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FILE NO. 180769 RESOLUTION NO. 

[Real Property Lease Amendment - 25 Van Ness Avenue, Lower Level - New Conservatory 
Theatre Center - Monthly Base Rent $7,983] 

Resolution authorizing the lease amendment to extend approximately 12,792 rentable 

square feet of space at 25 Van Ness, Lower Level, to New Conservatory Theatre Center, 

a California non-profit corporation, for a monthly base rent of $7,983 for a total annual 

base rent of $95,796 for the period of October 1, 2018, through September 30, 2023. 

8 WHEREAS, 25 Van Ness Avenue, Assessor's Parcel Block No. 0834, Lot No. 004, City 

9 and County of San Francisco, is a building owned and operated by the City and County of 

1 O San Francisco ("City"); and 

11 WHEREAS, The lower level of 25 Van Ness Avenue contains space that is designed 

12 for a theatrical use and is ADA-compliant; and 

13 WHEREAS, The New Conservatory Theatre Center, a California non-profit corporation 

14 ("NCTC" or "Tenant"), has been providing quality live entertainment from the lower level of 25 

15 Van Ness Avenue since 1984, and the City desires to have the NCTC continue its operations 

16 in that location; and 

17 ·WHEREAS, The current lease expires September 30, 2018; and 

18 WHEREAS, The current rent is $7,826; and 

19 WHEREAS, The Real Estate Division has completed negotiations with the NCTC to 

20 extend and amend the current lease for another five year period and raising the rent; now, 

21 therefore, be it 

22 RESOLVED, That in accordance with the recommendation of the Director of Property, 

23 the Director of Property is hereby authorized to take all actions, on behalf of the City, as 

24 Landlord, to execute a lease with the NCTC, as Tenant, for the lower level of 25 Van Ness 

25 

Real Estate Division 
BOARD OF SUPERVISORS 
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1 Avenue, San Francisco, California (the "Lease"), substantially in the form on file with the Clerk 

2 of the Board of Supervisors in File No. 180769; and, be it 

3 FURTHER RESOLVED, That the term of the Lease shall be extended five years under 

4 the first Extension Option with a termination date of September 30, 2023; and, be it 

5 FURTHER RESOLVED, That the monthly base rent shall be adjusted to $7,983 upon 

6 commencement, full service, and that such rent shall be the same through the first Extension 

7 Option term of the Lease; and, be it 

8 FURTHER RESOLVED, That the Lease contains one more 5-year Extension Option 

9 for renewal by Tenant at a rental rate to be adjusted at the beginning of each extension term 

10 in accordance with the increase in the Consumer Price Index, subject to a minimum increase 

11 of 3% per year and a maximum increase of 8% per year, as more particularly described in the 

12 Lease; and, be it 

13 FURTHER RESOLVED, That other than the rent adjustment and extension of the term, 

14 the Lease shall remain in full force and effect as originally agreed upon; and, be it 

15 FURTHER RESOLVED, That any action heretofore by any City employee or official 

16 with respect to this Lease are hereby approved, confirmed and ratified; and, be it 

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

18 Property to enter into any amendments or modifications to the Lease that the Director of 

19 Property determines, in consultation with the City Attorney, are in the best interest of the City, 

20 do not materially reduce the rent or otherwise materially increase the obligations or liabilities 

21 . of the City, are necessary or advisable to effectuate the purposes of the Lease and are in 

22 compliance with all applicable laws, including City's Charter; and, be it 

23 FURTHER RESOLVED, That within thirty days of the agreement being fully executed 

24 by all parties, the Director of Real Estate shall provide the agreement to the Clerk of the Board 

25 for inclusion in the file. 
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RECOMMENDED: 

~; ~ 
~/~ 
Andrico Q. Penick . .,./,_.,,:;;{,,.. 
Director of Property 

Real Estate Division 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 20, 2018 

ltem7 Department: 
File 18-0769 Real Estate Division (RED) 

EXECUTIVE SUMMARY 

Legislative Objectives 
• The proposed resolution approves the lease amendment between the City, as landlord, .and 

New Conservatory Theatre Center, a California non-profit corporation, as tenant, for theater, 
and office space at 25 Van Ness, Lower Level. The proposed amendment to the original lease 
(a) revises the lease expiration date from the current expiration date of September 30, 2013, 
to the revised date of September 30, 2018; and (b) exercises the first extension option to 
extend the lease by five years from October 1, 2018 through September 30, 2023. 

Key Points 
• The New Conservatory Theatre Center (NCTC), a California non-profit corporation, has been 

providing live entertainment in theater space in the City-owned building at 25 Van Ness 
Avenue since 1984. In November 2008, the Board of Supervisors approved a resolution 
authorizing the lease between the City, as landlord, and NCTC, as tenant, of approximately 
12,792 rentable square feet of space in the lower level of 25 Van Ness Avenue (File 08-1273). 
The term of the lease was from December 1, 2008 through September 30, 2013 with two 5-
year options for renewal. 

Fiscal Impact . 
• The annual rent paid by NCTC to the City under the proposed lease amendment is $95,796, 

which remains unchanged during the five-year lease extension. Total rent paid by NCTC to 
the City over the five-year term is $478,980. The parties agreed to a new rent of $7,983 per 
month (or $95,796 per year) effective October 1, 2018, which is an increase of 2 percent 
(rather than the 3 to 8 percent provided in the original lease agreement) from the existing 
rent of $7,826 per month, because of water intrusi<?n prevention and repairs that have been 
made by the tenant. The existing rent of $7,826 is based on $0.55 per square foot, which has 
not increased in the ten years and nine months since NCTC entered into the original lease in 
January 2008. 

Policy Consideration 
• After the original lease between the City and .NCTC expired in September 2013, the Real Estate 

Division (RED) did not amend the lease to exercise the first five-year extension option, but 
rather agreed to a continued extension of the option exercise notice. The.Real Estate Division 
does not have a specific policy for agreeing to continue extension options, and does not 
currently have other active leases with such an agreement. 

• The City does not have a consistent policy to lease City-owned property to nonprofit 
organizations at below market rate rent. 

Recommendations 
• Amend the proposed resolution to (i) state that the lease consists of 14,229 square feet, (ii) 

delete language that the lease allows one more five-year extension option, and (iii) add that 
the proposed lease amendment extending the lease through September 30, 2023 is the final 
lease extension under the existing lease. 

• Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATiVE ANALYST 
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· BUDGETAND FINANCE COMMITTEE MEETING SEPTEMBER 20, 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. 

BACKGROUND 

The New Conservatory Theatre Center (NCTC), a California non-profit corporation, has been 
providing live entertainment from the lower level of 25 Van Ness Avenue since 1984. NCTC also 
provides educational theatrical experiences for youth, artists, LGBTQQI (lesbian, gay, bisexual, 
transgender, queer, questioning, intersex), and allied communities. 25 Van Ness Avenue is a 
building owned and operated by the City and County of San Francisco. The lower level of 25 Van 
Ness Avenue contains space that is designed for theatrical use and is ADA-compliant. 

In November 2008, the . Board of Supervisors approved a resolution authorizing the lease 
between the City, as landlord; and New Conservatory Theatre Center (NCTC), a California non
profit corporation, as tenant, of approximately 12,792 rentable square feet of space in the 
lower level of 25 Van Ness Avenue for NCTC's theaters, offices and educational operations (File 
08-1273). The term of the lease was from December 1, 2008 through September 30, 2013 with 
two 5-year options for renewal. 

The monthly base rent was $7,036 with no increases during the initial term. The rent was to 
increase by the Consumer Price Index (CPI) for a minimum of 3 percent and a maximum of 8 
percent when each option to extend was exercised. The lease did not provide for further rent 
increases during the extension term. 

Retroactive Approval of Prior Lease Extension 

In January 2012, the Real Estate Division entered into a Letter of Agreement with NCTC to add 
1,437 square feet to the existing 12,792 square feet of rental space, totaling 14,229 square feet. 
The Letter of Agreement increased the rentfrom $7,036 per month (equal to $0.55 per square 
foot for 12,792 square feet) to $7,826 per month (equal to $0.55 per square foot for 14,229 
square feet). 

The original lease term expired in September 2013. The lease was never amended to exercise 
the first five-year option to extend the lease through September 30, 2018. According to Ms. 
Claudia Gorham, Deputy Managing Director at the Real Estate Division, NCTC has continued to 
occupy the space under an agreement for a continued extension of the option exercise notice 
between the parties. The rent has remc;:iined unchanged at $0.55 per square foot since the 
beginning of the original lease in 2008. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING SEPTEMBER 20, 2018 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution approves the lease amendment between the City, as landlord, and 
New Conservatory Theatre Center, a California non-profit corporation, as tenant, for theater, 
office, at 25 Van Ness, Lower Level. 

Lease Term 

The proposed amendment to the original lease (a) revises the lease expiration date from the 
current date stated in the lease of September 30, 2013, to the revised date of September 30, 
2018; and (b) exercises the first extension option to extend the lease by five years from October 
1, 2018 through September 30, 2023. 

While the original lease provided for two five~year options to extend through September 30, 
2018 and September 30, 2023 respectively, the City never formally exercised the first extension 
option but rather allowed NCTC to continue to occupy the space under an agreement for a 
continued extension of the option exercise notice between the parties, as noted above. In 
order to clarify that the lease extension in the proposed lease amendment from October 1, 
2018 through September 30, 2023 corresponds to the second five-year extension option in 
Section 26.1 of the original lease, the proposed resolution should be amended to (a) delete 
language that the lease allows one more five-year extension options, and (b) add that the 
proposed lease amendment extending the lease through September 30, 2023 is the final lease 
extension under the existing lease. 

· Leased Space 

According to the proposed resolution, the leased space consists of 12,792 square feet. Because 
the 2012 Letter of Agreement added 1,437 square feet to the leased space, the proposed 
resolution should be amended to state that the lease consists of 14,229 square feet. 

Rent Increase 

The proposed amendment increases the rent by 2 percent from $7,826 per month (or $0.55 per 
square foot for 14,229 square feet) to $7,983 per month (or $0.56 per square foot for 14,229 
square feet). There are no further rent increases during the five-year extension term. 

The terms of the current and amended lease at 25 Van Ness, Lower Level are summarized in 
Table 1 below. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 20, 2018 

Table 1. Terms of Current and Amended Lease at 25 Van Ness, Lower Level 

Current Lease Amended Lease 

Premises 25 Van Ness, Low~r Level 25 Van Ness, Lower Level 

Square Footage 12,792 14,229 

Extends the lease term 
retroactively to September 

Term Expires September 2013 2018 
Adds one five-year term to 
September 2023 . 

Tenant Improvements Not Applicable Not Applicable 

Monthly Base Rent $7,826 $7,983 . 

Annual Base Rent Increases None None 

City pays utilities and 
Utilities and Services, Property services1 and property taxes. 

No change 
Taxes, and Operating Costs Tenant pays its own operating 

costs. 

Option to Extend Two (2) five-year options One (1) five-year option 

Base Rent Increase on 
CPI of 3 - 8 percent CPI of 2 - 4 percent 

Exercise of Option 

FISCAL IMPACT 

The annual rent paid by NCTC to the City under the proposed lease amendment is $95,796, 
which remains unchanged during the five-year lease extension .. Total rent paid by NCTC to the 
City over the five-year term is $478,980. 

According to Ms. Gorham, the parties agreed to a new rent of $7,983 per month (or $95, 796 
per year} effective October 1, 2018, which is an increase of 2 percent (rather than the 3 to 8 
percent provided in the original lease agreement} from the existing rent of $7,826 per month, 
because of water intrusion prevention and repairs that have been made by. the teriant. 1 As 
noted above, the existing rent of $7,826 is based on $0.55 per square foot, which has not 
increased in the ten years and nine months since NCTC entered into the original lease in 
January 2008. 

According to Ms. Gorham, there are no other comparable non-profit theaters in similar City 
property. Ms. Gorham states that because few non-profit theater sites exist in San Francisco, 
the Real Estate Division was not able to compare the rent under the proposed lease 

1 According to Ms, Gorham, utilities for 25 Van Ness as a whole were estimated to be $17,403.52 in 2017. Services 
(janitorial, monthly recology) were estimated to be $33,060 in 2017. 
2 According to Ms. Gorham, there were water intrusion events and issues resulting from the proximity to Hayes 
Creek. Generally, the tenant replaced flood damaged carpet, paint, and put on a coating and absorbent, as well as 
waterproofed other areas of the space. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 20, 2018 

amendment to comparable properties. Per City Administrative Code Section 23.30, 3 an 
appraisal report is not required. 

POLICY CONSIDERATION 

After the original lease between the City and NCTC expired in September 2013, the Real Estate 
Division did not amend the lease to exercise the first five-year extension option but rather 
agreed to a continued extension of the option exercise notice. According to Ms. Gorham, the 
Real Estate Division does not have a specific policy for agreeing to continue extension options, 
and does not currently have other active I.eases with such an agreement. 

