaaee to that. 

effect in which event the term ot this Lease ~ti.al+ terminate on 

the g1v1n~ ot auch notice. 

TPe Leaaee agreea to pay all groaa ~oeipta Within one 

(1) business day atter the receipt tpereot to tne ~nk whicb ia 

hereb1 irrevocably authorized and directed to 41a~µJ>ae therefrom 

aa Of any part+oular time tpe follOWing BU!IIS +n ~~e (Ollowin~ 
order Of priority ~t 5UQA time, to•Wit: 

(a) All amounta then payable by Corporation upon the 
indebtednesa evidenced by each Construction Finance Note of 
Corporation. together with the interest thereon, in aocor~ance 
~!th thG ta~·m& thti~ui. which arnounto shall, notwithstanding 
any rorecloaure or any Deed ot Trust securing the payment of tne 
indebtedness evidenced by any such Note or the acceleration or 
such indebtedness re~1n nevertheleaa in all respects the same 
after any such torecloaure or acceleration as ~r pQ auch fore­
Qlo~ure or aooel~ration ha4 occurred. 

All auch amounta shall be disbursed tirst to the 
holder(s) ot any Quch Note scoured by - Peoq pt ~at const1tut1~ 



an encumbrance upon the Lessee's 1ntereat in this Lease to the 
extent ot such amounts aa are then so payable upon each auch Note 
in the order ot priority ot such Deed of Trust over any other 
Deed of Trust constituting such an encumbrance, i.e •• all amounts 
then ao payable upon any Note( a) secured by a firat Deed of Trust 
shall be paid prior to payment of anf amount then so payable upon 
pny Note (a) secured by a second Deed ot Trust. and so on, U!ltil 
all amounts then so payable upon all such Notes which are so 
secured shall have been paid. After auch amounts shall have 
been disbursed, .ali amounta then payable to the holder(a) of any 
such Note(a) 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 unpaid balance of 
principal of each such unaeoured Note bears to tha total unpaid 
balance of principal of all euch unsecured Notee. 

In the event of the foreclosure of any such Deed 
or 'l'ruat; (i) such person, firm or corporation (including but 
not limited to the Beneficiary thereof) who shall acquire title 
to the LessP.s 1 s inte.rest in this Lease through auch foreclosure 
end hla oucceaaora in interest ahall thereafter be entitled to 
auoh amounte as would have been diDburaed to the holder(s) of 
any Note secured by such Deed at 'l'ruat 1f such foreclosure had 
not occurred, (i1) the expenaee of foreclosure of such Deed of 
Truet shall, for purposes hereof, become an amount payable upon 
the ind~btedneas ev1denc~d by any Note secured by auch Deed of 
Trust at the time of such forecloaure, and (iii) such foreclosure 
shall not otherW1.ee a.t'f~ot the amounts to be ao disbursed. 

(b) To the Leaaee, subject to examination, audit and 
approval by the City.Controller, all normal and reaoonable 
operating and maintenance expenaes of the operation or the 
demised premiaes then payable or properly accrued in aocordanoe 
with good accounting practice or payable within thirty (30) days 
thereafter, including but not limited to wages, and salaries, 
utilities, supplies, taxes, equipment rental, insurance, charges 
of Bank for acting hereunder, auditing fees, legal fees, and puoh 
other proper and necessary expenaes that are customary in the 
operation at auch a facility but, without otherw~~e l1m1tin~ the 
gener~lity of the tore~oing, excluding theref:t>Om 

(1) all wnounta payable by Leaaee to Bank for the 
account of City pursuant to faragrap.h 3 hQreof; 

(i1) any charge, allowance or expenae for depreci­
ation or amortization of the Leaaee'a 1ntereat in the 
demised premises or any other property, except personal 
property and equipment used in th' o~r~t~on ot said 
sar~o ~~ owned. by the Lcuse1;1e; 

(1~1) tlllY interest; 

(iv) anr manas;ement e.xpenae; anq 
{v) anf other expenao not approyod by the City 

Controller. · 
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(o) To the Leooee an amount equal to all management 
expense 1ncur:rod an9 then or within thirty (30) daye thereafter 
payable by it up to but not exceeding an amQunt ~Qual to 'J,'@n 
Thousand Dollare (fl0,000,00) per ye~r; · 

(d} To Corporation all neoeoaary and reaoonable 
operating expenaea (other than amounts payable upon such Con­
struction Finance Notes} approved by the City Controller incurred 
by it aa a reault or the a~aiatance granted to City by Corporation 
in conatructing or cauaing aaid tacillty to be constructed or 
performing 1ta obligations under said Agreement With City and 
all te;;:ea, if any, payable by it upon or with respect to said 
facility or the amounts to be pa1d under tnia Lease or said 
Agreement; 

{e) To the Bame tor the account of City all amounts 
payable by Leaaee tor and on account or any ye~r under Paragraph" 3 
of th1a Lease; and 

(f) To the Leaaee any amount which ehall remain, at 
the end of any year, atter the disbursement ot all amounts to 
be diaburaed pursuant to the foregoing Subpara~rapha (a} through 
(e), both 1nclu~1ve, during euch year. 

All gross receipts ao paid to the Ban1C ~hall be held bf 

it in truet to be po diebursed, Th~ ~ank ehall malce all diaburae­

menta to be made pµreuant to Subparagrapha (b) l;lnd (c) upon the 

basis of a oert1r1oate executed by tho prinoip~l tinanoial offloer 

of teesee ~4 qel+vered to the Bank and shall ~e all d1ebureemente 

to be made pursuant to Subparagraphe (a) and {d) upon the baais ot 

a cert1t1cat' executed by tho principal f1nano1•1 otticer or 
Corporation !Uld delivered to the ~anki provided, however, that 

suoh oert1t1oatee with respect to Subparairapho (b) and (d) shall 

bear by endorsement thereon the approval or th~ (}ontrol1er of the 

C1tf or h1Q ~Ulf ~uthorized repreaentat1ve. aaiQ ~iebursements 

sh{l.+l be ma.de b1 ~nk an the b~e1e o! cert1t1catee certifying 

that such diopure~ments ax-e then p~yable as h~ft1nabove provided 

a~ i:w1 ~:i.llllit nel4 bf ~~ w1tnout re&ard to th• torogo1n~ pro­

visions tor pr1orit~ ot pa;tmenta exoopt with ~evcot to euch 

oert:U"1cateo QI 9h~ll tn'n be hel~ bf th• l3an~ an4 the Bank 



ap~li ~ ~~Qp 9.f.,~uf P~~nt~ ~~r~qe.nt io &µly ~~Ph oert1f 1cateQ 

t~en t.el~ py 1t 1n accordance w1tn t~e pr1Qr1~~e~ no;-etnabove 

set forth to the extent ot tho funds then held by Bank. 

Bank ma.y ~e '11aburaements pursuant t9·any cert1t1oate 

certifying such d1BbUi'Bemen~s to be then payable as herein­

at'ter provided which shall then be held by 1t if there are 

autf1cient funds on hand to permit such disbursement and if 

the Bank shall not tnen have received a certificate that a 

disbursement havin~ a higll.er pr1o~1ty 1s then payable, without 

re~ard to any knowledge \lihich the ~k may have Witn respect 

to other pa:,•inante that may thereatter becomo due or payable. 

'l'he Lessee &ll>rees to ~xeoute any 1netrumont turthor dof1n1n~ 

the duties1 reapon~ipil1t1ea and liab1l1t1es of ~he ~rue as 

fiscal agent he~un~e~ and which anall pe .-eque~te'1 by the 

Bank e.nd be approved PY Corporation and City. 

The wnounta to be disbureed and all d~abursementa 

actually made pursuant to thie Paragraph 4 shall be eubJect 

to examination, audit and approval by the City Controller, 

to whom any dispute With respect thereto shall be submitted 

and Whose determ1nat1on or such dis~ute ehall b~ final. If 

sa1d Controller Bh4ll determine any amount to h~ve been 

improperly disbursed., then the wnount or .such i~:roper dia­

burae~nt shall be ~t\mded to the Banlc to be diab~aed by 

it pursuant to this p~rasraph. The ~rov1a1ona or this para­

graph ot Paragraph 4 shall not at'feot in any way the r1$hta 

or duties ot the Bank: Which 5hall be governed exclusively by 

the p:rovisiona ot the next preoed1ns paragraph or thia Paragraph 4, 

The Bank shall render an annual aocountin~ to City, the . ~ 

Lessee and the Corporation aa ~oon as reaeonablJ poosible after 
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thi ~pd or ~1 o~+~ndar year and 1r aald accounting ia not 

obJeoted to PY any ot oaid peroon~ within ninety {90) dayo at'tl)r 

ite t>end1t1on, said aooounting ehall bo decll\lild correct in all 

respect;a and !!hall l;>e fJnal and bind:l.ng upon tql) City, the Leeaee 

and the Corporation. If B~nk should at any tlma be unable or 

unw1111ng to act, then a Trustee ahall be appointed to act in 

the place of Banlc hereunder by WI'itten agreement of Clty, Lessee, 

Corporation and the holder pf each Conatruqt1on finance Note~ or 

1!' such an agreement is not executed within thirty (30) daye, 

by the Superior Court of City, which in the absence of good 

cause to the contrlil'Y shall be a bank or truat company doing 

buelneaa in San Franoiaco, 

5. USE OF LEASED PREMISES • 

The demiaQd premiaea shall (except aa pereinafter 

provided in th1~ pa~agraph} be uae4 eolel7 tor tne operation of 

a public automobile parking facility and for the 1nc1dental sale 

of petr-oleum and petroleum produote, and shall be operated for 

the penefit and oonvonience of the public, who ~all have the 

right to use aaia tao111ty at all timea herein xqentioned at the 

eatabl1ehed ratea·f;Uld onargea as hel'f!1nafter provided except EµJy 

areas incidental to publ1o parking 1noludod theroin and aubleased 

by Corporation tor uaoa 1noidental thero~o; proy1~@d, however, that 

the portion ot the dem1aed prellliaeP devoted to ~uoh incidental uae . 
shall not exceed the ame>l.µlt permitted by law~ S~Qh incidental uee 

of the dem1Qed ~re1!4oes Phall be eeooncta.ry to tAe1r primary µ~~ ao 

a p~Iieing t~Q1l+ty, 

In the ovent or the 1nab1l1ty or City tQ deliver 

poaaeaa1on at the t~ine or commenoepiont or this Lease (inoludins 

put not l1m+ted tq ~no oonatruct1on ot the demipoQ ~remiaes) 
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ne1tMr City nor fark1ng Autnority ahall be iiallle for any 

damage caueed thereby, nor 13hall th1e leaaEl pecorne void, 

but t1mc13 ror perforn~nc~ under the torms of thie loasc 

ahall bo extencte:d for a t1nie equal to the delay And in 

such event Leaue;:<.: shal.l not be liable for any poyme::nt unt;).l 

cuch t1m~ as C1ty shall deliver possession. 