The City does not have a consistent policy fo lease City-owned property to nonprofit 
organizations at below market rate rent 

The proposed extension to the lease between NCTC and the City for the theater and associated 
space is for $0.56 per square foot, which is likely below market rate although the Real Estate 
l;)ivision was not able to identify comparable leases. According to the Budget and Legislative 
Analyst's April 2017 performance audit of the City's Real Estate Division, a large number of City
owned properties are leased by non-profit organizations with varying lease terms and rents. 
Our review of existing leases found 17 non-profit leases that paid no or nominal rent, while 
another 11 non-profit leases paid rent ranging from $5,820 to $84,432 per year, depending on 
the size of the space. The City does not have standards on subsidizing the rents of non-profit 
organizations. The Budget and Legislative Analyst recommended in the audit that the Director 
of the Real Estate should recommend to the Board of Supervisors policies for non-profit leases 
of City properties, including criteria for setting rent at below market rate or waiving rent 
altogether. According to Ms. Gorham, the Real Estate Division has not implemented this 
recommendation. The Real Estate Division attempts to provide space to non-profits if the space 
is not needed for City departments, and has an unwritten practice to not unnecessarily displace 
an existing non-profit from a City-owned building. 

RECOMMENDATIONS 

1. Amend the proposed resolution to {i) state that the lease consists of 14,229 square feet, 
(ii) delete language that the lease allows one more five-year extension option, and {iii) 
add that the proposed lease amendment extending the lease through September 30, 
2023 is the final lease extension under the existing lease. 

2. Approve the proposed resolution as amended .. 

3 Per City Administrative Code Section 23.30, third party appraisals of I.eases are not required if the rent is less than 
$45 per square foot, or if the use of the lease site furthers a "proper public purpose". 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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RED 6.6.18 

AMENDMENT TO PERFORMANCE SPACE LEASE 

This Amendment to Performance Space Lease (this "Amendment"), dated for reference 
purposes only as of June LJ, 2018, amends that certain Performance Space Lease, dated for 

. reference purposes only as of December 1, 2008 (the "Lease''), between the CiTY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation ("City") and the NEW 
CONSERVATORY THEATER CENTER, a California non-profit corporation ("Tenant"). All 
terms used herein but not defined herein shall have the meaning given to such terms in the Lease. 

Recitals 

A. The Lease provides for City's lease to Tenant of a portion of the basement of the 
building located at 25 Van Ness Avenue, San Francisco, California 94102 (the "Premises") on 
the terms and conditions described therein. 

B. The Lease currently provides for an Expiration Date of September 30, 2013, 
subject to the Extension Options described in Section 26. l. 

C. Before exercising the Extension Options, due to prior water intmsion issues 
Tenant desired, and City agreed, to await to the results of the City's investigation of the 
Building's structural systems and evaluation of the hydrological conditions affecting the 
Building, during which time the Lease continued on a month-to-month basis. 

D. Tenant has made renovations to the theatre lobby of the Premises, which the 
Patiies acknowledge are a benefit to the Building, including carpeting and paint, for which 
Tenant received rent credit, which rent credit period expired with the January 2018 rent payment. 

E. City and Tenant have received the results of the hydrological investigation, and 
now desire to amend the Expiration Date of the Lease and to memorialize Tenant's exercise its 
first Extension Option, all as provided in this Amendment 

Agreement 

In consideration of the foregoing and the agreements set forth herein, and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and 
intending to be legally bound hereby, the parties agree as follows: 

1. Expiration Date. The Expiration Date specified in Section 1 of the Lease, 
currently September 30, 2013, is hereby amended to read "September 30, 2018." 

2. First Extension Option. Notwithstanding anything to the contrary contained in the 
Lease, by this Amendment Tenant gives notice to City, of Tenant's exercise of its first Extension 
Option for an Extension Term commencing on the date immediately following the Expiration 
Date, as amended by this Amendment, and City acknowledges Tenant's exercise. For the 
avoidance of doubt, the Extension Term will commence on October 1, 2018 and end on 
September 30, 2023, unless fmiher extended as provided in Section 26.1 of the Lease. 



3. Base Rent as of First Extension Option. Commencing on October 1, 2018, the 
Base Rent during the first Extension Option will be calculated as set forth in Section 4.2 of the 
Lease and will be at least $7,983.00. 

4. Base Rent Adjustments. Notwithstanding anything to the contrary in Section 4.2, 
the Base Rent payable under this Lease starting on the first day of the second Extension Option 
shall be adjusted in accordance with Section 4 .2, except that the Beginning Index shall be the 
Index published most immediately preceding the previous Adjustment Date and, if for any year 
the CPI is less than 2%, the CPI used will be 2%. If for any year the CPI is greater than 4%, the 
CPI used will be 4%. 

5. Continuing Occupancy. Tenant acknowledges and agrees that its possession of the 
Premises commencing on the Extension Term commencement date is a continuation of Tenant's 
possession of the Premises under the Lease. Tenant is familiar with the condition of the 
Premises, and Tenant agrees to accept the Premises as of the Extension Term commencement 
date in their existing condition, "as is," without any obligation of Landlord to repair, remodel, 
improve or alter the Premises, to pe1form any other consuuction or other work of improvement 
upon the Pl'emises or to provide Tenant with any construction or refurbishing allowance 
whatsoever. As of the date of this Amendment, Tenant represents and warrants to Landlord that 
Tenant is not aware of any dangerous conditions or other defects existing in orabout the 
Premises or the Building, and that, unless Tenant provides Landlord with written notice to the 
contraiy before the Extension Term commencement date, that representation and warranty will 
be true on and as of the Extension Term commencement date as if the it were made on and as of 
that date. 

6. Valid Amendment; Effective Date. City and Tenant agree that this Amendment 
satisfies the provisions of Section 27 .3 of the Lease and is a valid and effective amendment to the 
Lease on the date upon which: (i) City's Board of Supervisors and the Mayor, in their sole and 
absolute discretion, adopt a resolution approving this Amendment in accordance with all 
applicable laws and (ii) this Amendment is duly executed and delivered by the parties hereto. 

7. Full Force and Effect. The Lease, as amended hereby, shall be deemed to have 
been amended as of the Effective Date, and shall remain in full force and effect in accordance 

· with its terms. 

8. Counterparts. This Amendment may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. 

[Signatures Follow] 
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RED 6.6.18 

City and Tenant have executed this Amendment as of the date first written above. 

APPROVED AS TO FORM: 

DENNIS HERRERA 
City Attorney 

TENANT: New Conservatory Theatre Center; 
a California non.:pro:fit corporation 

CITY: 

By: -------------
Andrico Q. Penick 
Acting Director of Property 

By: tc_,~ 
Deputy Clty Attorney . 

[Signature Page lo A1nendmef1f to Performa11ce Space Lease] 



Jolin Updike City and County of San Francisco 

Acting Director of Real Estate REAL ESTATE DMSION 

LETTER OF AGREEMENT BETvVEEN CITY AND COUNTY OF SAN 
. FRANCISCO REAL ESTATE DIVISION AND NEW CONSERVATORY 
THEATRE CENTER FOR A PORTION OF THE BASEMENT (SUITE 40) AT 25 

VAN NESS A VENUE, SAN FRANCISCO, CA 94102 

Overall Agreement 

This letter of agreement (LOA) between the CITY AND COUNTY OF SAN FRANCISCO REAL ESTATE DNISION 

("RED") AND NEW CONSERVATORY ("NCTC") THEATRE CENTER formalizes the responsibilities and cost and 

associated with the use of the extended portion of the basement (Suite 40) at 25 Van Ness Avenue totaling 1,437 square 

feet attached as Exhibit "A" and incorporated herein. The cost for this additional space should be at the same rate of the 

lease between the parties hereto, attached as Exhibit "B" (the "lease") said rate is .55/sfper month. 

Responsibilities of Parties 

Overall rental increase for NCTC with consideration of this LOA and the Lease, will be from $7,036/month to 

$7,826.39/month starting January 1, 2012 and extending until expiration. RED shall remove e all existing records, replace 

corroded ceiling tiles and restore the bathroom and thermostats to working condition. The shelving unit currently located in 

the space shall remain for use by NCTG. 

Term 

This LOA shall become effective on the date of execution by both parties. Termination of this LOA shall be 18 months 

from date of execution unless modified by Parties. 

ACCEPTED: 

\ 1 I() /Jr 
Date 

Ed Decker, Founding Artistic and Executive Director Date 



. tr 
,, A'' 



.'( ·. 
,~ tltH~11r r· 1 •· ' 

PERFORMANCE SP ACE LEASE 

between 

CITY AND COUNTY OF SAN FRANCISCO, 
as Landlord 

and 

NEW CONSERVAT<_:>RY THEATRE CENTER, a Californianon~profit corporation, 

as Tenant . 

For the lease of 

A Portion of the BaSement of 

25 Van Ness Avenue 
. , ' 

San Franciscq, California 94102 

December 1, 2008 · 
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PERFORMANCE SPACE LEASE 

THIS PERFORMANCE SPACE LEASE (this "Lease"), dated for reference purposes 
only as of December 1, 2008, is between the CITY AND. COUNTY OF SAN FRANCISCO, g. 
municipal corporation ("City" or "Landlord"), and the NEW CONSERVATORY THEATRE 
CENTER, a California non-profit corporation ("Tenant"). 

City and Tenant hereby covenant and agree as follows: 

1. BASIC LEASE INFORMATION 

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

Lease Reference Date: 

Landlord: 

Tenant:. 

Building (Section 2.1): 

Premises (Section 2.1 ): 

Rentable Area of Premises 
(Section 2.1): 

Term (Section 3.1): 

Extension Options (Section 26.1): 

Commencement Date: 

Expiration Date: 

December I, 2008 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

NEW CONSERVATORY THEATRE CENTER, 
·a California non-profit corporation 

25 Van Ness 
San Francisco, California 

Space in the Basement (lower level) of the 
Building, as shown on the floor plan attached as 
Exhibit A. . 

Approximately 12, 792 rentable square feet 

Four (4) Years, Ten (10) Months· 

Tenant shall have two 5-year options to extend 
the Lease, subject to adjustment o.f Base Rent as 
set forth in Section 4.2 mid in .accordance with the 
provisions of Section 26.1. 

December 1. 2008 

September 30, 2013 (subject to Extension Option 
of Section 26.l) 

Initial Monthly Base Rent (Section $7,036.00 per month 
4.1): 
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Use (S_ection 5.1): 

Tenant Improvements (Section 
6.1): 

Utilities and Services (Section 
10.1): 

Security Deposit (Section 23.1): 

Notice Address of City (Section 
27.1): . 

with a copy to: 

Key Contact for City: 

Telephone No.: 

Notice Address for Tenant 
(Section 27.1): 

With a copy to: 

Operation of a theatre, related performance space 
activities, administrative offices and related · 
actl.vities all as more particularly described in 
Section 5.1 below· 

None 

Tenant to pay for telephone charges (local and · 
long distance) within the Premises .. City to pay 
for standard heating', air conditioning, lighting, 
refuse removal (from designated containc:rs), 
water and sewer- consistent with current 

· operations. 

$7,036.00 

Attn: Director of Property 
. Real Estate Division 

San Francisco, California 94102· 
Fax No.: ( 415) 552-9216 

Attn: Real Estate & Finance Team 
Office of the City Attorney 
City Hall; Room 2::M 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4682 
Fruc No.: (415) 554-4755 

Allan Lucas, Building Manager 

(415) 554-9850 
Fax No.: (415) 552-9216 

New Conservatory Theatre Center 
25 Van Ness A venue, Lower Level 
San Francisco, CA 94102-6988 
Gibson, Dunn & Crutcher LLP 
Attn: Neil H. Sekbri 
If before January 1, 2009: 
One Montgomery Street, 
San Francisco, CA 94104 

From Janumy 1, 2009 
55 5 Mission Street, 31st Floor 
San Francisco, CA 94105 

Fax No.: (415) 374.-8435 
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Key Contact for Tenant: 

Telephone No.: 

2. PREMISES; AS IS CONDITION 

2.1. Lease Premises 

Ed Decker, Executive Director 

Telephone: (415) 861-4914 
Fax: (415) 861-6988 

Subject to the provisions of this Lease,. City leases to Tenant and Tenant leases from City 
those premises in the building (the "Building") identified in the Basic 'Lease Information and 
shovm on the floor plan(s) attached hereto as Exhibit A (the "Premises"). The Premises are 
located on the floor of the Building specified in the Basic Lease 1nfonriation. The rentable area 
of the Premises specified in the Basic Lease Information shall be conclusive for all purposes 
hereof. The Building, land upon which the Building is located and all other improvements on 
and appmtenances to such land are referred to c.ollectively as the "Property.;, 

2.2. As Is Condition 

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 WARRANTS TO CITY 
THAT TENANT HAS INVESTIGATED AND INSPECTED, EITHER INDEPENDENTLY OR 
THROUGH AGENTS OF TENANT'S OWN CHOOSING, THE CQNDITION OF THE 
PREMISES AND THE SUITABILITY OF THE PREMISES FORTENANT'S INTENDED 
USE. TENANT HAS DETERMINED, BASED SOLELY ON ITS OWN INVESTIGATION, 
THAT THE PREMISES ARE SUITABLE FOR TENANT'S BUSINESS AND INTENDED 
USE, SUBJECT TO .SECTION 8.3 HEREUNDER.RELATED TO WATER INTRUSION. 
TENANT ACKNOWLEDGES AND AGREES THAT NEITHER CITY NOR ANY OF ITS 
AGENTS HA VE MADE, AND CITY HEREBY DISCLAIMS, ANY REPRESENTATIONS 
OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE RENT.ABLE AREA OF 
THE.PREMlSES, THE PHYSICAL OR ENVIRONMENTAL CONDITION OF THE 
PREMlSES OR THE PROPERTY, THE PRESENT OR FUTURE SUIT ABILITY OF THE 
PREMISES FOR TENANT'S BUSINESS, OR ANY OTHER MATTER WHATSOEVER 
RELATING TO THEPREMlSES, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR AP ARTICULAR PURPOSE. 

3. TERM 

3.1. Lease Term· 

The Premises are leased for a term (the "Term") commencing on the Commencement 
Date specified in the Basic 'Lease Infomiation and ending on the Expiration Date specified in the 
Basic Lease Information, unless sooner terminated pursuant to the provisions of this Lease or 
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extended pursuant to the Extension Options set f01th in Section 26.1 (Option to Extend Te1m). 
All references to the 11Term11 shall include the Extension Te1ms, if applicable. 

3.2. Possession 

Tenant shall receive possession to the Premises upon the Commencement Date of this 
Lease. Tenant hereby accepts the Premises in their existing as-is condition, as provided in 
Section2.2 above, and acknowledges that City has no obligation to make any improvements, 
repairs or alterations thereto except as may otherwise be provided during the Lease Term 
pursuant to Section 8 hereof. · · · 

4. RENT 

4.1. :Base Rent 

Throughout the Teim beginning on the Cominencement Date, Tenant shall pay to·City 
the monthly Base Rent (the "Base Renf') specified in the Basic Lease Information. The Base . 
Rent shall be pai<l to City in a<lvanc;e, wiLhuul prior J.emaml aml without any deduction, setoff or 
counterclaim whatsoever, on or before the first day of each month. during the Tenn. All sums 
n<>'1<>hl,,. hv TPn<n'lt i'A r'itu hPrP1mrlPr <'h<>ll hP n<>irl in Nl<'h {)T 'h~r rrnnrl rhP-rlr tn th?. ('"i+v :mil 
y~.i~v•v VJ ~-.. -•_. ov ':"'••J "-•--•--• ~---•• v- .I:'--._.---••-• -Jo";'---•·--·-•• •••- --·J ·-·· 

County of San Francisco in care of the Director of Property at the primary address for City 
specified in the Basic Lease Information, or such other place as City.may designate in writing. 
Payments made by check must be drawn either on a California financial institution or on a 
financial institution that is a mei11ber of the federal reserve system. If Tenant pays by check and 
such check is not honored, then City may require Tenant to make all future payments in casli or 
by casJ:.Jer's check. If the Com..'tflencement Date occurs on a day other than the first day of a 
·calendar month, or the Expiration Date occurs on a day other than the last day of a calendar 
month, then the Bise Rent for such fractional month shall be prorated based on a thirty (3 0) day 
~~. . 

4.2. Adjustments in Base Rent 

If the Tenant exercises the option to extend the Lease as specified in Section 26.1, then 
the Base Rent payable under this Lease staiiing on the first day of each Extension Option and 
each.one year anniversary thereafter (each, an "Adjustment Date11

) shall be adjusted as follows: 

The Consumer Price Index: Urban Wage Earners and Clerical Workers (base years 1982-
1984=100) for San Francisco-Oakland-San Jose area published by the United States Department 
of Labor, Bureau of Labor Statistics (11Index11

) published most immediately preceding the 
AdJustment Date (11Adjustment Index11

) shall be compared with the Index published most 
immediately preceding the Commencement Date (11Beginning Index"). If for any year, the CPI is· 
less than 3%, the CPI used will be 3%. If for any year the CPI is greater than 8%, the CPI used 
will be 8%. 

. If the Adjustment Index has increased over the Begimring Index, the Base Rent due on 
and after the applicable Adjustment Date shall be set by multiplying the initial Base Rent as of 
the Commencement Date by a :fraction, the numerator of which is the Adjustment Index and the 
denominator of which is the Beginning Index, as shown below:. 
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Adjustment Index 
Beginning Index x Base Rent (in effect on Commencement Date)= adjusted Base Rent 

In no event shall the monthly Base Rent on or after the Adjustment Date be less than the 
monthly Base Rent in'effect immediately prior to the Adjustrn,ent Date. 

If the Index is changed so that the base year differs from that used as of the date most 
immediately preceding the Commencement Date, the Index shall be cop.verted in accordance 
with the co~version factor published by the United States Department of Labor, Bureau of Labor 
Statistics. If the Index is discontinued or revised during the Term, such other government index 
or computation with which it is replaced shall be used in order to obtain substantially the same 
result as would be obtained if the Index had not been discontinued or revised. 

4.3. Additional Charges 

Tenant shall pay to City any and all charges and other amounts req_uired under this Lease 
as additional rent (collectively, ''Additional Charges"). All such Additional Charges shall be 
payable to City at the same place and the stµne manner as the Base Rent is payable. City shall 
have the same remedies for a default in the payment of any Additional Charges as for a default in 
the payment of Base Rent. As used in this Lease, the term "Rent" shall include the Base Rent, 
Additional Charges and any other amounts Tenant is obligated to pay hereunder, whether or npt 
any such amounts are specifically characterized as rent. 

4.4. Late Charges 

If Tenant fails to pay any Rent or any portion of Rent within five (5) business days 
following the due date, such unpaid amount shall be subject to a late payment charge equal to six 
percent ( 6%) of the unpaid amount in each instance.. The late payn:ien~ charge has been agreed 
upon by City and Tenant, after negotiation, as a reasonable estimate of the additional 
administrative costs and detriment that City will incur as a result of any such failure by Tenant, 
the actual costs thereof being extremely difficult if not impossible to determine. The late 
payment charge constitutes liquidated damages to compensate City for its damages resulting 
from such failure to pay and shall be paid to City together with such tinpaid amount. 

4.5. Default Interest 

Any Rent, if not paid within five (5) business days following the due date, shall bear 
interest from the due ~ate until paid at the rate often percent (10%) per year or, if a higher rate is 
legally permissible, at the highest rate an individual is permitted to charge under law (the 
"Interest Rate"). However, interest shall not be payable on late charges incurred by Tenant nor 
on any amounts on which late charges are paid by Tenant to the extent this interest would cause 
the total interest to be in excess of that which an individual is lawfully pennitted to charge. 
Payment of interest shall not excuse or cure any default by Tenant. 
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5. USE 

5.1. Permitted Use . 

Tenant shall use and continuously occupy the Premises during the Tenn solely for the 
operation of a theatre and theatre-related uses, other performance spaces, an acting school, 
concession sales at times when the theatre is open for performances of food, drink (including on
premises consumption of wine and liquor in accordance with ail applicable permits and laws) 
and performru;ice-related merchandise, reception area, and related public relation.s".and 
administrative offices, and for no other purpose without the prior written consent of City, not to 
be unreasonably withheld. In connection with concession sales and receptions, cooking and 
baking must be performed off-site, although warming of prepared foods shall be permitted on 
site, provided that no cooking odors are emitted :from the Premises which axe noticeable in other 
areas of the Building. If at any time during tl].e Term City determines, in City's sole discretion, 
that the odors emitted from the Premises and noticeable in other areas of the Building are too 
intense, City may notify Tenant thereof and Tenant shall thereupon promptly correct the problem 
to City's satisfaction. Tenant shall not sell any merchandise other than food, drinks or other 
promotional items related to the theatre operation without the Director of Property's pii.or 
consent, which consent may be given or withheld in his or her sole discretion. Without limiting 
lhe foregoing, ihe sale of such Hems as lollery lickels an<l lhe use of eledro11it: game rnat:luues is 
prohibited. · 

5.2. · Standards of Operation; Appearance of Theatre 

Tenant covenants that it will operate Tenant1s business in the Premises in a first-class 
manner as a quality t11eatre establishment in accordance with reputable business standards and 

. practices. Tenant will carry mi its business diligently and continuously at the Premises 
throughout the Term. Tenant shall carefully supervise and control the operation of its business in 
the Premises, and shall employ a competent and adequate staff therefor, all of whom shall be 
Tenant's employees, independent contractors or agents and none of whom shall be deemed for 
any purpose whatsoever to be City's employees .. Any material change in the character of 
Tenant's business or use which is made without the prior written consent of City, which may be 
withheld in City's sole discretioJ;J., shall constitute a default under this Lease. Tenant shall install 
and maintain at all times 4i the Premises furnishings, fitiings and equipment adequate, 
appropriate and properly laid out to sustain Tenant's business. All displays, arrangements, 
s1gnage and advertising located outside the Premises shall be subject to the requirements 
regarding Signagdn Section 28 hereof. 

5.3. Health and Safety; Janitorial Services; Cl_ean-Up 

Tenant shall·maintain high standards of sanitation and shall maintain the Premises at all 
times in a clean and sanitary manner in compliance with all applicable health and sanitation laws 
and with any reasonable health and safety guidelines promulgated by City, and shall clean with 
reasonable frequency. · 

5.4. 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 maimer or for any illegal purpose, or pennit 
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any offensive, noisy or hazardous use or any waste on or about the Premises. Tenant shall take 
all precautions to eliminate any nuisances or hazards relating to its activities on or about the 
Premises, including, but not limited to, odors. The presence of such nuisances or hazards shall 
be determined in the sole opinion of the Building Manager. Tenant shall not cow:luct any 
business, place any sales display, or advertise in any manner in areas outside the Premises that . 

. are located on or about the Property, except as otherwise permitted under Section 28 (Signage). 

6. TENANT IMPROVEMENTS 

6.1. Tenant Improvement Work 

There $h~l~ be no tenant improvement "."Ork required iri connection with this Lease. 

7. ALTERATIONS 

7.1.. Tenant's Alterations 

(a) General 

Tenant shall not make or permit any alterations to the Building or to the heating, 
ventilating, air conditioning, plumbing, electrical, fire protection, life safety, security and other 
mechanical, electrical, communications systems of the Building ("Building Systems"), and shall 
not make or permit any alterations, installations, additions or improvements, structural or 
otherwise (collectively, "Alterations"), in, to or about the Premises, without City's prior written 
consent in: each instance not to be unrea?onably withheld. All permitted Alterations, if any, shall 
be done at Tenanf s expense in accordance with plans and $pecifications approved by City, only 
by duly licensed and bonded contractors or mechanics approved by City, and subject to any 
conditions that City may reasonably impose. No Alterations may be made which would be 
visible from the exterior of the Building. If the cost of any Alterations is in excess of Fifteen 
Thousand Dollars ($15,000), then Tenant shall pay to City a reasonable hourly administrative fee 
for the City's review based on number of hours for review, not to exceed five percent (5%) of the 
total "hard" costs of the work to compensate City for the costs of review. City approval or denial 
shall be provided by the Director of Property. · 

(b) 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 and any asbestos related work, as defined in California Health & 
Safety Code Section 25914.l(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 Califomi~ Code of Regulations, Sections 1502 and 1529. Additionally, 
Tenant shall distribute notifications to all employees and contractors as required pursuant to 
Califorrila Health & Safety Code Sections 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 affecting ACM-containing 
areas or any asbestos related work shall be performed without City's prior written consent in 
each instance. 
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(c) Tenant's Alterations that Disturb or Remove Lead-Based Paint 

Tenant covenants and agrees that it and its Agents or Invitees (as such terms are 
defined in Section 27.5 (Parties and their Agents) below) shall comply with all requirements of 
Section 3423 of the San Francisco Building Code and all other applicable local, state, and 
Federal laws, including but not limited to the California and United States Occupational Health 
and Safety Acts and their implementing regulations, when Tenant's Alterations or repairs disturb 
or remove exterior or interior lead-based or presumed lead-based paint. Tenant covenants and 
agrees that it and its Agents or Invitees shall comply with the requirements of Title 17 of the. 
California Code of Regulations when undertaking measi.lres designed to reduce or eliminate lead 
hazards. Under this Lease, _exterior or interior paint on buildings and steel st111ctures built before 
January 1, 1979 is presumed to be lead-based paint unless a lead-based paint test, as defined by 
Section 3423 of the San Francisco Building Code, indicates an absence oflead-based paint on 
the exterior or interior surfaces of such buildings and/or steel structures. Under this Lease, 
lead-based paint is "disturbed or removed" if an alteration or repair involves ariy action that 
creates friction, pressure, heat or a chemical reaction upon any lead-based or presumed 
lead-based paint on a surface so as to abrade, loosen, penetrate, cut through or eliminate paint 
from that surface: 

'l.'.l. THle to Improvements 

Except for Tenant's Personal Property (as described ill. the next section), or as may be 
specifiyally provided to the contrary il1 the approved plans, all appurtenances, fixtures, 
improvements, equipment, 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 
Alterfl;tions, shall be antl rnrnain City's properly. Tenanl may not remove any sw5h property at 
any time during or after the Term unless City so requests as further provided in Section 24 
(Surrender), below. 

7.3. Tenant's Personal Property 

All furniture, trade fixtures, equipment and articles of movable personal property 
installed in the Premises by Tenant or its Agents, without expense to City, and that can be 
removed without structural or other dani.age to the Premises (collectively, "Tenant's Personal 
Property") shall be and remain Tenant's property. Without limiting the foregoing, all theatre 
equipment, lights, sound equipment and theatre seating shall be considered Tenant's Personal 
Property. Tenant may remove its Personal Property at any time during the Term, subject to the 
provisions of Section 24 (Surrender of Premises), below. Tenant shall pay any taxes or.other. 
impositions levied or assessed upon Tenant's Personal Property, at least ten (10) days prior to 
delinquency, and shall deliver satisfactory evidence of such payment to C~ty upon request. 