Leoseo sh~ll not do or pen~it anything to be done 

in or about the p<:'em1aea, or brinG or keep anything theN1.p, 

\'Jhich will in any way oonfl1ot with any law, orctinanoo or 

rule or 1'egulc.t1on which now or may ht:r~atter ba onacted or 

pl'omulgat~c1 by any public authority, or oruatc or auffer to 

be or~ated a nu1B~.nc~, 01• commit 01• au.ffer to bo comm1tto:;d 

any wa~t.:1 upon thi; promises, or uue, or 41llow tf\o premie~e 

~o ba uoud, for any 1mprop~r, immoral, unlawful or obJ~ction­

ai)lc.: pucyoa<'H3 1 or obotr-uct the e1dt:walk j.p f;:>ont o.f, within, 

or aqjacent to the prem1Be5 6 or do or permit to be don~ any- . 

thing in any way tonding to disturb th.; oQcupants of thu 

n<:ichbor·ing proport~,. 

6. t-LTElU'l'IONS AND IMPnO\TEKENTS. 

All a1ti.:rut!.ons and. improv<:::ments that ma~, ~(; ~di; 

b:y thl.:! L<:1rnec.; ehall comply w1th all building, eloctl'ical, 

h~alth anu f1ru codec of tha City, and l4:eaoc ahAll be al~ 

101·(1 .. d to make such alt<.:l'ation:i .and improvcmi'Jnta at 1ta 01-rn 

c.xp.::nso; provided that plana .for such ~101•1< must be: eubmi tt(;d 

to and approved in writine: by the City•a Director of Property 

and the P'1rking Authority b.;foro cornn,icncing Buch wor·k. Un­

-Iese c;thurw1ae provided by Wr'1ttcn agruemont, all add1t1ona 

to, imp,rov1.:~~nte and al terat1ons of, tho prem1se:i;, i.:xcopt 

-trade fixtures, ahall bt:oomc a part o.f the rt::fllty, and bu 

·the property of City and anall remuin upon anc.1 be Durr,m­

dl.!rc.d with thCI premises, U:saee agl'eea that 11' :l.t shall 
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mal<o ony (ilterat1one Ol:' lmprovementa, that it Will 60 

notify tho 01ty 1 a Director ot rroperty and thu Parlc11ig 

1.uthority in \'rr1t1ng and not take Duch action until fiv~ 

(5) days theraarterf in order that City may post appro­

priate notices of no1'i-responaibil1ty. Lessee will at 

all times permit such not1oea to oe i)oated and to remain 

posted fot• the time reQuired PY lau. 

7. M!,INTE?-ll.NCE I.ND m~. 

CITY agrees to turn over to Lessee upon the 

uftective data hureot or aa soon aa it ia poaaible tor 

City to do ao, the dem1o~d prum1aea.1n good oporating 

oond1t1on. Leasee has examined aa1d premises and knows 

thl: condition thereof und accepte aam~ ~a they now are: or 

11ill cone1et of upon aubatantial completion of any im­

provements now under construction in 1;>ubatant1al accordance 

w1th pl~na and epecH11~at1ons therefor now on file in thE'I 

office ot C1ty•e Director of Property. Le~see, at its own 

cost and exp~n3e, shall ma1nta1n said preodaea and uvery 

part or ra~l1ty thereof in good order and repair and 1n 

good and aafe cond1t1on, and at its own expenee make all 

rcpa1ra necessary thereto1 all of which obligations of 

Lessee aha1l be performed to the sat1afact1on of C1ty 1s 

D1rectot' or Prapex·ty and aaid I1uthor1ty. Lesaee ria1vea 

the benef1ta of aub~aectiona l and 2 of eect1on 1932 

and vt PYctioo~ 19~1 and 194~ ot the calitornia c1v11 
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Codu and al;l. rit;hta to tnalce repa1ra at the expenae ot 

Clty ~a provided 1n aa16 aect1ona. U~on term+nation 

0£· th1B. i.,(;.~se Leasao Shall 8Ul'l'.'ender the QCUlilH~d prem1BCll 

in aa good condition .~a Hhcn receivco. e~cept for ordin­

ary wear and tear and da~aae by act or Ood, tha elamcnt~. 

the public enemy or nny casualty not included ~r1thin thc 

l'1aka to be 1nou1•cd ac;a1nat under paragraph 15 hereof, 

which shall be ue1;1m.::d not 1ncJ.uded u1thin tease~ 1 s 

oLUgat1on to maintain, repair, or rebu:J.lcl the d1;m1sed 

prcm1tJa8 • 

. ·. v. UTILITipl 1 E':'C. 

t.etia<ic ehall pay the estll'bl1ahed charges for 

all utility aervicee furnished to, or used b¥, Leaij~e 

on or about the prem!aea, for connection~ to same, arid 

reir auc:lil otoer op1::c1a l ac:rv1ceo ~1h1ch 1 ~ may require 1n the 

dem1acd premi~ep. Lessee ohall furntah at 1ta own coat 

and 0~1;enae all electrical light bulba Qr tubea ua~d 

1n or about th~ promtaea. 

9, 1\.DVERTISING 3TGllS. 

t~asee shall not erect or d1ap1ny or permit to 

be e~ccted or displayed any ~1Bn or advart1a1ng matter ot 

any kind on the c!emiiH:d premises without .t'irot obtaining 

th~ ~1i·1tt.an oonsent ot C1ty•a Director o1' Property, and 

J.uthority; provided, howev~r, that Leosae ahall at its own 

expense inotall and niainta1n suitable a1Eµla aa ar~ r~queated 
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and approved by said Directo~ and Authority to dea1gnate ap­

propriately the parking areaa and their entrances and exits, 

aa well aa for other purposes, and that aaid facility ia a joint 

project of City and Authority, 

10, INGRESS AND EGRESS, 

Lessee shall have and enjoy full rights of ingress to 

and egreaa from the demised premiaea for all uses of the demised 

premises as are specified 1n this lease, subject only to such 

interferences or ·disturbances beyond the control of City and 

to such reasonable rules and regulations aa may be established 

by City reape~ting a~ch use, 

ll, INSPECTION OF PREMISES, 

Lessee will permit City, its respective agents or 

employees and the Authority and ita agonta or employees to enter 

into and upon the ,proem1aea at all ;oeaaonable t;;tmes for the 

purpose of inapectins the aame. 

12, RATES AND CHARGES •. 

It 1a agreed by Lessee that the public aa a matter of 

right shall be entitled to uae the demised premises aa a public 

parlcing facility at all times during which said facility shall 

be operated subJect to such rates, charges, regulations ana·\ 

reatr1ct1ona as shall be initially fixed and established or 

from time to time theroafter modified by City, The rate or 

twenty-five cents (25¢) for the first hour and twenty cents 

(2o¢) for each hour thereafter is hereby fixed and established 

by the City aa the initial parking rate and charge to be made 

rate shall be ettective except during any period in which a 

different rate or ratea ahall have been eatabliahed by City and 

be in effect and. during any auch period said rate and charge 

ahaU be auch aa ahall then have been eatabliahed by City and 
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pe in ~ffect. U~on application of Leaaee or the Bener1ciary 

of ijpy Deed of Truat aecur1ng the payment of any Conetruction 

~1nance Note which oonat1tutee an enoumbranoo upon the Leasee 1 a 

interest in this Lease, City BGreea to set and establieh rat~s 

and charges for the parking of vehicles in the demised premises 

which shall be· adequate to insure that the gross receipts de­

posited with· the Bank during each year pursuant to the pro­

visions or thie Lease will at leaet equal lh amount auffiaient 

to permit Bank to disburse and pay therefrom all amounta to be 

diebu1•aed by Bank during such year pursuant to aubparagraphs 

(a), (b), (c) and (d) or paragraph 4 of this Lease, plua an 

additional amount equal to twenty per cent (20%) of the amount 

which the Bank ia required to disburse therefrom pursuant to 

eubpara~raph (a) of paragraph 4 of thia Lease durin~ such year. 

13, .flPEfldTION AND CONDITIONS OF PREMISES, 

Lessee agrees, at its own expense, to maintain and 

keep the demised premises in clean, good condition and repair, 

to operate the oame continuously, and to be open not leaa than 

a aixteen (16) hour per day basia, in an efficient manner as 

a f1rat-claaa parking garage during the demised term, and not 

to vacate or abandon the demised premises during the term 

hereof, and upon expiration qf the demiaed term pr aooner 

termination, as provided for in this Leaae, to aurrender the 

prem1aea, including the garage structure and any and all fix­

tures and appurtenances to the City in good, clean and sanitary 

condition, and free and clear of all 11ena and ~ncumbranoea, 

Leasee shall at a11 t1mea operate said garage on a baaia or 

not leas than ninety-five per cent (95%) customer parking in 

accordance with the following formula, namely, that the oper­

ation of aa1d garase ahall at all timee be by complete custo­

mer parking except that not more than 5~ or the vehiclea parked 



1n aa1d saraie 4uring any 24 hour period oammenoins at l2100 

o•olpck m+dnight may be parked, mov~d, or delivered to custom­

ers by employees at the Lessee. 

14. MODIFICATION OF CERTAIN TERMS, 

It is agreed b.Y Leeeee that City may from time to 

time establish and thereafter modify all rates and chargee 

for parking of vehicles by Lessee or any other peraon, firm 

or corporation, and reasonable rules and regulations with 

respeat to the hours and days of operation by Lessee, restric­

tions on all-day and monthly parking, and the public uses 

and purposes perm1ua1ble on or in the demised premiaea, that 

Lesaee will at all timea comply therewith, and that thia 

Lease and all of 1ta terma and provisions with respect to 

auch ratea and charges, hours aml days of operation, reatric­

tione on all day and monthly parking and public uses and pur­

poaea are aubJeot to modification in accordano~ with law, 

provided, however, that the prov1s1ona of thi~ paragraph 14 

w1th reapeot to rates and charges are QUbJect to the prov1-

aiona of paragraph l2 or thia Lease. 

15. EXP:LJJSION AND FIRE INSURANCE. 

Lessee agrees to maintain at Leaaee 1a own expense 

throughout the full term of this lease, poliQie5 of insurance 

against loea or damage by fire or exploa1on with extended 

oovera~e endorsement. It and when War Pama~e 1nauranoe 1a 

obtainable from the United States ot America or an agency 

thereof or a corporation tormed by the United Statea Govern­

ment, pol1c1ea ot War Damage 1nauranoe ahall be obtained on 

said structures and contents. All ot aaid policies ehall be 

at least in the amount or One Hundred (100%) ~er cent 

of the replaoem~nt coat or the improvements included within 

the detn1aed premiaea and shall contain atandarq replacement 
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coat endoraemonta provlcline; fo1• no deduction or ctcprecio­

tion, Said lJOl1c1co atiall n~mc C1t~· and Loa~c:.e ao pari.;iea 

inPui·ed, and, if thore blj a Deed of Truot oonet1tut;1na; on 

encumb'!'ance up\ll1 thu Lcoo<:c 1a interest in this Lor.so, tllc 

lh::11 Yorlc :Jtandard Mor.tgug0c Clauise cndo1•ae111cnt shall be 

adtl~d to said policies lilalcing ::..oati thereunder payal>lc to th::: 

mortaogc~ or beneficiary or ooid D0ed of Trut;t in tbu c~di:n• 

of pr101•1 ty of such D<::crl of T1•uo t ove1• any other Decq of. 
j 

Truot; provided, hoHovc.:r,thot all a111ounta payable 1·1hi.ch 

con::it1i:;ute payments of claims unclc1• such pol1c1<::::i payable 

to any lllOl•Cgua;c.:u OJ.' bcncficla1•y of any Deuq of Truot ohall 

be: payable to th.: Danie as In:.;uronce 'l'ri.istee, but in thu 

c;;vcnt so.id Danh: foila 01• i•;;fusea to ao act, the Insurance 

T1•usti;e shall be il t>1rn F1•anci1300 Bani• or T!'uot company ua 

dca1anatcd by C1ty•a Controller. 

Said policies shall contain oithor (a) waivera by· 

thC) 1nsur€:r of 1t& right of eubror::;at1on g;\.ven PY said Ne11 

Yorlc Standard Mo::'tgagee Clauo~, including any right tho in­

surer may nave to rt:ce1v(j the asn1gnment of tht: tihole 01• any 

part of tpe ~cd of Trust; unclcr the prov1s1oni;i of aa1d Hew 

';(ork Stanaar~ nor~gagen Cla14oc,, or, in the ijltcrnot1ve~ such 

:pol~.c+ee spal.l contain (b} the ae;rt:<:1mcnt of.' thG insurer thi;t 

1ta right ot i:iu'Qrogat1on under aa1d New ¥or}.: St{lndard Mort­

ea6ee Clauae ~hall not become effective unt1l tne 1nam""'1''e 

claim ot no liability for payment or loaa or damage under 

tne policy shall have been legally eetabl1ahod and :n1ch nuu­

rogation ahal:j. not in any way impair the :r1c;ht of the mort-. 

gaeee or benef1ciary of the Deed ot Trust to toke such action 

under th~ prov1a1ona of the Deed ot Trust o~ it deems nocea­

flary without consµltat1on u1th the inaurcr, in ordar to re-
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cove•"' ft"Olil the mortc;aiSor or tru::itcr i:;hC; wnolo princi11u:). 

ond intcr•o11t, tog1::th01· t1ith 4111 other amounts due under 

uaid.Deud of 1rust, but 10aa any cumo paid by th0 insure~ 

uo to \iliich the inourer•s clu1m of no 11a~11ity has been 

lec;ally ostoulishl!d, unlc:ao such sums hav.; ueen po.id over 

to the Inourance Tructt::c for the purpooes herein provided. 

An;; payi;10nt by the: 1nuur1.::r l.iy uhii:lh the insurer 

i.Jccon1•.::::i subrogated to any riu;hts of the moi·tgagc!:e or bcne.i'i­

ci<Jl'Y or any Dc~d of Ti-uot ~o recover any suu1a from the 

mci•tgagoI' or tru1ltor shall not coustitut.:i a payment or a 

claim under such in~uranca policies o~ und~r thio LeaD~, 

ru16 such pol1c1&~ shall eo provide. 

Duplicate orir.;1nale or ccr-tU'iqd cop:1.en of such 

inm1l·ance pol1c1t.s ~hall be de:11·.1"i.•ed upon commencement of 

cov .. rai:;;e, to tho Cit}· Cont1•oller, ar.d shall c:onta1n "t.::n 

days prio~ notice to sa1G Controller of canccllat1on or 

matcori:il chaneo th.J~·eor 11 enc101•acmcnt. Said pol1o1•)5 ahnll 

be upproved as to legal i'orn1 by the City ,\ttornc~y and as to 

1nuui1e':':.i by th~ Cit~/ contr•oll.::r, 

In the event of loss, tho Insurance Trustee shall 

hold, a;>ply and malce availabl.;. to th{;: Le~a.:iv th<:J net procecdi.. 

of auch 1nau4~ance to :r<:1r.1burso the Leaaee according to the 

schedulo ot payments to be approved by City acting through 

tlw City cont:rollei', Leaf>ee and the In.eurance Trustee for 

costo 1ncurruc by Lessee 1n reconatructing1 repairing or 

rl'.:StOring the Qamaged property I e:;,cepting 1 POWeVCl"' J that thu 

rnaurance Trl.IGtee:may deduct from such moneys reasonable 

charges tor ao acting and except that thQ J:ns.urance Ti'ustcc 

shall H1thholcl fi•om each amount ao to be paid by it i:en 

_____ (10~) per cent tht;ireof unt1l the worlc or Npair-
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1ng or rebu1lq1ng shall hoye been complated and proot 

haa been furn1she<.1 to the Inf!urancG. '!'ruatoa and tt1c C1ty 

Contl•ollei• that no iten or ·11ub111ty has attached 01• u111 

attach to the demised premioeo or to the City or 1oas~ho1d 

estate in connection with such repairing or rebuilding. Be~ 

fore beginning such ropairc 01• rebuilding or letting any 

contr>::lct::: in conn.;ct1on therewith, the Lessee, 1n the c.:vent 

loso shall e~ceud one hundred thousand dollars ($100,000,), 

ehall ;.:;ullmit for the approval of the Bourd, uhich app1•oval 

shall not he unreusona1Jl;7 u1 tllheld or delayell, plans and 

0!1i::cificat1ono thi::'efor. Promptly after rcce1 ving i;uch ap­

proval or f.laid Platill encl tipec1!'1cat1ona I. the r.eaaoe Uhall 

bi.!gin repairs or raou:Llding and ahall prosecute the some to 

completion with d111gtrnce, oubject, ho111wol", to any dcl::iy 

or postponomant thereof duu 1;o act(a) o~ Gou, the.public 

enemy, ::;tr1ke(a), fire(a), :-iot(a). boycott(s). injunction(s) 

or othc1• cause pi;;yonu thu reauonabl<.; control oi' Lessee. Sunh 

re:pairs or i·ebu1lding shall be completed ;Cree and clear o! 

~echan1cGI or oth~~ 11onu, conditional b11la·or oule and 

chatt~l mor•tgae;u5 and bu in aocordanco u1th all rcqu1roments 

oi' :i..aus, ordinanc1::s, ree;ulationo and orders of any fi'ederal, 

Stat.::, munic1pal or othe1~ public author·ity relatinc; thereto 

and with all. requirements of the Patt11"1c I.fl.re Rat1n~ Bureau 

and or any liability insurance; cornpany il:ncur;l.ng City ~ml 

Lessee a3ainat liability far acc1du~lta 1n or connected with 

the domisec;t premiaes, Upon compl1ancc:r l'i1th .the above: :•e­

qu1remcnt:;; and after r1nal appr'Oval by tho C1ty nny surplus 

of net insurance proceeds shz.11 be paid to Lesse~ by the 

Insurance Trustee. 