7.4. City's Alterations of the Building and Building Systems 

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 Building or the Building Systems, 
provided that any such alterations or additions shall not materially adversely affect the functional 
utilization of tli.e• Premises for the uses pe1mitted hereunder. 
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8. REP AIRS AND MAINTENANCE 

8.1. City's Repairs 

Exc.ept as otherwise provided in Section 8.3 hereof, City shall repair and maintain the 
Building Systems, the elevators, the common areas~and the structural portions of the Building, 
including without limitation, periodically sealing the streets, sidewalks and gutters abutting the 
Building in an attempt to prevent water intrusion; provided; however, Tenant shall reimburse 
City for any damage, excluding normal wear and tear, caused by any act or omission of Tenant, 
its assignees, subtenants, or licensees (as such terms are defined in Section 27.5 (Parties and their 
Agents) below). For the pmpose of making any such repairs, City may use structures in the . 
Premises where reasonably required by the character of the work to be performed, provided that 
such work shall not block the main entrance to the Premises nor unreasonably interfere with 
Tenant's business. Except as otherwise provided in Section 8.3, if City's performance of its · 
repaiJ: obligations or its failure to carry out its repair obligations. hereunder impairs Tenant's 
ability to carry on its business in the Premises for a period of five ( 5) or more consecutive 
hµsiness days, then Tenant shall have the right, as Tenant's sole remedy, to abate the Rent based 
on the extent such failure impairs Tenant's ability to carry on its business in the Premises. 
Subject to the preceding sentence, except to the extent arising out of the gross negligence or 
wilful misconduct of City, its agents or contractors, a default by City of its obligations hereunder, 
or as otherwise provided in Section 8.3, Tenant ~aives 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 loss occasioned thereby. 

8.2./ Tenant's Repairs 

Except as otherwise limited by Section 8.3 hereof, Tenant shall promptly make all repairs 
and replacements within the Premises: (a) at no cost to the City, (b) by licensed contractors or 
qualified mechanics approved by City, ( c) so that the same shall be at least equal in quality, 
value and utility to the original work or installation, ( d) in a manner and using equipment and 
materials that will not interfere with or impair the operations, use or occupation of the Building 
or the Building Systems, and ( e) in accordance with any applicable Building Rules and 
Regulations (as defined in Section 23 .1 (Rules and Regulations)) and all applicable laws, rules 
and regulations. Except as otherwise ex:pressly provided in Section 8.3 of this Lease, Tenant 
hereby waives all rights to make repairs at City's expense under Sections 1941and1942 of the 
California Civil Code or under any similar law, statute or ordinance now or hereafter in effect. If 
City dete1mines in its reasonable judgment that the Premises is not being mairitained as required 

.hereunder, City may retain the services of a maintenance company selected by City to perform 
such maintenance ani:l Tenant shall reimburse City for the cost thereof upon demand. 

8.3 Limitation on Repair Obligations for Water Intrusion. 

a. Limitation on Liability for Repairs. The parties acknowledge that the 
structural condition of the Building allows for periodic flooding and water intrusion into the 
Premises from groundwater and stormwater. ~uch water intrusion requires regular maintenance 
and repair work within the Premises to mitigate the water intrusion, which work may materially 
interfere with Tenant's operations. If in any 11Lease Year" (i.e., the period bet\veen·the 
Commencement Date or any one year armiversary thereof dming the TeI)ll or Extended Term 
and the first anniversary of such. date), the Premises experiences flooding or water intrusion due 
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to groundwater or sto1mwater seeping through the Building's foundation or walls (but not due to 
failure of other Building Systems such as plumb:ing or HVAC, or water seep:ing into the Premises 
from the streets, sidewalks or gutters abutting the Build:ing that could have been prevented by 
sealing those streets, sidewalks or gutters, an ·of which are within City's repair obligations of 
Section 8.1 ), Tenant shall perfonn minor mitigation ~nd repair (e.g. patching, vacuum:ing, 
pump:ing m:inor·flooding) within the Premises as needed. To the extent that such damage is 

. material ( a.J).ticipated cost :in excess of $1, 000), Tenant shall promptly notify City and City shall 
undertake the repairs. If City fails .to commence such repairs in a timely manner so that Tenant 
risks further property damage or cancellation of performances or bookings, Tenant shall have the 
right to perform such repairs on City's behalf. For purposes of this Section 8.3, "Water Damage 
Costs" shall mean all costs actually incurred as a result of such flooding or water intrusion, 
including labor (both third-party contractors and the hourly salary plus benefits rate for Tenant's 
employees performing such work), materials, damage to the Premises or Tenant's Personal 
Property (including, without limitation, damage to c,arpet:ing, seating, theatre sets and costume_s) 
and loss ofincome due to cancellation of performances or boolcings. Water Damage Costs shall 
be allocated between Tenant and City in accordance with Sections 8.3.b and 8.3.c. 

b. Tenant's Responsibility for Costs. Tenant shall be responsible for the first 
Eleven Thousand and no/100 Dollars ($11,000) of Water Damage Costs (:includ:ing the costs of 
minor mitigation and repair required in Section 8.3.a) :incuned by Tenant or City in any Lease 
Year ('Tenant's Costs"). The parties acknowledge that the Base Rent hereunder is based on a 
discounted rate that reflects the condition of the Building and the Premises, Tenant's assmnption 
of Tenant's Costs hereunder, inconvenience to Tenant's staff from respond:ing to water· intrusion 
and :flooding episodes, and the risk of property damage and :interruption to Tenant's operations, 
including cancellation of public performances and theatre booldngs. Tenant shall pay Tenan~'s . 
Costs incurred by Tenant directly and shall not be entitled to apply any of Tenant's Costs aga:inst 
Base Rent or other Additional Charges due under this Lease. To the extent that City incurs any 
Tenant's Costs, Tenant shall reimburse City for such Tenant's Costs withln thirty (30) days after 
receipt of ari itemized statement in accordance with Section 8.3.e .. If in any Lease Year, ~he 
amount of Water Damage Costs is less than the full amount allocated to Tenant's.Costs, any 
unallocated amounts will not carry over or be credited against subsequent years. 

c. City's Responsibility for Costs. To the extent Water Damage Costs 
incurred by Tenant or City :in any Lease Year exceed the amount of Tenant's Costs, City shall be 
responsible for any such excess amount up to an aggregate of Eleven Thousand and no/100 
Dollars ($11,000) in any Lease Year ("City's Costs"). To the exte:o.t that Tenant :incurs any 
portion of City's Costs (either through labor and material expenses incurred by Tenant, property 
damage, or lost income) in any Lease Year, such amount shall be credited against Base Rent due 
hereunder until fully recovered, subject to Landlord's prior receipt and approval.of an itemized 
statement in accordance with Section 8.3.e. In the event that insufficient Lease Term remains for 
Tenant to recover all outstanding City's Costs incurred by Tenant through a credit against Base 
Rent, Tenant shall, at its sole option, have the right to either perform the work and take a credit 
against Base Rent until the expiration of the Lease Term, or elect not to perform the work and 
terminate the Lease upon written· notice to City. If in any Lease.Year, the amount of Water 
Damage Costs. actually incurred is less than the full amount allocated to City's Costs, any 
unallocated amounts Will not carry over or be credited against subsequent years. 
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10. UTILITIES AND SERVICES 

10.1. Utilities and Services 

City shall provide to the Premises the basic Building utilities and services, subject to the 
terms and conditions contain,ed therein. Tenant shall be responsible for furnishing, at no cost to 
the City, any utilities or services other than or in excess of the standard utilities. and services that 
Jenant may need for its use of the Premises. 

10.2. Water and Energy Conservation; 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 Property or any part thereof, relating to the use or 
conservation of energy, water, gas, light or electricity or the reduction of autm:nobile or other 
emissions, or the provision of any other utility or service provided with respect to this Lease, or 
in the event City is required or elects to make alterations to any part of the Building in order to 
comply with such mandatory or voluntary controls or guidelines, such compliance and the 
making of such alterations shall in no event entitle Tenant to any damages, relieve Tenant of the 
obligation to pay the full Base Rent and Additional Charges reserved hereunder or to perform 
each of its other covenants hereunder or constitute or be construed as a constructive or other 
eviction of Tenant. City shall have the right at any time to install a water meter in the Premises 
or otherwise to measure the amount of water consumed on the Premises. Tenant shall reimburse 
City for the reasonable cost of such installation if such meter shows Tenant consumes more than 
a commercially reasonable amount of water given the use of the Premises as a theatre. 

10.3. Excess Use 

· If Tenant requires any utilities or services to be provided ·by City hereunder in excess of . 
the staJJ.dard utilities and services for the Premises, Tenant shall first procure City's written 
consent, which City may give or withhold 1nits sole discretion. In the case of City's consent, 
Tenantshall pay to City, as additional rent, the.cost of such·exC:ess usage. Failure of City to bill 
Tenant for such excess utilities or services shall not impair Cify' s right to bill Tenant for such 
costs at a later date. Without limiting the foregoing, Tenant shall not without Director of 
Property written approval: (a) connect or use any apparatus, device or equipment that will 
require a dedicated circuit or that will impair the proper functioning or capacity of the Building 
Systems; or (b) connect any apparatus, device or equipment through electrical outlets except in 
the manner for which such outlets are .designed and without the use of any device intended to 
increase the plug capacity of any electrical outlet; or ( c) maintain at any time an electrical 
demand load deemed to be in excess of normal load :from a theatre use, in the sole and absolute 
discretion of the Director of Property., If at any time during the Tenn City has reason to believe 
that Tenant may be using any utility or service in excess of the amount therefore allowed to the 
Premises pursuant to the standard building utilities or .services, City shall have the right to install 
a separate meter in the Premises or to talce other appropriate steps to measure the amount of 

· utility. or service used in the Premises. The cost of such meter and all corrective measures, and 
the installation and maintenance thereof, shall be paid for by Tenant if the meter shows Tenant's 
usage of utilities or services are in excess of the standard utilities and services. 
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d. Water Damage Costs in Excess of Parties' Liability. To the extent that an 
event of flooding or water intrnsion occurs due to groundwater or stomTvvater seeping through 
the Building's foundation or walls and the amount of Water Damage Costs exceeds or is 
reasonably anticipated to exceed an aggregate amount of Twenty Two Thousand and no/100 
Dollars ($22,000) in any Lease Year, the parties shall meet and confer in good faith to reach a 
fair and equitable allocation of repair obligations and cost responsibilities; provided, however, 
that if after good faith :p.egotiations, the parties are unable to agree on a program to repair and 
allocate costs within forty-five (45) days of the first meeting, then either party may terminate this 
Lease by thirty-days' prior written notice to the other, and Base Rent from the date of such notice 
until te1mination shall be abated in its entirety. · 

.e. Itemized Statement of Water Damage Costs. Within thirty (30) days after 
any Water Damage Costs are incurred by Tenant or City, the Party inclli:ring Water Damage 
Costs shall 'furnish the other Party with an itemized statement of all such Water Damage Costs, 
certified by an officer of Tenant or an authorized employee of City, as applicable, to be true and 
accurate as to expenditures, and accompanied by invoices, cancelled checks or other proof of 
payment reasonably satisfactory to City or Tenant, as applicable. 

9. LIENS AND ENCUMBRANCES 

9.1 .. Liens 

Tenant shall keep the Premises and the rest of the Property free from any liens arising out 
of any work perfonned, ·material furnished or obligations incuned by or for Tenant. In the event 
Tenant does not, within five (5) business days following actual knowledge of any such lien, 
cause the lien to be released of record by payment or posting of a proper bond, City shall have, in 
addition to all other remedies, the right, but not the obligation, to cause the lien to be released by 
such means as it shall deem proper, including, but not limited to, payment of the claim giving 
rise to such lien. All such sums paid by City and all expenses incurred by it in connection 
therewith (including, without limit~tion, reasonable attorneys' fees) shall be payable to Gity by 
Tenant upon demand. City shall have the right to post on the Premises any 119tices that City may 
deem· proper for the protection of City, the Premises, and the Building, from mechanics' and 
materialmen' s liens. Except in the. case of emergency repairs, Tenant shall give to City at least 
fifteen (15) days' prior written notice of 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, materialmen's or other liens in ~onnection with any 
Alterations, repairs or construction on the Premises, or materials furnished or obligations 
incurred by or for Tenant. 

9.2. Encumbrances 

Tenant shall not create, permit or suffer any liens or encumbrances affecting any portion 
of the Premises, the Property or City's interest therein or under this Lease. 
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10.4. Floor Load 
. ' 

Without City's prior written consent, which City may give· or refuse in its. sole discretion, · 
Tenant shall not place or insta11 in the Premises any equipment that weighs in excess of the 
normal load-bearing capacity of the floors of the Building. If City consents to the placement or 
installation of any such machine or equipment in the Premises, Tenant, at no cost to the City, 
shall reinforce the floor of the Premises, pursuant to plans and specifications approved by City 
and otherwise in compliance with Section 7.1 (Tenant's Alterations), to the extent necessary to 
assure that no damage to the Premises or the Building or weakening of any structurnl supports 
will be occasioned thereby. · :, 

10.5. Interruption of Services 

City's obligation to provide utilities and services for the Premises are subject to the Rules 
. and Regulations of the Building, applicable Legal Requirements (as defined below) (including 
the rules or actions of the public utility company furnishing the utility or service), and shutdowns 
for maintenance and repairs, for .security purposes, or due to strikes, lockouts, labor disputes, fire · 
or other casualty, acts of God, or other causes beyond the control of City. In the event of an 
interruption in, or failure or inability to provide any service or utility for the Premises for any 
reason, such'interruption, failure or inability shall not constitute an eviction of Tenant, 
constrnctive or othe1wise, or impose upon City any liability whatsoever, including, but not 
limited to, liability for consequential damages or loss of business by Tenant; provided, however, 
that if such interruption, failure or inability irnpairn Tenant's ability to carry on its business in the 
Premises for a period of five (5) or more consecutive business diqs, then Tenant shall have the 
right, as Tenant's sole remedy, to abate the Rent based on the extent such interruption, failure or 
inability impairs Tenant's ability to cairy on its business in the Premises. Tenant hereby waives 
the provisions of Califorma Civil Code Section 1932(1) or any other applicable existing or future 
Legal Requirement permitting the tennination of this Lease due to such interrnption, failure or 
inability.· · 

11. · COMPLIANCE WITH LAWS AND RISK MANAGEMENT REQUIREMENTS 

11.1. Compliance with Laws 

Tenant shall promptly comply, at no cost to the City, with all present or future laws, 
ordinance, resolution, regulation, requirement, proclamation, order or decree of any municipal, 
county, state or federal government or other govermnental or regulatory authority relating to the 
Premises or the use or occupancy thereof (the "Legal Requirements") and· with any and all 
recorded covenants, conditions and restrictions affecting the Property or any portion thereof, 
whether in effect at the time of the execution ofthis Lease or adopted or recorded at any time 
thereafter and whether or not within the present contemplation of the parties. Tenant further 
understands and agrees that it is Tenant's obligation, at no cost to the City, to cause the Premises 
and Tenant's uses thereof to be conducted in compliance with the Americans With Disabi\ities 
Act, 42 U.S.C.A. Sections 12101 et~· Notwithstanding the foregoing or anything in this 
Lease to the contrary, Tenant shall not be required to make any capital improvements or 
Alterations in order to comply with such laws unless the same shall be occasioned, in whole or in 
part, directly or indirectly, by Tenant's specific use of the Premises, or any Alterations. Any 
Alteration made by or on behalf of Tenant pursuant to the provisions of this Section shall comply 
with the provisions of Section 8.2 (Tenant's Repairs), above. The parties acknowledge and agree 
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that Tenant's obligation to comply with all Legal Requirements as provided herein is a material 
paitofthe bargained for con~ideration under this Lease. 

11.2. Regulatory Approvals 

(a) Responsible Paiiy 

. Tenant understands and agrees that Tenant's use of the Premises may require 
authorizations, approvals or permits from governmental regulatory agencies with jurisdiction 
over the Premises, including, without limitation, City and State agencies. Tenant shall be solely 
responsible for obtaining any and all such regulatory approvals. Tenant shall not seek any 
regulatory approval without first obtaining the written consent of City under this Lease. Tenant 
shall bear all costs associated with applying for and obtaining any necessary or appropriate 
regulatory approval and shall be solely responsible for satisfying any and all conditions imposed 
by regulatory agencies as part of a regulatory approval; provideq., however, any such condition 
that could affect use· or occupancy of the Property or City's interest therein must first be 
approved by the Director of Property in his or her sole discretion. Any fines or penalties levied 
as a result of Tenant's failure to comply with the terms and conditions of any regulatory approval 
shall be immediately paid and discharged by Tenant, and City shall have no liability, monetary 
or otherwise, for any' such fines or penalties. Tenant shall Indemnity City and the other 
Indemnified Parties·hereunder against all Claims (as such terms are defmedin Section 18.2 
below) arising in connection with Tenant's failure to obtain or failure by Tenant, its Agents, 
assignees, subtenants, or licensees to comply with the te1ms and conditions of any regulatory 
approval. 

(b) City Acting as Owner of Real Property 

Tenant further understands and agrees that City is entering into this Lea.Se in its 
capacity as a property owner with a proprietary interest in the Premis~s and not as a regulatory 
agency with police powers. Nothing~ this Lease shall limit in any way Tenant's obligation to 
obtain any required approvals from City officials, departments, b~ards 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 
applicable laws, ·as provided further above. 

11.3. Compliance with City's Risk Management Requirements 

Tenant shall not do· anything, or permit anything to be done, in or about the Premises 
which would be prohibited by or incre(:l.Se rates under a standard fonn fire insurai1ce policy or 
subject City to potential premises lia,bility. Tenant shall faithfully observe, at no cost to the City, 
any and all requirements of City's Risk Manager with respect to .Tenant's use and occupancy of 
the Premises, so long as such requirements do not unreasonably interfer.e with Tenant's use of 
the Premises or are otherwise connected with standard prudent commercial practices of other 
landlords. 

12. SUBORDINATION 

This Lease is and shall be subordinate to any reciprocal easement agreement, ground 
lease, facilities lease or other underlying. lease and the lien of any mortgage or deed of trust and 
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all renewals, modifications, consolidations, replacements and extensions of any of the foregoing, 
that may now exist or hereafter be executed by City affecting the Property, or any part thereof, or 
City's interest therein, without the necessity of executing any instrument to effectuate such 
subordination; provided, however, upon Landlord's request, Tenant, or Tenant's 
successor-in-interest, shall execute and deliver any and all instruments desired by Landlord 
evidencing such subordination in the manner requested by Landjord. 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 attom to the successor-in-interest to City, at the option of such successor-in
interest The provisions of this Section_ shall be self-operative and no further instrnment 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. 

13. INABILITY TO PERFORM 

Except as expressly set forth herein, no actual or constructive eviction, in whole or in 
part, shall entitle Tenant to any abatement or diminution of Rent or relieve Tenant from any of its 
obligations under this Lease. If City is unable to perform or is delayed in performing any of 
City's obligations under this Lease, by :r:eason of acts of God, accidents, breakage, repairs, 
strikes, lockouts, other labor disputes, protests, riots, demonstrations, inability to obtain utilities 
or materials or by any other reason beyond City's reasonable control, no such inability or delay 
shall constitute an eviction under this Lease, or impose any liability upon City or its Agents by 
reason of inconvenience, annoyance~ interruption, injury or loss to or interference with Tenant's 
business or use and occupancy or quiet enjoyment of the Premises or any loss or damage 
occasioned thereby, provided, however, that if such inability to perform impairs Tenant's ability 
to carry on its busine~s in the Premises for a period of five (5) or more consecutive business 
days, then Tenant shall have the right, as Tenant's sole remedy, to abate the Rent based ori the 
extent such interruption, failure or inability impairs Tenant's ability to carry on its business in the 
Premises. Tenant hereby waives and releases any right to terminate this Lease under Section 
1932, subdivision 1 of the California Civil Code or any sin:iilar law, statute or ordinance now or 
hereafter in effect. 

14. DAMAGE AND DESTRUCTION 

14.1. Damage and Destruction 

If the Premises or the Building is damaged by fire or other casualty (other than ai1 event 
of flooding-or water intrusion within the scope of Section 8.3 hereof which shall be governed by 
that Section), then City shall repair the same provided that funds for such repairs are 
appropriated by City's Board of Supervisors, in its sole discretion, for such purpose and that such 
repairs can be made within two hundred ten (210) days after the date cif such damage (the 
"Repair Period"). In the event such conditions are satisfied, this Lease shall remain in full force 
and effect except that Tenant shall be entitled to a proportionate reduction of Base Rent and 
Additional Charges during the period of such repairs based upon the extent to which such 
damage ai1d the making of such repairs materially interferes with Tenant's use or occupancy of 
the Premises. 
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City shall use its best effoli:s to notify Tenant within ninety·(90) days after the date of · 
such damage whether or not such repairs can be made within the Repair Period, and City's 
determination thereof shall be binding on Tenant. If such repairs crumot be made within the 
Repair Period, City shall have the option to notify_ Tenant of:_ (a) City's intention t~ repair such 
damage and diligently prosecute such repairs to completion within a reasonable period after the 

· Repair Period, subject to the Board of Supervisor's appropriation of.all necessary funds, in which 
event this Lease shall COJ:?.tinue in full force ru1d effect and the Base Rent and Additional Charges . 
shall be reduced as provided herein; or (b) City's election to terminate this Lease as of a date 
specified in such notice, which date shall be not less than thirty (30) nor more than sixty. (60) . . 
days after notice is given by City. Notwithstanding the foregoing, if repairs cannot be made 
within the. Repair Period and City elects to repair such damage pursuant to subsection (a) above, 
Tenant may elect to terminate this Lea.Se as of a date not less than thirty (30) nor more than sixty 
(60) days after such notice is given by City, by delivering written notice to City within thirty (30) 
days after receipt of City's notice to Tenant of City's intention to repair ~uch damage. In either 
case of termination, the Base Rent and Additional Charges shall be reduced as provided above, 
and Temu1:t shall pay such reduced Base Rent and Additional Charges up to the date of 
tennination. 

If at any tinle during the last six (6) months of the Term of this Lease, the Premises or the 
Building is materially damaged or destroyed, then either City or Tenant may terminate this Lease 
by giving written notice to the other party 9f lts election to do so within thirty (30) days after the· · 
date of the occurrence of such damage; provided, however, Tenant may terminate only if such 
damage or destruction substantially impairs its use or occupancy of the Premises for the uses 
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permitted hereunder. The effective date of termination shall be specified in the notice of 
termination, which date shall not be more than thiii:y (30) days :from the date of the notice. 

Notwithstanding anything to the contrary in this Lease, .City shall have no obligation to 
repair the Premises or the Building in the event the damage or destruction is attributable. to any 
negligent act or omission of Tenant, its Agents, assignees, subtenants, or licensees. In no event 
shall City be.required to repair any damage to Tenant's Personal Property or any paneling, 
decorations, railings, floor coverings, or any Alterations installed or made on the Preh1ises by or 
at the expense of Tenant. In the event the.Premises or tl1e Building is substantially damaged or 
destroyed and City intends to rebuild for public purposes inconsistent with this Lease, City may 
terminate this Lease upon written notice to Tenant. 

14.2. Waiver 

City and Tenant intend that the provisions of this Section gov em fully in the event of any 
damage or destrnction and accordingly, City and Tenant each hereby waives the provisions of· 
Section 1932, subdivision 2, Section 1933, subdivision 4 and Sections 1941and1942, of the 
Civil Code of California or under any similar law, statute or ordinance now or hereafter in effect. 

15. EMINENT DOMAIN 

15.1. Definitions 

(a) "Taking" means a taking or damaging, inciuding severance damage, by 
·eminent domain, inverse conde1m1ation or for any public or quasi-public use under law. A 
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Taking may occur pursuant to the recording of a final order of condemnation, or by voluntary 
sale or conveyance in lieu of condemnation or in settlement of a condemnation action. 

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

( c) "Award" means all compensation, smns or anything or value paid, awarded or 
received for a Taking, whether pursuant to judgment, agreement, settlement or otherwise. 

15.2. General 

If during the Term or during the period between the execution of this Lease and the 
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this 
Lease, the lights 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 T:aking 
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. 

15.3. Total Taking; Automatic Termination 

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

15.4. Partial Taking; Election to Teri:llinate. 

(a). 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 
untenantaple or unsuitable for continued use by Tenant, (B) the condition rendering the Premises 
untenantable or unsuitable either is not curable oris 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 Rent 
and Additional Charges, without abatement, and otherwise agtees to, and does, fully perform all 
of its obligations hereunder. 

(b) If there is a partial Taldng of a s~bstantial portion of the Building but not the 
Premises, City shall have the right to terminate this Lease in its entirety. 

( c) Either party electing to terminate under the provisions of this Section 15 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. 

15.5. Rent; Award 

Upon termination of this Lease pursuant to an election under Section 15.4 above, then: (i) 
Tenant's obligation to pay Rent shall ~ontinue up until the date of termination, and thereafter 
shall cease, except that Rent shall be reduced as provided in Section 15.6 below for any period 
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during which this Lease continues in effect after the Date of Taking, and (ii) City shall be 
entitled to the entire Award in connection therewith (including, but not limited to, any po1iion of 
the Award made for the value of the leasehold estate created by this Lease), and Tenant shali 
have no claim against City for the value of any unexpired term of this Lease, provided that 
Tenant may make a separate claim for compensation, and Tenant shall receive any Award made 
specifically to Tenant, for Tenant's relocation expenses or the interruption of or damage to 
Tenant's business or damage to Tenant's Personal Property. 

15.6. Partial Taking; Continuation of Lease 

If there is a partial Taking of the Premises under circumstances where this Lease is not 
terminated in its entirety under Section 15.4' above, then this Lease shall terminate as to the 
portion of the Premises so taken, but shall remain in full force and effect as to the portion not 
taken, and the rights and obligations of the parties shall be as follows: (a) Base Rent shall. be 
reduced by an amount that is in the same ratio to the Base Rent as the area of the Premises taken 
bears to the area of the Premises prior to the Date of Taking, and (b) where such prutial 
termination is not in connectjon with a Taking by City as described in Section 15.5 above, City 
shall be entitled to the entire A ward in connection therewith (including, but not limited to, any 
portion of the Award made for the value of the leasehold estate created by this Lease), and 
Tenant shall have no claim against City for the value of any unexpired term of this Lease, 
provided that Tenant may make a separate claim for compensation, and Tenant shall receive any 
Award made specifically to Tenant, for Tenant's relocation expenses or the interruption of or 
damage to Tenant's business or damage to Tenant's Personal Property .. 