Upon ·being udv1at:!d by City, or• the lijaaehold ·mart-
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goge:e oi' beneficiary ol' a D.ett<l of 'l'ruut on ttie l.eaaehold 

estate, during the course or construction or repair aa 

ai'or~Daid, of tho occurenc:u of a default by tho L1H1acc:. undcp 

the Loose or leasehold D~cd of Trust, the Insurance Trust~c 

ohall upon presentation by the . City, · tho leuue:hold rnort­

gac;ce or b-im:i'icim.'Y oi' tlic Deed of 'l'i'ust, or such proof 

th.:;rco:r an the Irwurancc 'l'runtcc nhall require, rcf1•ain from 

pr1y1ni~ to or for the bene!'i t ot• the Le:.rnue any 1nDUt'ance 11ro­

cecds then or· th.:irenfter in tho )lands of the Inllurance Trustee 

until it ahall have received such proof aa 1t muy require 

that ouch dofault hao be1::11 cui•erd b;y the Leoeee, In tho ~vont 

or any such u~fault b:r tho Loaee:e oncl the prezentation of fJ\lCh 

prc;0f b~r City, or the leasehold roortr:;ac;cc or beneficiary of 

the Dl:t,d of T1•ust, to the Inr.ursncc Tructce, S:31j In:iuranco 

1.rruztet1 chall hold, apply and muke ava:Llable to the lease­

hold mortgagee or bene1'1c1ary of tl10 Deed of Trust the net 

proceedc of such insurance, subject to the deductions a­

foresaid if ( 1) th:.:i le:rnohold tnorto;ae;.;e or benef1c1ury of the 

D<:c·c'i of 'l'runt has becor.ie vented. with all a~· th..-i i•1ght, title 

and intoreat of the L1.-:::rnao in and to this Leai;;e or ( 11) euch 

leas0hold mortr:;agUJ·::>r bene:fic:l.aey of the Deed of Trust is 

the hold~r of' ~n irrevocable a~ency from the Lessee to enter 

upon tho Pl'emiaea and tal-:o and hold poaseeaion of the sume 

in the placu tmd atoad Dl' th.:: Lca::ie:e for the purpose or 

~rr~ct1nG such repairo, rebu11d1n~ and reetoration, and such 

lc::asehold mor$\i:;an;oe or benc:l'ic1ary of the Deed of Trust 

elects to so enter, any auch right or agency or pooaesn1on 

thcrc:untler not to conatituto a.uch leasehold. mortgagee 01• 

bencf1cial'y of the Duei.l 01• Tr·uat a lo::;o~e or sublesoee unde:r 

this L~aae, ~ copy or on7 such 1~ruvocab1e agency ahall be 



l'ilcu \ti th the City controller, ·In the ov~nt- of the 

termination of thio Lease the Insurance Truatae shall, 

on dl3mand of the U1ty pay over to tho City the not pro­

ceodu o:t.' auch :1.nsurance lotJc the amount o.t' its cha:-g.::u 

for actin~ aa ~ruateo. 

· 16. Gf.R:,GE ICEEPffi 1S Llf\DILI'l'Y INSUR.!',JICE. 

Leooec, at ita o\m expenoc throughou'C the tcrn1 of 

th1a L~ase 1 shall furnish to City a utandard form or ~arage 
lc.::ep13~ 1 a legal liflb111 ty insurance pol1cy, 1rnbj1:c t to ap­

proval ao to form by tho Ctty /~t;torney and a.a to insurer by 

the ountroll1.:r1 insuring th.:: Lessee, City, J.uthority, the 

mi::mLcru of 1.11thor1ty1 anq the officero, ogcnte and employees 

of .::ach of r.hcm, and the Beneficiary ;.md 'l'ruoteo- of any Deed 

ot T1"uot cons ti tu ting an encumbrance upon the Le.mace 1 a in­

ti::reot in th1d 1uaao aealnat loss fro~ l1ab1l1tl 1mpooed 

by laH for> damage to parlcero 1 vehicles by f:t.l'e, e;>plosion, 

theft, riot, civil commotion, vandaliera or malicious mis­

chief'. Th~ limit oi' liability ehall be not leaf) than 

O'f:i 1 000 1 ancl the liability resulting f!'Om actii Of maliC10U5 

m1ochief or vandalism may be eubject to a deduct1on of 

$25.00~ A duplicate original policy or policies or such 

insurance shall bo delivored to the City Controller u9on 

commencement of opc~1on of said garage ancl fihall contain 

standard crosa-llability and "ten daya prior notice to 

Director or Prope1•ty of cancellation or material cnan[J;<: 

thercofh endorsements. 

17, LIJ.llILIT'I ,'\ND PROPE!1TY Df,f.1.1'.GE INSURt.NCE 

LeaGee shall throughout the term of thia lease, 

at its oun cost and 1::xrie:nae, procuve and maintain in full 

force and effect an 1ncurance policy or policies in pro-



toctioti of City, t.uthorlty and mem1Ki1-.13 of J,uthoi•ity, and 

·-the officers, acr,cnte, and 0mployces or each ot them, and 

.the Benc1'lc:1ary and Trustee of any Deea of 'l'rust conFJt1-

tutin~ an cncumllrunce upon the r,caaee 1 s 1ntereot in this 

Lcauc, in a compuny or .componico approved by the City Con­

trullcr ond in foi·m upprov(;d by the City Attorney, ind0nu1i­

fyin~ said parties a~nino~ lose or liability for damaeea 

i'cr ~Jt:1·nonal injury, death 01· property damuge occasioned by 

rea::ion of the operationfl o1' Lessee upon, in and around the 

UC..fili.h!d l-'T.'t.!l".liDeIJ, Hi'Ch min!.UIUOI l;Lability ltmita Of ~150,000 

fur P'.!:c:::onul injury or death of each pe:rtion and ~500, 000 

fo;·· pJroonal injury or deaths of two or moz•e per::ions in each 

accident or evf::nt, antl in a minimum amount of $50,000 for 

dw~,a[S<.~ to property reaultin(!; from each accj.dent, If uuch 

1nourunce la prov1dud by a ~olicy or ll~licleij whl.llh ulao 

p:·ovide insurance fOt' the Lessee o:r any one other than thoo~ 

above na1:1ed, tnen auch policy 01· policies shall contain a 

standard cro~a-11ab111ty endorsement. Said policy sl1all con­

tain .:in e-.1dorsemcnt tilat a r1r1tten notice 01' canc~llat:i..on or 

ol.' any r:iatcriul chang1J in said. policy ahall be delivared to 

said Directo1• of Property ten (10) days in advancfl o~ the 

affective date; thereof. A duplicate or1e1~al of said policy 

shall be delivered to City Controller upon 15Buance. 

li3. rnn:i.::r.JiUFIC/.'l.'IOl'l, 

Clty, .'.uthorit:r, the mer;ibere of i\uthoritY, and tJ·ie off1-

curo, ncc.nto, uncl '~: .. plo~/00;;; ot c<:icl. of thcr.1 ::ihc:ll not ~a lipb).17 

to· Lessee or to any other ;,iurty ~1ho!ll3oever :!'or any death, in-

jUPY ·or damage that muy re:JUlt ta any person or property by 

or fror.1 any cause whatooe:ver, 1n, on or• about the demised 

premine:e or any part th~~eof. Leaace shall indemnify and 
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held Ci'CJ", i;h!! J'.utbori i;y, th~ 1 .. c1.1l:ie"t·t.' o!: the i~;,itho:i.•1 ty, 

anci the o!'ftce~•fj, ernployi:ll~~ and ac..inti; ot' each 01· them, 

harUilusa from and do!'enci City, Authority, the maml:>ur13 01' 

l\uthor1 ty, und the o1'1'1cera, f1gunta und ~mployeee ot.' ouch of 

t:icm, againet any and .all cla1mB, l1i;;n::; and judi;menti:: for death 

Of any person Or damage to p:;,•ope1•ty Uhat::IOCVer 1 OCCUl'ring 1n, 

on 01' about the demloed prem1ues 01• an~· part thereof, 

c:;;::i ni.;u .. mta p::iid h:,.· Lesscio on account ther~o.:: which :!rt: not 

cov.::r~d by 1riauruncl.'! shall be deemed to Le an operating ex­

P"nsu of' Lc13acu fat• purpo~ca o1' pura 1~raph 4 or t:h1 a Li..uuo. 

lSI. 'l':.XES I I.SS b:3Sl·1ENTS .\ND LIEHS. 

L(jrH1ec agNica to pay uhatevor ta~•en or an}' lc:l.nd 

muy be aa3cf;loed on thia leasehold intur·est and other· taxes, 

c:c1een, llcensee, permit fcea, chargeB and ass~ssments 

111:.on Laasee that 1nay be prov1d.:icl by law, all oi' 1•rh1ch shall 

b.; paid when the samo become due and payable, 011 before d(::-

l1nquency. ~ ... 
This l:::aoe contemplates that title to the leased 

premises shall be veutec.t in the City, and that the 1n·cerest 

of C.1ty 1n and to sa1d 9rem1aos ohall not be the aubjuct oi' 

t<ixotion. Horrevcr, 1n tho event that C;t.ty•a title and 1·.1-

to.::l"cat 1n and to said prGm1ses shall be taxed by reason of 

tho oal.;: of the proi)erty by City, or otherwioe, tho new 

Lescor or O\{ner, its successors or aoa1gns, agree to pay 

ar1y taxes or aase3sments 1m1)03ed b~1 reason of their ounor­

ship or interest in the leased prehliaes, and, in the event 

that the ea1Q nt:w Lesso-.· Ol' 01rne1•, its succeaaor:J or assigns, 

~all to pay any such taxi!s or asaessments, 1t 1a agreed that 

Let:i:.;ee may pay the aamo, fat• and on behalf of said new 

Leasor 01• owner, its auccC3flO"'C'a or aaa1gna, and de::cluct any 
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euch payment po made rrorn any ill'lyment bucom1ng clue and 

poyoble p~r Le~aeu tG Dar.le 1'01• the· account of C1ty under 

this r..caoe. 