15.7. Temporary Takings· 

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to 
all or any part of the Premises for a limited period of time not in excess of one hundred eighty 
(180) consecutive days, this Lease shall remain unaffected thereby, and Tenant shall continue to 
pay Rent and to perform all of the terms, conditions and covenants of this Lease. In the event of 
such temporary Taking, Tenant shall be entitled to receive that portion of any Award 
representing compensation for the use or occupancy of the Premises during the Tenn up to the · 
total Rent owing by Tenant for the period of the Taking, and City shall be entitled to receive the 
balance of any Award. 

16. ASSIGNMENT AND SUBLETTING 

16.1. Restriction on Assignment and Subletting 

Tenant shall not directly or indirectly (including, without limitation, by merger, 
acquisition or other transfer of any controlling i,n.terest in Tenant), voluntarily or by operation of 
law, sell, assign, encumber, pledge or otherwise transfer any paii 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, as provided herein. Notwithstanding the foregoing, City acknowledges 
that a Sublease requirjng City's consent hereunder does not include use of the Premises by· 
Tenant's agents and independent contractors engaged in activities related solely to Tenant1s 
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ongoing operations, such as public relations, fundraising and producing publicity stills and 
artwork . 

. 16.2. Notice of Proposed Transfer 

. if Tenant d~sires to enter into an Assigmnent or a Subl~ase, it shall give written notice (a 
"Notice of Proposed Transfer") to City of its intention to do so. The Notice of Proposed Transfer 
shall identify the proposed transferee and state the terms and conditions of the proposed 
Assignment or Sublease. Tenant shall deliver to City with its request for City's .consent the 
proposed Assignment or Sublease and cunent financial statements of the proposed Transferee, 
prepared by an independent certified 'public accountant, and promptly upon City's request for 
same, any additional documents or information reasonably related to the proposed transaction or 
Transferee. · 

16.3. City's Response 

Within twenty (20) business days after City's receipt of the Notice of Proposed Transfer 
· (the "Response Period"), City may elect, by written notice to Tenant, to: (a) sublease the portion 

of the Premises specified in the Notice of Proposed Transfer on the tem1s and conditions set forth 
in such notice, except as otherwise provided in Section 16.4 (Sublease or Recapture Space), or 
(b) tenninate this Lease as to the portion (including all) of the Premises that is specified in the 
Notice of Proposed Transfer, with. a proportionate reduction in Base Rent (a "Recapture"). 

If City declines to exercise either of its options provided above, then Tenant shall have 
ninety (90) days following the earlier of (i) City's notice that it will not elect either such option 
or (ii) the expiration of the Response Period, to enter into such Assignment or Sublease, subject 
to City's prior written approval of the proposed assignee or subtenant (collectively, Transferee") 
and the terms and conditions of the proposed Sublease or Assignment. However, one hundred 
per('.ent (100%) of any rent or other consideration realized by Tenant under any such Assignment 
or Sublease in excess of the Base Rent and Additional Charges pay_able hereunder (or the amount 
thereof proportionate to the portion of the Premises subject to such Sublease or Recapture) shall 
b~ paid to City, after Tenant has recovered any reasonable brokers' commissions and the . , 
reasonable cost of any leasehold improvements that Tenant has incurred in connection with such . . 
Sublease or Recapture. Tenant shall provide City With such infonnation regarding the proposed 
Transferee and the Assignment or Sublease as City may reasonably request. City agrees that it 
will not unreasonably withhold its approval of any proposed Transferee:. The parties hereto 
agree and ackriowledge that, among other circumstances for which City may reasonably 
withhold its consent to a proposed Transferee or a Sublease or Assignment, it shall be reasonable 
for City to withhold its consent where: (i) the assighment or subletting wouid involve a change 
in use from that expressly permitted under this Lease; (ii) City disapproves of the proposed 
Transferee's reputation or creditworthiness; (iii) City determines that the character of the 
business that would be conducted by the proposed assignee or subtenant at the Premises, or the 
manner of conducting such business, would be inconsistent with·the character of the Building as 
a first-class building; (iv) City determines that the proposed assignee may be una'ble to perform 
all of Tenant's obligations under this Lease or the proposed subtenant may be unable to perform 
all of its obligations under the proposed ·sublease; or (v) the proposed Transferee does not i:t1 ., 
City's reasonable opinion have sufficient exper~ence operating a business similar to the business 
to be operated in the Premises at a profit. 
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If after City declines to exercise any of the foregoing options Tenant desires to enter into 
such Assignment or Sublease (i) on terms and conditions materially more favorable to Tenant 
than those contained in' the Notice of Proposed Transfer or (ii) with a Transferee that is currently 
a tenant or other occupant of the Building, then Tenant shall give City a new Notice of Proposed 
Transfer, which notice shall state the terms and conditions of such Assignment or Sublease and 
identify the proposed Tra.n,sferee, and City shall again be entitled to elect one of the options · 
provided in clauses (a) and (b) at any time within twenty (20) business days after City's receipt 
of such ne.w Notice of Proposed Transfer. · 

. In the event City elects either of the options provided in clauses (a) or (b), City shi;ill be 
entitled to enter into a lease, sublease or 1assignment agreement with respect to the Premises (or 
portion thereof specified in such new Notice of Proposed Transfer) with the proposed Transferee 
identified in Tenant's notice. 

Notwithstanding the foregoing, if any event of default by Tenant beyond the applicable 
notice and cure periods is outstanding hereunder at the time of Tenant's. Notice of Proposed 
Transfer, then City may elect by notice to Tenant to refuse to consent to Tenant's proposed 
Transfer and pursue any of its right or. remedies hereunder or at law or in equity. 

i6A. Sublease, Recapture 

If City elects to Sublease or Recapture from Tenant as described in Section 16.3, City's 
Response, the following shall apply: 

(a) In the case of a Sublease, (i) City shall have the right to use the portion of the 
Pr,,..,.,.,;;,,.., r'rYTTt>rt>d b.,, the 1'.J nt1" ""' nf Propn"ed T.,..,,...,~,,.r f.the "<::!111'1,;."'"e <::!n<:>rP") Ror "D" Jpga 1 ,1. V,LI...J....ll>VIJ VV YV..LV J J. ... 'tVL VV V VU .l.U.J.J.UlV \ IJU.r.J \Jl-.4.o...J J.J,t'U.-VV .1.... .J.. µ. .l) ,..._, · U,.,i. 

purpose, (ii) the rent payable by City to Tenant shall be the lesser of (A) the amount in the Notice . 
of Proposed Transfer or (B) the Base Rent payable by Tenant under this Lease at the time of the 
Sublease (or the amount thereof proportionate to the Sublease Space if for less than the entire 
Premises), (iii) City may make alterations and improvements to the Sublease Space and may 
remove any such alterations or improvements, in whole or in part, prior to or upon the expiration 
of the Sublease, provided that City shall repair any damage or injury to the Sublease Space 
caused by such removal, and (iv) City shall have the right to further sublease or assign the· 
Sublease Space to any paity, without the consent of .Tenant. 

(b) In the case of Recapture, the portion of the Premises subject to the Recapture 
(the "Recapture Space") shall be deleted from the Premises for all purposes hereunder, and 
Tenant and City shall be relieved of all their rights and obligations hereunder with respect to the 
Recapture Space except to the extent the same would survive the Expiration Date or other 
termination of this ~ease pursuarit to the provisions hereof. 

16.5. . Effect of Sublease or Assignment 

No Sublease or Assignment by Tenant nor any consent by City thereto ·shall relieve 
Tenant, or any guarantor, of any obligation to be perfonned by Tenant under this Lease. Any 
Sublease or Assignment not in compliance with this Section shall be void and, at City's option, 
shall constitute a material default by Tenant under this Lease. The acceptance of any Base Rent 
or other.payments by City from a proposed Transferee shall not constitute consent to such 
Sublease or Assigrµnent by City or a recognition of any Transferee, or a waiver by City of ai1y 
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failure of Tenant or other transferor to comply with this Section. If there is an Assignment or 
·Sublet, whether in violation of or in compliance with this Section, in the event of default by any 
Transferee, or any successor of Tenant, in the performance or observance of any of the te1ms of 
this Lease or any Sublease or Assignment agreement, City may proceed directly against Tenant 
without the necessity of exhausting remedies against such Transferee or successor. 

16.6. Assumption by Transferee 

Each Transferee (other than City) under· an Assignment shall assume all obligations of 
Tenant under this Lease and shall be liable jointly and severally with Tenant for the payment of 
the Base Rent and Additional Charges; and for the performance of all the terms, covenants and 
conditions to be perfom1ed on Tenant's part hereunder. No Assignment shall be binding on City 
unless Tenant or Transferee has delivered to City a counterpart of the Assignment and an 
instrument in recordable form that contains a covenant of assumption by such Transferee 
satisfactory in fom1 and substance to City. However, the failure or refusal of such Transferee to 
execute such instrument of assumption shall not release such Transferee from its liability as set 
forth above. Tenant shall reimburse City on demand for any reasonable costs that may be 
incuned by City in connection with any propo~ed Sublease or Assignment, including, without 
limitation, the costs of making investigations as to the acceptability of the proposed Transferee 
and legal costs incurred in connection with the granting of any requested consent. 

16.7. Indemnity for Relocation Benefits 

Without limiting Section 16.6 (Assumption by Transferee) above, Tenant shall cause any 
Transferee to expressly waive entitlement to any and all relocation assistance and benefits in 
connection with this Lease. Tenant shall Inderbni:fy City for any and all Losses arising out of 
.any relocation assistance or benefits payable to any Transferee. 

17. DEFAULT; REMEDIES 

17.1. Events of Default 

Any of the following shall constitute an event of default (the "Event of Default'.') by 
Tenant hereunder: . · 

(a) a failure to pay Base Rent or Additional Charges when due, and such failure 
continues for three (3) days after the date of written notice by City. However, City shall not be 
required to provide such notice more than twice during any twelve (12) month period, and any 
such failure by Tenant after Tenant has received two (2) such notices in such 12-month period 
shall constitute a default by Tenant hereunder without any further action by City or opportunity 
of Tenant to cure except as may be required by Section 1161 of the California Code of Civil 
Procedure; 

(b) a failure to comply with any other covenant, condition or representation made 
under this Lease and 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 15-day period, Tenant 
shall have a reasonable period to complete such cure if Tenant promptly unde1iakes ·µ.ction to 
cure such default within such 15-day period and thereafter diligently prosecutes the same to 

. completion; . 
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. ( c) a vacation or abandonment of the Prem.ises for a continuous p~riod in excess 
of five (5) business days; or 

( d) 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 withi!1 sixty ( 60) 
days. 

17.2. Remedies 

Upon the occurrence of an Event of Default Landlord shall have the following remedies, 
. which shall not be exclusive but shall be cumulative and shall be in addition to any other 
remedies now or hereafter allo~ed by law or in equity: 

(a) Landlord may terminate Tenant's right to possession of the Premises at any 
time by written notice to Tenant, Tenant expressly acknowledges that in the absence of such 
Written notice from Landlord, no other act of Landlord, including; but not limited to, its re-entry 
into the I'renlises, its efforts to relc.t the I'rem.ises, its rdctting of the I'rcrn.iscs for Tenant's 
account, its storage of Tenant's Personal Property an~ trade fixtures, its acceptance of keys to the . 
Premises from Tenant, its appointment of a receiver, or its exercise of any other rights and 
remedies under this Section 17 .2 or otherwise at law, shall constitute an acceptance of Tenant's 
surrender of the Premises or constitute a termination of this Lease or of Tenant's rightto 
possession of the Premises. 

Upon such termination in writing of Tenant's right to possession of the Premises, 
this Lease shall tern:iinate and Landlord shall be entitled to recover damages from Tenant as 
provided in California Civil Code Section 1951.2 or any other applicable existing or future Legal 
Requirement providing for· recovery of damages for such breach, including but not limited to the 
following: 

(i) · The' reasonable cost of recovering the Premises; plus 

(ii) The reasonable ·cost of removing Tenant's Alterations, trade 
fixtures and improvements; plus 

(lii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reietting or any rental received from subtenants· prior to the 
date of termination applied as provided in Section 17.2(b) below, together with interest at the . 
Interest Rate, on such sums fyom the date such rent is due and payable until the date of the award 
of damages; plus 

(iv) The amount by which the rent which would be payable by Tenant 
hereunder, including Additional Charges under Section 4.3 above, as reasonably estimated by 
Landlord, from the date of termination until the date of the award of damages, exceeds the 
amount of such rental loss as Tenant proves could have been reasonably avoided, together with 
interest at the Interest Rate on such sums from the date such rent is due and payable until the date 
of the award of damages; plus 
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(v) The amount by which the rent which would be payable by Tenant 
hereunder, including Additional Charges under Section 4.3 above, as reasonably estimated by 
Landlord, for the remainder of the then term, after the date of the award of damages exceeds the 

· amount such rental loss as Tenant proves could have been reasonably avoided, discounted at the 
discount rate published by the Federal Reserve bank of San Francisco for member banks at the 
time of the award plus ,one percent (1 % ); plus 

(vi) Such other amounts in addition to or in lieu of the foregoing as 
may be permitted from time to time by applicable law, inCluding without limitation any other 
amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's 
failure to perform its obligations under this Lease which in the ordinary course of things would 
be likely to result therefrom. 