;20, l.llli"':'.ULT HY OR HANlffiUPTCY OR RliDROf,NI:'..1.TION PIWCEEDING 
!17.0lrT.G.i\!1IBT !.ESS2F.. 

If (a) Lessee Dr its ascigne~ shall rail to pay, 

·.1hcn. :lue, an:; moneys payable herr~unde:r, or to perform any 

OJ.' the othet' tel'ms, covonan t.:o an cl cond1 tic no her.:::l.n con·-

to1ned, or 1f {b) Leaeeo 1s 1nt~reat h~~e1n or any part 

thereof, be aasignvd o-..• traaal:\'!r~ed without th.; wr1tt~n 

c011sent of City, eit.he1• voluntat•il~· 01' by operat:l.,111 of la~r, 

or 1!' ( c) ~esee 01' assignee ~ball rue any vet1t1on 01' in­

st::.tuti; an;>• i)l:'oceoain~ und<a' the hankru9tcy act, either i:is 

such a cc nou e:x1s t;i or under any OtnC:'ndment thut•eof which 

may h;;::..•1::aft.ir be enacted, or under any act or ~cts, State 

or Fc.del.'al, dealing with 01• :rl:llat1ng to the 1=1ubJect or oub­

j ecta 01~ bankruptcy or in3al V\:.!ncy, or under any amendiuent 

of such act or acts, either as a bank"~t, or as an insol­

vent, or ao a debtor, or in any similar capacity, uherein 

or \/hereby Le1rnee asks op seeku or p:-ays to be· adjudicated 

a banlcrt1pt, or to be: . dischu l'(Ied from an~r or all of Lessee's 

de'ota Ol.' oblle;at1ons, or offers to Leasee •a oreditora to 

effect a couipoait1on or e~•tenaion of time to pay Lessee 1s 

debts or aalcs, i;;eeka, or prays for a reorganization or to 

effect a plan of reorganization, or ror a readjuotment of 

Leaeee 1s aebta~ or to effect a plan of readjustment of 

ror any o.ther s1mi!e~ 

such petl tion ot• any such proceedinga 01' the same or s11n1-

lar kind or character be filed or be 1nat1tµteq or taken 

againnt Leaaee, or 1f a receiver of the b4a1nca~ or of the 

proi:.erty or aaaeta of the Leeaee ehall be appointed by any 
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court, except a receiver appointed at the 1nstonce or re­

quest ot City, or 1f the L1;1aaee shall make a (;Cntwal or any 

asaigrun.;nt tor the benefit of Leaaee •a credital'a, or :tf (d) 

tt0 L~asee or assignee shall abandon or vacate the premises, 

then Lessee or aaaignc~ sholl be deemed to be in default 

hereunder. 

If any such defuult shall continue for ruor(~ than 

thirty (30) daya arter ~·1r1tten notice.: of such default {1n-. . 
eluding tne nonµayraent or any ai:iount payable hereunder) to 

Lossee or any aac1(.J;nee (and to any bwnr::fic1ary or mortguget; 

of record qt any Det.:d of Trust of record or other record 

lien holder who may have a leasehold mortgage or Deeq of 

Trust or to any tru'3tee to Hhom the leasehold created htireby 

may have been ~aaigned by a trust indenture), City 1n add1-

t1on to 1:1ucll other r1gh ta Ol' remeG1ea as 1 t ma:r have, ejwept 

ea here!nafter in th1a paragraph provided, and unleDQ such 

defeult com11ata or a failure to pay any aniount payable upon 

any Conetruction Finance Note, shall. have the t•1ght to ternin­

ate th1a Lease, and the 1rnmed1ate right of re-entr:r upon 

giving tnreo (3) da¥a' notice to Leaae@, and tnereupon may 

removr;i all peraona and Pl'Opel'.'ty from the leaaed ?rem1aae. 

It 11ol agre.::d ti1at; (1) th<.! l,.eaaee ~md any such mo~t­

gagee or othe:r 11en holder 01• trusti:ie ~hall have the right to 

cure any such Q.c1'ault within said thirty (30) claya pot'iod by 

paying, perrorm1ng or aatiafy1ng auch term, covi::nant, or 

condition; (11) 1.f auch de1'~ult :J.a ot auch a nature that 1t 

cannot be remeq1ed Hi thin au ch thil•ty { 30) day period then 

the Leaaee and such mortgagee, other lien holder or 

trustee ahall have cucb additional time as 1a rea~onably neces­

aar-; to cure auch default, provided that 1t commencco the 

curing ot ~":!ch defau'.j.t within th<; thirty (30) <lay per1ocl; 



and (111) if ouch default consists of a failui•o 'j;;o pay any 

amount payable upon the 1nc1ebtedneas ev1d..::pced by any Con­

struct:!.on Finance Notti by roaaon of th.J gross receipts be­

ing insufficient or other11iae, then City onllll not have the 

right to tex•minate this L:;iaaa 01• the ri~ht or re-entry. 

In the ~vent that th0 c.lofault is of such nature that it 

cennot reasonably be cured by any such mortgage~ or oth0r 

11~n holddr or trust~c (including but not limited to the 

defaults opecified und~r (b), (c) and (d) of thi~ paragraph) 

t!&e eaid thirty ( 30) cltiy p<ir1od abovu ck:acr1b"1d shall be ~x­

t i;nd.;:d ta Cl)rreoriond 111th tho pur1od :r.oaaonably required 

b~r l;l'~..:h moi•ti:;aguc, oth13r Hen holc.l<;r or trustee, to accel­

e1•at<;? principal du<:: on eaid mortgae;e and to inotitute and 

tc coinpletc foreclosure procoecUngs and plac~ ua1d rnort(5ag.::e, 

l:!.en holder or trustee or succeeaoI', 1n pousena1on of the 

9vemis~s under this lease. It is agreed thut. any such 

r.ior·tga(5ee, Uen held er, Ol' cruatee dcucr1bed above, Hhile 

not 1n possession of the premises, shall be exonerated 

from perforJ11ing any covenant of th1a lc.:ase 11n1ch can only 

oe performed by a. tenant 1n poaaeaaion; 1t being intended 

that undor pucn circumBtancee such mortgagee, or other lien 

holder or t1-uetee, shall be 11abl~ for such performance, 

while but only while 1n poaaesaion of the demised promia~a 

and fihall have the right to foreclose under the security. 

:.ftcr such default shall have been cured or such mortgagee, 

or other l1en holder or trustee, shall hav~ entered into 

27 



posaeua1on o!' t(1e demised p:rem1aes undeI' th1a Ll:laae after 

such foreclo~ure p:r•oceed:t.n131:1 or otheI'wiae, any :ri~ht ol' 

City to ter!llinate thiu Lease or re-enttlr upon the demised 

pr~misea by reason or such default shall cease provided 

tllat a11y auch de.fault wh:l.ch can be cul'ed ah.::ill have been 

cured within said thi~ty (30) day period or in the ca~e of 

&ny dl:lfault, other tha11 the payment of money, which cannot 

reason.'.lbly Le cured within sa1c.i perioe1 of time, then l'lith1n 

such additionlll period of time aa is reasonably requirecl 

for the curing of auch default. 

The to~egoing right to teI'minate shall also be 

e.t'1'ect1ve it ~fl1.>e:e shall be a partnership or joint venture 

anu any individual, partner, or Joint venturer, respec­

tively, &hali proceed or be proceeded uea~nst in the ~anner 

above s~t forth •. 

The 1'orego1n(5 remedies oi' City ahall not· be 

excluo1ve, but shall be CUlll4lat1ve and in addition to all 

remedies now or hereafter allowed by law or el&ewhere pro­

vidbd rov in this Leaae. 

21. ASSIGNMENT AND SUBLETTI:NG • 

Thia Leaoe may not be assigned by Lessee without 

the written consent of City, provided, howeve~, that sucn 

consent shall not be unreasonably withheld by Clty. No 

assignlllent ahall release the Leaaee from the per!'ormanoe 

or its obligations hereunder nor shall any auch assignm~nt 

(except any assignment for security purpo~ea hereinafter 

p~ov1d~d for} be IIII.lde unleaa a1multaneoua1y with such 

assignment, there shall be deltvered to City an instrument 

in writing executed by the aaa1gnee under which euch assignee 

shall aeaume ~nd agree to pex-rorm all or the obligations 

of Leaoee under this Lease. 

City agrees that Lessee may at any time aaaign, 
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mo1't(;o~e c-r• oi;h;:!l'i't1llC t'.ncu1nbar thu I.e:ssoc 1 s 1ntt:lrest in 

th1s Leaue and leasehold cutatc as St:curity l'Ol'.' the pay­

m.::nt of uny 1ncte::l>tcdncsn o'f: co·.rporn1..ion Hh1ch is evidenced 

t.y any ConBtruction l1'1m.mcc Note or Corporation and any 

oth1;1v obligation oecm·cd undei.• the. !'orrn ot: Dcou of '.J.'rust 

attachf:d hl.lreto an ~hiil1t 1113 11 and consentu to uny nuch 

sc.::ur-1ty assignment, morte;oge or encurnbr·an<.:c a::; s0c11rity 

f\°•,. t.h.:; pa~:ment of :.:n.:.::h lnJl::Ltcdncs:i anJ ulso to tlN tra1rn­

fcr r,liereof to uny ti.•anufcrce of th..i indt:Jbt.:.ctnoss :::o 

s.:...::u1•ed subject to thill co11ditio1H that any such assicn-

.: 1;1<:nt;, rnm:-t,:agt;; or c.ncu1.1br·onc1:; shall 1.irovidG that th<! 

af1t:.i3;1<r:e, rnoi•tgac(;.>:: or pc::1•eon 111 \1hos1;1 ruvo:r sui.:h e1Nu1:1-

br·un.:;e ohall be mi:.tl<! 11hall be obligated to por!'orm tho 

tcI·ma or thic Luaoe on Le~1:1c:0 la i:iurt to b~ pet'fO:£'mCd 1·1hilc, 

·.:iut 011ly vh1lo, aucb 01rn1tin'-'e 1 murti;;ngce:: o~· oth-:1• pc.!r'tl0\1 

in in :.;uch capacity :tn liosocao1on or the den11flcd pre1alaes 

ond any pe1•uon, l'irm 01• corpora t1on ( lncluiiine; but not 

lilliited to such a:rn1gnoe, mol"tgagce: 01" 0th~r pe:.•aon) who 

o:· ;;hi..!h shull. acquire Utle to tl1e r.o:.;ae..! 1s 1ntoreat 1n 

th13 L-::ase or the leoschold eatat;: pursuant to t'oi'cclosul:'e 

tihall bt: bound by ond vblle;<itcd to pe1•forin ull obligations 

or thio Lea1N on tht:J LO•H><:t:: •a part to be pe1•for1ned oub­

sequent to such forcclooure and that no othur 01• further 

a::isiznmcn t thereof shall i.l~ made Hi thout City' a w1·1 t"t;e11 

con::.1.mt. Leauee Rhall furniah City llith copies of any in­

denturcc., contracta or agreement~ in connection therewith. 

City also consents to the aao1gnment of the Li;oaee.:: 1 a in­

ter~st in this ~ase and l~aoehold interest by the holder 

of any indebtedness so secured upon the exercise of 1ts 

Nmed1es unoer the s<:cur.ity inatromcnt, j)l"OV:l.ded that the 

aaErignce under such aasir;nrnent ~hall deliver to City upon 
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' Uie exe1•cise or the remedies or th1;1 holder ot: euch 1ndebteclneas un 

. ag;reament 1n writing enfoi•ceable by and for the benefit of City 

and each other pera~n tor wpoae benefit the covel}'.lnta of paragraph 

4 or this Lea~e nave been made under the terms or ~nich such aa~ 

signee shall assume and agree to perform all covepanta 'r this 

Lease on the Lesaee•s part to be kept and performed, 

The Lessee shall not sublet the demised promises or any 

puI't thereof without the writtep consi;nt of CU¥ 1 which consent ,... 
shall not be unreasonably withfleld except that (a) after the fore-

closure of any Deed or Trust ~o·J an ~ncumbrance Upon the 

Lessee's interest in this Lease, eaaee may sublet all or any part 

of the demlBed premises und sublet such portion 

Lessee ill permitted to use for public parking; 

(excluding all areas subleased or ubleased at any tim~'or 

from ti.me to time by co.rporation) to ~ny person, f:l.rm or corporii­

tlon in 1·1nict}. the +.es!:lee haa no direct or indil'ect interest ~ro­

vided that each sucn aub-lease ahall be entered into at a .reason-

/able rate.of rental· aubatant1ally equivalent to the fair rental 
I . ·' 
)\value of the po.rtio~ Of the demiseQ premiD~B BO ~UP-leased Wp+ch 

~shall be includeq in the Grose rec~1pta. Any ~~p,i~~~~ ahal+ be 

subject to all terma, covenanta and provisions of this Lease, 

The Lessee will notify City in writing of each sublease. 

giving the name or the aublesaee, the pu.rpoae or the sublease, and 

the term fo.r which it is granted, and the area so subleased, 

( 

A aubleaae hereunder shall not be for any period or ti~ 
(!:reater than the term or thia Lease and ab.all end with the termi­

nation or tnia Leaae housoeve.r the termination ia cauaed, 

22. NON-WAIVER CF DEFAULTS, 

The waiver by City of any breach by Leasee of any term, 

covenant, or condition hereof shall not operate aa a waiver or any 

sub~equent breach of the aame or any other term, covenant or con­

di ~ion hereof, No term, covenant or condition of this Lease can 

be waived except by the written conaent or the City, and forbear­

ance or indulgence by the City in any regard whataoever ahall 

not constitute a waiver 
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Le:Jsee to wh:t.ch the aame may apply, and, until complete pei•­

formance by tho Lessee of sa1d term, covenant or condition, 

City shall be entitled to invoke ony remedy available unto it 

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

gcncc. 

23. COMPLIANCE WITH LAWS. 

Lussu~ shQll abiJe by all laws ond governmental ordor 

or regulations and amendments ther..:ito controlling or limit­

ing in any way at the present or in the future Lessee•s usu 

of the demised premises during the term hereof. 

21t. LA130fi AND M.ATiilUALS. 

All labor to bo performed and muteriala to be 

ru1•niuhed in the oporutions o!' the Lessee hereunder uhall 

be at the cost and expense of Lessee, and City shal+ not 

be chargeable with, or liable for, any part thereof; and 

Lessee shall protect and defend City•a property against 

liens of every character arising from Lcssee 1s operations 

thereon. 

25. RIGHTS ON 'l'I!RMINATION. 

Upon termination of this lease or upon re-entry 

under paragraph 20 hereof, all interests of Lessee or 

assignee, in and to the demised promiaos, the garage 

structure, and any and all appurtenances und fixtures 

shall forthwith cease and terminate. 

Leaace agrees to immediately surrender the premises 

ut the termination, expiration or cancellation of the teriancy 

herein created, in good condii; ion~ reasonable use. unrl wear . 

thereof and damage by u~t of God, the elements, the public 

en~my or any casualty not included within the risks to be 

insured aginet under paragraph 15 hereof excepted; and de­

liver to the City a good and sufficient quit~claim de~d or 

other form of :rolinqu1ohment, if and when :requ.;:ated. Upon 

aur•rend<.lr of the prenduea, e1thi;:ir ut the expiration 

of the term or otherwise, Lessee agre~a to remove 
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all personal property belonging to Lessee or others and all 

rubbish fr-om the Prt'lm1sea, anq 11' not so removecl by Leasee, 

City may have the same removed at teonee'e expense, 

26. OPTION TO TERMIJ:!ATE Ll:<:J',SE. 

In the event that al1 indebtednee~ evidenced by 

each Conet:ruct1on Finance Note or the Corporation, together 

terms ::ihall have. been fully paid prior to the .expiration of 

the atated term of this Lease and there ehall have been no 

i'or·ecloaure of any Deed of Trust securing the payment of such 

1ndebtednesa, or, 1f in the judgment of C1ty 1B Director of 

Property~ it appeara that all auoh 1ndel:iteoneea will have 

ueen paid w1 thin three hundi:•ed siJCty-1'1 ve ( 365} daya and that 

no uuch foreclosure will occur, then and in either auch evunt, 

City may, at its option, terminate this Lease by giving writ­

ten notice to that effect to the Lessee in Which event the 

term of thie Leaae ehall terminate on the la~~r to occur of 

(i) three hunClred eixty-f1ve (365) daya after auch notice 

.ehall be given, or (11) the payment of all 1nClebtedness evi~ 

denced by each Construction Finance Note of Corporation. 

.,~ 

In the event that there ~hall be a foreclosure of any 

Deed of True~ 5ecuring t~e payment of the 1ndeptedneas evidenceq 

by any Conatr\lction Finance Note or CorporaUon and the total 

of all paynlenta upon the 1ndebtedneaa evioepced by each such 

Conatruction finance Note (including 1ntereet ~hereon) and all 

d1abursementa PY bank pursuant to sub-paragraph (a) of µara­

graph 4 or th1a Leaee, aubaequent to auch foreclosure to any 

~e~~cn, ~1r-m or corpovatlon (and hia aucceaaora 1n 1ntereat)'ac-

quiring title to the Leaeee•s inter-eat in th1~ tease through auch 

foreclosure shall equal the total of the expenaea of auch fore­

closure and ali a~ounts which would have been paid upon the 1n­

debted~eea evidonced by each Conatruction Pirwnce Note of Cor­

poration, to~etner with the interest thereon, in accordance with 

the terma thereof, 1r no auch forecloaure or aocelerat1on or any 
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13ucll J.nd.eptcdn~se huu o..:cui."r'CO and tn.:i 1nd:.!btednuss ev:l.uenced 

by each such Note and such interent had bci;n paia :l.n l'ull in ac­

cordance 111 th the tcr•inn the;.-.eo1', then e1 ther the C1 ty or such 

~)e1·i:;on, 1'1:.·m or co1·por·ation (including uut not limited to the 

Beneficiary of oa:Ld D~cd ot' T•·ust) who shall ecc;.ulre title to 

the Lesseeis interest ~n this Lease th~ou~h such t'o~eclosure 

a~G hie auccenso~u in interest may, ct hie oft its option, te~-

mina-c1;: this L.::aae uy i:;:l.v1ng \Tritten notice to tha;; e:l.'f..;ct. 1n 

\·1111c:: event the terr.1 of this Lease shall terminate three hun­

dr~d a1Aty-fivc (3G5} duya after a~oh notice shall be e1ven. 

2'(. CI-!!·.rt'I'l!R P:-IOVI:JlONS--l'i'.HKIIlG ORJJIIU.NCE NO. 90'[2. 

1111 t<.:rms uf thin Loase allElll be ~overned by and 

l.le oubjl:lct. to the fiscal 1:1n.:l othe:1• provia1onll oi' City•:;; 

chai.•ter. ant.I th<! rJrovis1ono of ?arl:1nr; Ordincincc Ho. 9072 as 

&aid Ordinance may hert:afttW pe amended. 