(b) Landlord has the remedy described in California Civil Code Section 1951.4 (a 
landlord may continue the lea~e in effect after the tenant's breach and abandonment and recover 
rent as it becomes due, if the tenant has the right to sublet and assign subject only to reasonable 
limitations), and may continue this Lease in full force and effect and may enforce all of its rights 
and remedies under this Lease, including, but not limited to, the right to recover rent as it 
becomes due. After .the occurrence of an Event of Default, Landlord may enter the Premises 
without terminating this Lease and sublet all or any part of the Premises for Tenant's account to 
any person, for such te1m (which may be a period beyond the remaining term of this Lease), at 
such rents :and on such other terms and conditions as Landlord deems advisable. In the event of 
any such subletting, rents received by Landlord from such subletting shall be applied (i) first, to 
the payment of the costs of maintaining, preserving, altering and preparing the Premises for 
subletting, the other costs of subletting, including but not limited to brokers' commissions, 
attorneys' fees and expenses of removal of Tenant's Personal Property, trade fixtures and 
Alterations; (ii) second, to the payment of rent then due and payable hereunder; (iii) third, to the 
payment of future rent as the same :may become due and payable hereunder; (iv) fourth, the 
b.alance, if any, shall be paid to Tenant upon (but not before) expiration of the term ofthis Lease. 
If the rents received by Landlord from such subletting, after application as. provided above, are 
insufficient in any month to pay the rent due and payable hereunder for such month, Tenant shall 
pay such deficiency to Landlord monthly upon demand .. Notwithstanding any such subletting for' 
Tenant's account without termination, Landlord may at any time thereafter, by V>'.ritten no.tice to 
Tenant, elect io terminate this Lease by virtue of a previous Event of Default. 

. During the continuance of an Event of Default, for so long as Landtord does not 
terminate Tenant's right to possessi.on of the Premises and subject to Section 16 (Assignment and 

. Subletting) and the options granted to Landlord thereunder, Landlord shall not unreasonably 
withhold its consent to an assignment or sublease ofTenanfs interest in the Premises or in this 
Lease. 

( c) During the continuance of an Event of Default, Landlord may enter the 
Premises witho.ut terminating this Lease and remove all Tenant's Personal Property, Alterations 
and trade fixtures from the Premises and store them at Tenant's risk and expense. If Landlord 
removes such property from the Premises and stores it at Tenant's risk and expense, and if 
Tenant fails to pay the cost of such removal and storage after written demand therefore and/or to 
pay any rent then due, then after the property has been stored for a period ofthhty (30) days or 
more Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems comniercially reasonable following reasonable notice to Tenant of 
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the time and place of such sale. The proceeds of any such sale shall be applied first to the 
payment of the expenses for removal and storage ot'the property, the preparation for and the 
conducting of such sale, and for attorneys' fees and other legal expenses incurred by Landlord in 
connection therewith, and the balancy shall be applied as provided in Section 17 .2(b) above. 

Tenant hereby waives all claims for damages that may be caused by Landlord's 
re-entering and taking possession of the Premises or removing and storing Tenant's Personal 

· Property pursuant to this Section 17.2, and Tenant shall indemnify, defend and hold Landlord · 
harmless from and against any and all Claims resulting from any such act. No re-entry by 
Landlord shall constitute or be construed as a forcible entry by Landlord. .. 

( d) Landlord n:iay require Tenant to remove any and all Alterations from the 
Premises or, if Tenant fails to do so within ten (10) days after Landlord's request, Landlord may 
do so at Tenant's e;(pense. 

( e) Landlor~ may cure the Event of Default at Tenant's expense, it being 
understood that such perfom1ance shall not waive or cure the suqj ect Event of Default. If 
Landlord pays any sum or incurs any expense in curing the Event 'of Default, Tenant shall 
reimburse Landlord upon demand for the amount of such payment or expense '~1ith interest at the 
Interest Rate from the date the sum is paid or the expense is incurred until Landlord is 
reimbursed by Tenant. Any amount due Landlord under this subsection shall constitute 

· additional rent hereunder. 

17.3. Waiver of Redemption 
: . 

Tenant hereby waives, for itself and all persons clailning by and under Tenant, all rights 
and privileges which it might have under any present or futme Legal Requirement to redeem the 
Premises or to continue this Lease after being dispossessed or ejected from the Premises. 

17.4. City's Right to Cure Tenant's J)efaults 

If Tenant defaults in the performance of any of its obligations under this.Lease, then City · 
may, at its sole option, remedy such default for Tenant's account and at Tenant's expense 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 shall pay to City upon demand, as additional rent, all 
costs, damages, expenses or liabilities incuITed by City, including, without limitation, reasonable 
attorneys' fees, in remedying or attempting to remedy such default. Tenant's obligations under 
this Section shall survive the termination of this Lease. 

18. WAIVER .OF CLA1MS; INDEMNIFICATION 

18.1. 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 prope1iy in or about the Premis~s by or from any cause 
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whatsoever including, without limitation, (i) any act or omission of persons occupying adjoining 
premises or any part of the Building adjacent to or connected with the Premises, (ii) theft, (iii) 
explosion, fire, steam, oil, electricity, water, gas or rain, polluti01i or contamination, (iv) stopped, 
leaking or defective Building Systems, (v) Building defects, and (vi) any other acts, omissions or 
causes. Nothing in this Section shall relieve City from liability caused solely and directly by the 
gross negligence or willful misconduct of City or its Agents,. but City shall not be liable under 
any circumstances for any consequential, incidental or punitive damages.' 

18.2. ·Tenant's Indemnity 

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, all of its and their Agents, and their respective 
heirs, legal representatives, success.ors and assigns (individually and collectively, the 
"Indemnified Parties"), and.each of them, from and against any and all liabilities, losses, costs, 
claims, judgments, settlements, danmges, 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) any accident, injury to or death of a 
person, including, without limitation, employees of Tenant, or loss of or.damage to property, 
howsoever or by whomsoever caused, occurring on the Premises; (b) anY. default by Tenant in 
the ooservation 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) any construction or other work undertaken by Tenant on the Premises 
whether before or during the Term of this Lease; or (e) any acts, omissions or negligence of 
Tenant, its Agents, assignees, subtenants, or licensees, in, on or about the Premises or the 
Property; all regardless 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 
valiqly 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 Indepmified P·arties. The 
foregoing Indemnity shall in,clude, without iimitation, reasonable fee.s 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 shall survive the termination of the Lease. · 

19. INSURANCE 

19.1. Tenant's Insurance 

(a) Tenant, at no cost to the City, shall procure and keep in effect at all times 
dilling the Term insurance as follows: · 

(i) Commercial general liability insurance with limits not less than 
One Million Dollars ·($1,000,000) each occurrence combine_d single limit for bodily injury and 
prope1ty damage, including contractual liability, independent contractors, broad-form prope;rty 
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damage, fire damage legal liability (of not less than Fifty Thousand Dollars ($50,000)), personal 
· injury, products and completed operations, and explosion, collapse and underground (XCU). 

(ii) Worker's Compensation Insurance with Employer's Liability 
Limits not less than $1,000,000 each accident. 

· (iii) Business automobile liability insurance with limits not less than 
$1,000,000 each occurrence combined single limit for bodily injury and property damage, 
including owned and hon-owned and hired vehicles, as applicable, if Tenant uses automobiles in 
connection with its use of the Premises. 

(iv) Such other insurance as is generally canied by theatre operators in 
San Francisco, as may change from time to time. 

(b) Should any of the required insurance be provided under a claims-made form, 
Tenant shall maintain such coverage continµously throughout the Tertn 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 made after expiration or te1111ination of 
this Lease, s11ch claims shall he covered by such claims-made policies. 

. . 

( c) 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. 

( d) ,"J°I liability ~surance policies shall be endorsed to provide the following: 

(i) Name as additional insured the qty and County of San Francisco, 
its officers, agents and employees. 

(ii) That such policies are primary insurance to any other insurance 
available to the additional insureds, 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. 

( e) Each insurance policy required pursuant to Section 19 .1 (a) above shall be 
issued by an insurance company licensed in the State of California and with a general 
policyholders'. rating of "A-'' or better and a financial size ranking of "Class V111" or higher in 
the most recent edition of Best's Insurance Guide. 

' 

(f) All policies shall be endorsed to provide thirty (30) days' advance written 
· · notice to City of cancellation or intended non-renewal (or tel). (10) days' advance written notice 

in case of nonpayment of premium), mailed to the address( es) for City set forth in the Basic 
Lease Informatio1i. 

(g) Tenant shall deliver to City certificates of insurance from insurers in a form 
satisfactory to City, eviden<:,ing 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 prov~de City with certificates or policies thereafter at least thirty (30) 
days before the expiration dates of expirihg policies. In the event Tenant shall fail to procure 
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such insurance, or to deliver such policies or certificates, City rnay procure, at its option, without 
waiving any rights or remedies which City may have for Tenant's default hereunder, the s.ame 

· 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. 

(h) Upon City's request, Tenant and City shall periodically review the limits and 
·types of insurance carrie.d 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. 

(i) Tenant'.s compliance with the provisions of this Section shall in no way 
relieve or decrease Tenant's liability under Section 18.2 (Tenant's Indemnity), or any of 
Tenant's other obligations under this Lease. 

G) Notwithstanding anything to the contrary in this Lease, if any of the required 
insurance coverage lapses, City may elect, at its sole discretion, to terminate this Lease by 
delivering to Tenant tlrree (3) days' written notice of termination and, if so delivered, this Lease 
shall so tenninate unless Tenant renews the insurance coverage within the 3-day notice period. 

19.2. Tenant's Personal Property 

Tenant shall ~e responsible, at no cost to the City, for separately insuring Tenant's 
Personal Property. · · 

19.3. 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. 

19.4. Waiver of Subrogation 

Notwithstanding anything to the contrary contained herein, City and Tenant (each a 
"Waiving Paity") each hereby waives any right.of recovery against the other party for any loss or 
damage sustained by s.uch other party with respect to the Building or the Premises or any ·portion 

. thereof or the contents of the same or any operation therein, whether or not such loss is cause_d 
by the fautt or negligence of such other party, to the extent such loss or damage is covered by 
insurance, which is required to be purchased by the Waiving Party under this Lease (whether or 
not self insured); or is actually covered by insurance obtained by the Waiving Party. Each 
Waiving Party agrees to cause its insurers to issue appropriate waiver of subrogation rights 
endorsements to cover all policies relating to the Building or the Premises; provided the failure 
to obtain any such endorsement shall not affect the above waiver. 

20. ACCESS BY CITY 

City reserves for itself and any of its designated Agents, the right to enter the Premises as 
follows: (i) on.a regular basis without advance notice to supply any necessary or agreed-upon 
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service to be provided by City hereunder; (ii) on an occasional basis, at all reasonable times after 
giving Tenant reasonaqle advance written or oral notice, to show the Premises to prospective 
tenants or other interested parties, to post notices of non-responsibility, to conduct any 
environmental audit of Tenant's use of the Premises, to repair, alter or improve anypait of the 
Building, Building Systems or the Premises, and for any other lawful purpose; and (iii) .on an 
emergency basis without notice whenever City believes that emergency access is required. City 
shall have the right to.use any means that it deems proper to. open doors in an emerg~ncy in o~der 
to obtain access to any part of the Premises, and any such entry shall not be construed or deemed 
to be a forcible or unlawful ~ntry into or a detainer of, the Premises, or an eviction, actual or 
constructive, of Tenant from the Premises or any portion thereof. Tenant shall not alter any lock 
or install any new or additional locking devices without the prior written consent of City. All 
locks installed in the Premises (excluding Tenant's vaults, safes or special security areas, if any, 
designated by Tenant in writing to City) shall be by keyed to the Building master key system, 
and City shall at all times have a key with which to unlock all such doors. 

21. CERTIFICATES . 

21.1. Tenant's Certificates 

Tenant, at any time and from time to time upon not l~ss than ten (10) business days' prior 
notice from City, shall execute arid 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)thatthis Lease is unmodified and in full force and effect (or, ifthere have 
been modifications, that the Lease is in full force and effect as modified and stating the 
modifications), ( d) whether or not there are then existing any defenses against the enforcement of 
ap.y 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), and (f) the dates, 
if any, to which the Base Rent and Additional Charges have been paid. 

21.2. City's Certi:Q.cates 

. City, at any time and from time to time upon not less than ten (10) bu~iness days' prior 
notice from Tenant, shall execute and deliver to Tenant or to any party designated by Tenant a 
ce1tificate 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), and ( d) the 
dates; if any, to which the Base Rent and Additional Charges have been paid. 