28. :~GftEEr·i.P.l!T W\DE IN CJ\LIPOflNIJ\. 

Thia ilr;rei:iment :;;hall lle · de0med to ]Je made in and 

i:;hall be conatruod 1n acco1•dance 111 th the la1·1:,> of the State 

ol' CalifOPnia. 

2~l. l'.»RE.GRJ.l'H HEhDING,'3. 

The pa:ragl'aph headinga contain~d he1•e1n are tor 

conv<lni"nce 1n r1;1'ercncE: and are net 1ntenqed to define 91• 

Hr.ii t the aco~e of any prov1a1ona of th1fJ +.e11se. 

30, NOTICES; 

Except aa otherH1oe pi.'ovided herein, all notict:!l 

to be r;1 ven pet\'1cen tl1c parties hereto ahall be in writing 

prepaid and reg1ate:red and addressed to City at the office 

oi' the City 1 ~ Director or P1'operty, City Hall, San Fran­

cisco, and a copy therucf ahall l1l<et1ise be rorim:rticd to 

Parlcing Authority, 500 Goldc.m Gate Avenue, San Francisco, 

33 



and notices to Lessee ~hull bq addressed to Le~sea at such 

address as 1~ +f'dioatea in writing to City, 

31, NAME OF GARAGE, 

~t ia agreed by the parties hereto that eaid garage 

3hall at all times be operated under the name "Sutter Stockton 

Garage" or some other nam~ approved in writing by City, 

32, EMil'.'ENT DOMAIN, 

Any award made in eminent domain for taking or dam­

aging the demised premises in whole or in part shall be paid 

to ~ity and Lessee 1n accordance with their respective interauts, 

33. EN'l'IRE AGREEMENT, 

Thia Agreement is the entire Agreement between the 

parties hereto and aaid parties will not recognize any agree­

ment or promises claimed to have been made but which are not 

embodied herein, 

34. SUCCESSORS AND ASSIGNS, 

Subject to the provisions hereof relating to assign­

ment, this Agreement shall bind and inure to the benefit ·Of 

the successors and assigns or· .the parties hereto, 

35. ~· 
Time is of the eirnence of this Lease, Wherevel' in 

thh Lease the Leaeee is 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 aucn act or thing 

by rea·aon of Act~ at God; the public enemy, etrikea, fires, 

r1ota, boycottB or 1njunctiona, then the time for doing such 

act or thing shall be extended for a period equal to the period 

of delay, And in the event that the Leaeee shall be delayed 

due to any other cause or casualty beyond the control of the 
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Lessee, then the time for the doing of such act or thing may, 

in the discretion of the Leasor, be extended for a period equal 

to the period of such delay. 

IN WITNESS WHEREOF, the parties hereto have executed 

these presents in triplicate the day and year first hereinabove 

· ..... 

.A.TTES'l': 

LESSEE 

CITY OF SAN FRANCISCO UPTOWN 
PARKING CORPORATION, a California 
nonprofit corporation, 

-A I 

By __ ~,··~------..-r-e-a~·~u~e-n-r---~----~ 

APPROVED: 

PARKING AUTHORITY OF THE CITY 
AND COUN~ OF SAN FRANCISCO 

APPROVED: 

By v;t, _-{7,,,_[)~ 
Chief Administrative Officer 

APPROVED AS TO LEGAL FORM: 

DIOi~ R. HOilvi, City Attorney 
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STATE OF CALIFORNIA ~ 
66, 

CITY AND COUNTY OF SAN FRANCISCO 

On the . ?1~ day of May, in the year One Thousand 
Nine Hundred Fift~efore me, MARTIN MONGAN, County Clerk 
of the City and County of San Francisco, and ex officio Clerk 
of the Superior Court of the State of California, in and for 
the City and County of San Francisco, personally appeared . 
HONORADLE G~RGE CHRISTOPHER, Mayor of the City and County of 
San.Francisco, a municipal corporation, and ROBEnT J, DOLAN, 
Clerk of the Board of Supervisors of the City and County of San 
Franc:1sco, :known to me to be the Mayor and the Clerk of the 
Board of Supervisors of the municipal corporation described in 
and who executed the within instrument and also known to me 
to be the persons who executed :it on behalf of the mun1c:1pal 
corporation therein named, and they and each of them acknowledged 
to me that such municipal corporation executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
ai'fixed my official seal at my office in the City and County 
of Sc:.n li'ranc'.isco. State ol.' California, the day and year- in 
this Certificate first above written. 

ouni;y er o 
Francisco, State 
off:1c:1o Clerk of the 
3tate of Californ:1a, :in and for 
and County of San Francisco. 

STA TE OF CALIFORNIA . ~ 
BB. 

CITY AND COUNTY OF SAN FRANCISCO 

On the ~ day of May, in the year One Thousand 
Nine Hundred Fifty Nine, before me, lX>ROTHY J. FEI.STEAD, a 
Notary Publ:1c in and for said C:1ty and County of San Francisco, 
resid~ng therein, duly commissioned and sworn, personally 
appeared MICHEL D. WEILL and EDWARD D. KEIL, known· to me to 
be the Pras:1dent and Secretary, respectively, of City of San 
Franc:1sco Uptown Pa~k:1ng Corporation, the corporation that 
executed the within instrument and also known to me to be the 
persona 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 :1ta 
Board of· Directors. 

an 

My Commission expires November 20, 1960. 



EXHIBIT A 

TO 

SU'PI'ER STOCKTON PUBLIC PARKING IEASE 

The Construction Finance Notes referred to 
1n the Lease to Which this Exhibit is attached consist 
of the following Construction Fina.nee Notes~ to wit; 

1. An issue of Bonda or the City of San 
.Francisco Uptown Parking Corporation, a California 
corporation, in the aggregate principal amol.!nt or 
Three Million Three Hundred Thousand Dollars 
($3,300,000.00}, bearing interest at the rate or fiv.e 
and one-quarter percent (5t,i) per ann~, and issued 
or to be issued under and equally and ratably secured · 
by a Bond Indenture executed or to be executed by the 
City or San Francisco Uptown Parking Corporation and 
Crocker-Anglo National Bank, aa Trµatee, a copy of 
which Indenture iB attached hereto as Exhibit A-1. 
The form of aa1d Bonda is set f~rtp in said lndenture; 

2. A Promissory Note dated April 1, 1959, 
of the City of San Francisco Uptown Parklng Corporation 
and payable to the order of Pacific National Bank of 
San Francisco ·1n the principal sum of Two Hundr~d Fifty 
Thousand Dollars (~250,000.00). A copy of ~aid Promissory 
Nate ia attach~d to this e.x.hibit aa EJQUb1t ~-2 and by 
thia reference ~de a pa!'t hereof, · · 

3. A Prom1aao1y Note dated April 1, 1959, of City 
of San Franc1aoo Uptown l·arking Corporation and payable 
to the order of Crooker-Anglo National Bank +n the 
principal 8\Ull ot' One Hundred Thirty Thousand Dollars 
($130,000.00). A copy of aaid Promlaaory Note 1a 
attached to thia e.x.hibit as Exh1b1t A-3 an4 P1 thla 
reference made a ~l.U't hereof~ and 

4. All other Construction Finance Notes Which 
may hereafter be issued by sald City of San Francisco 
Uptown Parking Corporation to evidence indebtedness 
which said Carµaration has incurred or may hereafter 1ncur 
to finance the cost of construction of said facility 
(as defined 1n tpe Agreement referred to in Paragraph 5 
Gu Pag~ 2 oi the Lease to Which this EXhib1t 1a attached) 
or refinance any Constructlon Finance Notes described 
in P~agrapha 1, 2 and 3 or thia Exhibit A; provided 
that the terms of each such Conatruction Finance Note 
referred to in this subparagraph 4 are approved by the 
Controller ot t~e C~~y ~d County of 3an F.r~c1eco. 



$250,000.00 

PROMISSORY NOTE 

Sa.n ~ra.no1aco, Califol'riia 

April 1, 1959 

Par value received, CITY OF SAN FRANCISCO UP'.OOWN 

PARKING CORPORATION, a California non-profit corporation 

(hereinafter called the 11 Corporat1on 11
} hereby promises to 

pay to PACIFIO.NATIONAL EANK OP SAN FRANCISCO, a national 

banking assooiat1ori, or order, in lawtul money or the United 

Statee, the pr1noipal t1um of T\l.O HUNDRED ll''.WTY THOUSAND 

OOLLAR3 (*250,000 ,00), together with inter@et at the rate 

of t1ve and one-fourth per cent (5-1/4~) P'r a.nnum on the 

unpaid portion of aa1d pr1na1pal aum tram. the date hereof 

until aa14 prlnoipal aum ia paid, Principal and 1ntereet 

are payable aa followa: 

{i) On the lat day ot April, 1966, all interest 

then accrued al'u,lll be paid in tul~ (no pa~n~ or interest 

being reqi.11.red prior to that date except from S\ll'Plua 

revenuea ae hereinafter provided) and aoor\.l.Qd 1ntereet 

ehall be paid semi-annually on the tiret da1 of October 

and the t1r~t 4ay or April ·or each calendar ye{U' thereafter, 

until the principal awn ia repaid 1n full; an4 

(11) Prino1pal Bhall be paid s~mi·annually, in 

fourteen (14) 1.n~tallmente ot i'OUR'l'EEN THOUSAND EIGHT 

HUNDRED F!li'1'¥' S:\NEN OOLLARS. <•14,857 ,00) or more each, on 

the flret <ia;y ot April and thfil t~rijt day of October of each 

calendar year. beginning upon Aprll 1, 1966, the final 

installment or principal and 1nt,reet due he~under to be 

paid on Ap~il l, 1973, unleQa payment in tul~ or ~aid 

principal and interoet ehall havo been mad~ prior to eaid 

date, ae hereinafter provided. 
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'.Ole Corporation hae s1111Ultancoualy with the execution 

of th1s f roml~aory Note isaued 'l'HREE MILLION ~ HUNDlmD 

mDUSANP 00~ (t3,300,ooo.oo), ip ~re~att'! principal B.lll9unt 

of 1ta Bonds, all of which bear interest at the rate or five 

and one-fourth per cent (5-1/4~) per annum and mature twenty­

f1ve (25) years after their date and all of which have been 

1asued under and are equally and ratably secured by a Bond 

Indenture dated April 1, 1959, executed by the Col'porat1on 

to Crocker-Anglo National Bank, aa Trustee~ which ia now of 

record in the office or the Recorder of the City and County 

of San l"rano1Cloo under Recorc1er'D Serial No, -------­

and Which 1a nere1natte.r refer;rqd to aa 11 a~1d l3ond Indent\,We. 11 
. . ' ' 

Co~no1ng after the 'l'r'\lstee und~r said Eond 

Indenture ajlall have credited to all Bond ~ei'V1ce and 

Reserve funqs tP~ minimum amounts llihich unqe~ tne termfj of 

aaid Bond lndenture the 'l'ruotee 1a d1recto4 ~o credit thereto 

before d1a~ura1n~ the revenues of the Sutte~-Stoo~ton Q~ras' 

tor paymanta on a.ooount ot pr!nc1pa1 on 1n4oPte4neos 1ucordin~tod 

to the Bon<1~ 4 ~o Corporation t'l.Wtner pro~"''li to Pa;v on 

account ot t;n~ 1ndebtedneea evidenced by tq1~ ~ote to the 

holder hereqf, on or Pefore thQ th1rt1etn dal after the enq 

of each oal~n~ year ou~ or t;he funds t~en neld by the Trµetee 

under said Bond Indenturu in ~~e Surplus llevenu~a account 

~J;'OV1ded tor tnero1n an amount equal to the ~xceee or all 

of the Sutter"Stoc~ton Garage over all prior payments or 

pr1nc1,pal and 1ntereat upon th1e Note. Each ouan pa~nt ahall 

be credited firet against accrued 1ptereet apd the balance 

against the nex~ euoceed1ng inet~llmen~ or pr1~cipal pa~able 

nereunQ.e:r;. 
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As used 1n this Promiaso:t'Y Note: 

(a) 'Ule term '1surpl\.ls revenues 11 meana and 1ncl.udea 

the excess of the gross revenuoa rocelved by the Lessee during 

such calendar year from the operation of the Sutter-Stockton 

Garage under the Lease thereof between the City and County 

of san Franclsco, as Lessor and -~-~----~-~----

as Lessee. dated -~~~----~· over and above the total of 

(1) all amounts required to be pald into said Dond Service 

and Reserve Funds to be established or maintained by the term.s 

of said Dond Indenture and (ii) all operating and other 

e~penaea ot the operation of aa1d garage and matters incident 

thereto and all expeneea of the Coi-poration W:hich the Trustee 

ia authorized under said Indenture to pay to the Corporation. 

Said Lease wae recorded on ------------- in the 
office of the Recorder of the C1tf and County of San Francisco, 

under Recorder's Serial No. 

(b) 'nle term "Sutter .. stockton Garage" means the 

off-street publio parking facility having a capacity ot 

approximately 950 cars to be constructed and ~rected by the 

Qorporation ~t tne Northeast corner or Sutter and Stockton 

Streets, San Vrancisco, Californi~, in accordance with the 

terms of an Agreement, dated December 19, i957, between toe 

City and Coun~y ot San Francisco and tne Corporation. 

(c) The term "Dond Service al'lcl Reae~e f\U1C1B 11 means 

and includes the Interest Fw)d Account, 51nk1n~ l?tmd Account, 

Cont1ngtnt Reaervo l?tmd Account and Bond Reserve Fund Account 

iu pe e6tabl1~ne~ or maintained by the Corporation under the 

te~ of said Bond Indenture. 

Anyth~n~ in this Promtaaory Note to the contrary 

notw1thatand1ng, 1t 1a agreed by and petwecn the Corporation 

and the hold~r(a) tl'Olll time to t1JUC ot this note that the 
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indebtedness evidenced by this Promissory Note is hereby 

subordinated to the indebtedness represented by all Bonds 

issued under said Bond Indenture and during any period of 

time in which an event of default shall exist and remain 

unremedied under the terms of said Bond Indenture or the 

amounts then h.eld by the Trustee on deposit in all Bond 

Service and Reserve Funds shall be less than the minimum 

amounts to be established or maintained therein by the 

terms of' said Indenture,. the holder(s) f'rom time to time 

of this note shall have no recourse against any of the 

revenues, 1.e., the Revenues Account created thereunder, 

pledged to secure the payment of the Bonds issued under 

said Bond Indenture to enforce any payment (except any 

interest payable on account of this Note while the Corporation 

is not in default in the payment of principal or interest 

upon the Bonds) due under this note provided, however, that 

nothing contained in this paragraph shall limit the obli­

gations or the corporation to make the payments provided 

for herein at the respective times stated herein or other­

wise prejudice or impair the rights and remedies of the 

holder(a) of this Note or of the beneficiary or beneficiaries 

of the Deed of Trust securing this Promissory Note. 

In addition to said principal and interest, the 

maker of this Note heI'eby prouuaes to pay all coats of 

collection (including a reasonable attorney 1 s fee) of this 

Promissory Note and hereby waives presentment, protest, 

notice of protest or notice of dishonor of this Promissory 

Note. 

All sums payable upon this Promissory Note are 

payable at the office of Pacific National Bank of San 

Francisco at No. 333 Montgomery Street, San Francisco, 

California, or at such other place as the holder hereof 

may from time to time designate. 

- 4 -



';ftle pr+vile~e 16 reserved to prepay 'the indebtedness 

evidenced by th1e Promissory Note at any time or from tiw~ to 

ti1:1e 1n whole or in part witho~ any prepaytnen~ :pr.>fm1u111 , .. r· 

perial ty, an4 1n the event any f,IJnC>unt ehall be prepa:ld or. r;;;1fj 

indebtedness evidenced by this ~ote from any oource oth~r ~han 

surplus r~ven~ea the w:i.ount of a~nh prepa~nent ahall r&tably 

recuce €a-::h inatallrr.ent of principal thereafter ;:>ecom:i.ur d:.ie 

under thia Prollliaaory Note. 

In the event that the moniea depoe1tod by the Truatoe 

1n the Revonu£1e Account ahall at any tima or frcr.1 till\Q to 

time be insufficient to permit any amount due on this 

Prom1aaory Note to be paid on behalf of th~ Cor¥orat1on by 

the Trustee excluaively out of the eurplua revenues ana the 

Corp::.n:.tio~ flQa+l be unable to make any pa~nt d\:f;; ht;JNunder 

out of auch purplUCJ ~venuea, then and in aµoh event the time 

for payment thereof as set forth in the Note una!l be pcat­

poned tor a per1e>Q or one (1) year or until auuh e~rlie~ time 

aa sufficient aurplua revenuea ahall have become available 

but the time for pa~nt of any 1™.J'l;allment ahall not be 

extended for more than one (l} year. 

'fhie frorniaaory Note ~s aecured by ~ Deed of Truat 

ot even date herewith. 

IN w~~~s ~OF this rrom1aoor~ ~ote has been 

executed by th~ undera1gn~d by ite duly authori~ed officers 

aa of the date first here1nabove written. 

CITY OF SAN FRANCISCO 
urTOWN PARKlttQ CQi1NRATIOO 
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EXHIBIT A-~ 

PROMISSORY NOTE 

San Francisco, California, 
February l, 1959 

On demand, and 1f no demand is made, then a1x 
(6) montha after date, for value received, the undersigned, 
a corporation, prom1aes to pay to CROCKER-ANGLO NATIONAL 
BANK, or order, at its No. l Sanaorne Street Ottice in San 
Francisco, California, the sum ot One Hundred Thirty 
Thousand and no/lOOtha Dollars, with interest thereon at 
the rate of 5-1/2 per centum per annum from date hereof 
until paid, said 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 or the principal sum shall, at 
the option of the holder hereof, become 1nuned1.ately due 
and payable, Without demand or notice, In case payment 
hereof shall not be made at maturity, the undersigned 
further prom1see to pay all coeta or collection and a 
reasonable atto~~ey'p tee. 

CITY OF SAN FRANCISCO UfTQWN f ARKING 
CORfORATION 

By: Jamee J. Ludwig 
reaaurer 



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 Agreement at its Board meeting on November 1, 2017; and 

WHEREAS, Upon termination of the Lease, the SFMT A 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, eliminating 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 miilion, 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 environment, 
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 Floor,- San Francisco, CA 94103 415.701.4500 www.sfmta.com 



Print Form 

Introduction Form 
I'- -

1 - ··~ 

By a Member of the Board of Supervisors or Mayor 

I hereby submit the following item for introduction (select only one): 

Ii Time stamp 
, ' . • -\...1...a.~ &-meeting-dare-·---­

\ ! 
(/ 

[{] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning :"Supervisor inquiries" 
~~~~~~~~~~~~~~~~~~~ 

5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request(attached written motion). 

D 8. Substitute Legislation File No . 
..--~~___..::===============::::;-~~~--' 

D 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 t<? the following: 

Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

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

Sponsor(s): 

I supervisor Peskin 

Subject: 

I [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. 

Signature of Sponsoring Supervisor: 

For Clerk's Use Only 