22. RULES AND REGULATIONS. 

Tenant shall faithfully comply with the Building Rules and Regulations, pteviously 
provided to Tenant and incorporated herein by reference, and all modifications thereof and 
additions thereto that City may from time to time put into effect (the "Rules and Regulations"). 
City shall not be responsible for the non-performance of the Rules and Regulations by any other 
tenant or occupant of the Building. In the event of any conflict between any provision of this 
Lease and any provision of the Rules and Regulations, this Lease shall control. 
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· 23. SECURITY DEPOSIT 

Upon Tenant's execution of this Lease, Tenant shall deposit with City in cash or 
immediately available funds the sum specified as the security deposit in the Basic Lease 
Information (the "Security Deposit) to secure Tenant's faithful performance of all terms~ 
covenants and conditions of this Lease. Tenant agrees that City may (but shall not be required 

· to) apply the Security Deposit in whole or in part to remedy any damage to the Premises caused 
by Tenant, i~s Agents or Invitees, or any failure of Tenant to perform any other terms, covenants 
or conditions contained herein (including, b1:1t not limited to, the payment of Rent or other sums 
due hereunder either before or after a default), without waiving·any of City's other rights and 
remedies hereunder or at law or in equity and without any obligation. Tenant waives the 
provisions of Section 1950. 7 of the California Civil Code ot any similar law, statute or ordinance 
now or hereafter in effect and agrees that Landlord may retain any portion 9f Security Depo$it 
reasonably necessary.to compensate Landlord for any other foreseeable or unforeseeable loss or 
damage caused by the acts or omissions of Tenant, its Agents or Invitees. Without limiting the 
foregoing, Tenant understands and agrees that Landlord may apply some or all of the Security 
Deposit to the payment of future Rent following a Tenant default 

Should City use any portion of the Security Deposit to cure any default by Tenant 
hereunder, upon written notice from the City to Tenant specifying the amount of the Security 
Deposit so utilized by the City and the particular purpose for which such amount was applied, 
Tenant shall immediately replenish the Security Deposlt to the original amount. If the Base Rent 
is increased pursuant to any of the provisions of this Lease, Tenant shall increase the amount of 
the Security Deposit accordingly. City's obligations with respect to the Security Deposit are 
solely that of debtor and not trustee. City shall not be required to keep the Security Deposit . 
separate from its general funds, and Tenant shall not be entitled to interest on the Security 
Deposit. If Tenant is not in default at the expiration or termination of this Lease, City shall . 
return to Tenant the Security Deposit or the balance thereof then held by City; provided, 
however, that in no everit shall any such return be construed as an admission by City that Tenant 
has performed all of its covenants and obligations hereunder. The amotint of the Security 
Deposit shall in no way limit the liabilities of Tenant under any provision of this Lease. 

24. SURRENDER OF PREMISES 

Upon the Expiration Date or other termination of the Term ofthls Lease, Tenant shall 
peaceably quit and surrender to City the Premises together with all Alterations approved by City 
in the same condition as received, except for normal wear and tear after Tenant having made the 
last necessary repa1r required on its part under this Lease, and further except for any portion of 
the Premises condemned and any damage and destruction for which Tenant is not responsible 
hereunder. The Premises shall be surrendered free and clear of all liens and encumbrances for 
which Tenant is responsible pursuant to Section 9. Immediately before the Expiration Date or 
other termination of this Lease, Tenant shall remove all of Tenant's Personal Property as 
provided in this Lease, and repair any damage resulting from the removal. If such removal is not 
completed at the expiration or other termination of this Lease, City may remove the same at 
Tenant's expense. Notwithstanding anything to the contrary in this Lease, City can elect at any 
time prior to the Expiration Date or within five (5) days after tennination of this Lease, to require 
Tenant to remove, at Tenant's sole expense, all or part of any Alterations constructed or installed 
by or at the expense of Tenant provided that City informed Tenant at the time of consent to the 
same that such removal may be required. Tenant shall promptly remove such items and shall 
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repair, at no c;.ost to the City, any damage to the Premises or the Building resulting from such 
removal, or if Tenant fails to repair, City may do so, at Tenant's expense. Tenant's obligations 
under this Section shall survive the Expiration Date or other te1mination of this Lease. Any 
items of Tenant's Personal Property remaining in t~e Premises after the Expiration Date or 
sooner termination of this Lease may, at City's option, be deemed abandoned and disposed of in 
accordance with Section 1980 et~. of the California Civil Code or in any other manner 
allowed by law. · 

. Concuuently with the surrender of the Premises, Tenant shall, ifrequested by City, 
execute, aclmowledge arid 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 
improvements or equipment which remain part of the Premises. The terms of this Section shall 
survive the expi~ation or sooner te1mination of this Lease. 

25. HAZARDOUS MATERIALS 

25.1. Definitions 

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

(a) "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 
l' .... . il . d .d ... ilmHatlon, so· , arr an groun water con~1tions. 

(b) "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 govenrme.ntal 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. 
Sections 9601 et §ffi.) or pursuant to Section 25316 of the California Health & Safety Code; any 
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety ·Code; and 
petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids. 

( c) "Investigate and Remediate" ("~1vestigation" and "Remediatic:m") shail mean 
the undertaking of any activities to determine the nature and extent of Hazaxdous Material that 
may be located in, on, under or about the Property 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. 

(d) "Release" when used with respect to Hazardous Material shall include any 
actual or imminent spilling, leaking, pumping, pouring, emitting, empfying, discharging, 
injecting, escaping, leaching, dumping, or disposing into or inside the Premises, or in, on, under 
or about any other part of the Property or into the environment. · 
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25.2. No Hazardous Materials 

Tenant covenants and agrees that neither Tenant nor any of its Agents, assignees, 
subtenants, or licensees shall cause or pennit any Hazardous Material to be brought upon, kept, 
used, stored, generated or disposed of in, on or about the Property, or transported to or from the 
Property, with the sole exception tbat Tenant may keep anc! use such substances in the Premises 
in such reasonably limited amounts as are customarily used for theatre purposes (such as nomml 
cleaning supplies) so long as such storage· and use are in compliance with all applicable 
Environmental Laws at all times. Tenant shall give immediate written notice to City of: {a) any 
actio:r;i, proceeding or itiquiry 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 pr~sence or Release or suspected presence or Release of Hazardous 
Material on the Premises, Building or Property or the migration thereof from or to other 
property; (b) all demands or claims made or threatened by any third party against Tenant relating 
to the Premises, Building or Property relating to any loss of injury resulting from. any Hazardous . 
Materials; (c) any Release of Hazardous Material for which Tenant is responsible on or about the 
Premises or any other part of the Property 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 ofits obligations contained in this Section, or, if any act or 
om,ission of Tenant, its Agents, assignees, subtenants or licensees, results in any Release of 
Hazardous Material in, on, under or about the Premis~s or any other part of the Property 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 Property, the loss or restriction of the use of rentable 
or usable space or of any amenity of the Premises or the Property and sums paid in settlement of 
claims, attorneys' fees, consultants' fees and experts' fees and costs) arising durip.g or after the 
Tenn 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 tlie Property 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, assigilees, subtenants, or licensees, causes or permits 
the Release of any Hazardous Materials in, on, under or about the Premises or any other part of 
the Property, Tenant shall immediately and at no expense to City take any and all appropriate 
actions to return the Premises or the Property affected thereby to t~e 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 obligatton 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 m1y 
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d~scussions with governmental regulatory agencies regarding any settlement agreeJ?lent, cleanup 
or abatement agreement, consent decree, or other compromise· or proceeding involving 
Hazardou~ 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 mateiials containing chemicals, such as formaldehyde. By execution of 
this Lease, Tenant aqknowledges that the notices and warnings set forth above satisfy the 
requirements of California Heaitlfand Safety Code Section 2Y.Y.J9.'/ and related statutes. 

26. SPECIAL· PROVISIONS 

26.1. Extension Options 

City grants to Tenant two options to extend the Term of this Lease as to the entire 
Premises only (the "Extension Options"), each for an additional five (5) years (each, an 
"Extension Term"), the first Extension Option commencing on the date immediately following - . - . ...... 

the Expiration Date, and if the first Extension Option is exercised, then the second Option 
commencing five (5) years after the commencement of the initial Extension Term, granted upon 
the following terms and conditions. Tenant may exercise the Extension Options by written 
notice to City not more than three hundred sixty-five (365) days or less than one hood.red eighty 
(180) days prior to the Expiration Date, or, as applicable, the expiration-of the first Extension 
Term. If any event of default by Tenant is outstanding hereunder either at the time of Tenant's 
exercise of an Extension Option or at any time prior to· the first day of the applicable Extension 

. Term (or if any event shall have occurred which with the giving of notice or the passage of time 
or both would constitute such a default), then City may elect by notice to Tenant to reject 
Tenant's exercise of the Extension Options, whereupon the Extension Options shall be null and 

· void. City shall also have the right to void Tenant's Extension Options if Tenant has assigned, 
sublet or transferred its interest in this Lease during th<:: _Te1m without City's consent. 

If Tenant properly exercises an Extension Option, then the lease for the applicable 
Extension Term shall cover the entire Premises and shall be upon all of the terms, covenants and 
condition~ of this Lease, except that Rent hereunder shall be adjusted as set forth in Section 4.2 
hereof and the term "Expiration Date" where used in this Lease shall refei: to the expiration of the 
applicable Extension Option period. 
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27. GENERAL PROVISIONS 

27.1. Notices 

Any notice given under this Lease shall be effective only if in writing and given by 
c;l.elivering 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 Tertant or any Agent of Tenant may 
be found if sent subsequent t.o Tenant's vacating, abandoning or surrendering the Premises; or 
(b) City at City's address set forth in the Basic Lease Information; or ( c) to such other address as 
either City or Tenant may designate as its new address for such purpose by notice given to the 
other in accordance with the provisions of this Section at least ten (10) days prior to th~ effective 
date of such change. Any notice hereunder shall be deemed to have been giv~m 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 coJrier, or upon the date personal delivery is made. For convenience 
of the parties, copies of notices may also be given by facsimile to the telephone number set forth · 
in the Basic Lease Information or such other number as may be provided from time to time; 
however, neither party may give official or binding notice by facsimile. Tenant shall promptly 
provide City with copies of any and all notices received regarding any alleged violation of laws 
or insurance requirements or any alleged unsafe condition or practice. 

27.2. No Implied Waiver 

No failure by City to insist upon the strict perfonnance 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 :ho 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 str~ct compliance with such term, 
covenant or condition or operate as a surrender of this Lease. No express written w~iver 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 sl).ch express waiver. ·one or more written waivers of a default or the performance of any 
provision hereof shall not be deemed to be a waiver of a subsequent default or performance. 
Any consent ·by City hereunder shall not relieve Tenant of any obligation to secure the consent of 
City in any other or future instance under the terms of this Lease. 

27.3. Amendments 

Neither this Lease nor any terms or provision~ hereof may be changed, waived, 
discharged or terminated, except by a written instrument signed by both parties hereto. No 
waiver of any breach shall affect or alter this Lease, but each and every term, covenant and 
condition of this Lease shall continue in full force. and effect with respect to any other then
existing or subsequent breach thereof. Whenever this Lease requires an amendni.ent, waiver, 
notice, or other instrument or document to be executed by or on behalf of City, the Director of 
Property of the City, or his or her designee, shall be authorized to provide such approval and 
execute such instrument on behalf of City, except as otherwise provided by applicable law, 
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including the City's Charter.· Any amendments or modifications to this Lease, including, without 
limitation, amendments 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 of Property, or his or her designee; provided, however, material 
amendments or modifications to this Lease (i) materially changing the legal description offue 
Premises, (ii) increasing the Term, (iii) decreasing the Rent, (iv) materially changing the 
permitted uses of the Premises, and (v) any other amendment or modification that materially 
increases the City's liabilities or financial obligations under tJ:iis Lease shall additionally require 
the approval of the City's Board of Supervisors. 

27.4. Authority 

Tenant does hereby covenant and warrant that Tenant is a duly authorized and existing 
entity, that Tenant has and is qualified to do business in California, that Tenant has full right and 
authority to enter into this Lease, and that each arid 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 representFJtions ;:ind warranties. 

27.5. Parties and Their Agents; Approvals 

The words "City", "Landlord" and "Tenant" ~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. AU 
approvals, consents or other determinations permitted or required by City hereunder .shall be 
made by or through City's Director of Property unless othei-Wise provided in this Lease, subject 
to applicable law .. 

27.6. Interpretation of Lease 

The captions preceding the articles and sections of this Lease and in the table of contents 
have been inserted for convenience of reference ollly and such captions shall in no way define or 
limit the scope or intent of any provision of this Lease. This Lease has been negotiated at arm's 
length'and between persons sophisticated and knowledgeable in the matters de~twith herein and 
shall be interpreted to achieve the intents and purposes of the parties, without any presumption 
against tht:'. party responsible for drafting any part of this Lease. Provisions in this Lease relating 
to number of days shall be calendar days, unless otherwise specified, provided that if the last day 
of any period·to give notice, reply to a notice or to undeitake any other action occurs on a 
Saturday, Sunday or a bank or City holiday, then the last day for unde1taking the action or giving 
or replying to the notice shall be the next succeeding business day. Use of the word "including" 
or similar words shall not be construed to limit any general term, statement or other matter in this 
Lease, whether or not language of non-limitation, such as "without limitation" or similar words, 
are used. 
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27.7. Successors and Assigns 

. Subject to the provisions of this Lease relat~ng to Assigmnent and Subletting, the tenns, 
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 ill the Building as owner or lessee, including any· 
transfer by operation of law, City (or any subsequent landlord) shall be relieved from all. 
subsequent obligations and liabilities arising under this Lease subsequent to such sale, 
assignment or transfer. 

27.8. Brokers 

Neither party has had any contact or dealings regarding the leasing of the Premises, or 
any conununication 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. In the event that any broker or fmder perfects a claim for a commission or 
finder's fee based upon any such contact, dealings or communication, the party through whom 
the broker or finder makes a .claim shall be responsible for such commission or fee and shall . 
Indemnify the other party from any and all Claims incuned by the indemnified party in 

- defending against the same. The provisions of this Section shall survive any termination of this 
Lease. · 

27.9. 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 

I ' 

shall be valid and be enforceable to the fullest e1..'tent permitted by law. 

27.10. Governing Law · 

This Lease shall be construed ai:id enforced in accordance with the laws of the State of 
California and the City's Chatter. 

27.11. Entire Agreement 

This instrument, including the exhibits hereto, which are made a part of this. Lease by 
reference herein, 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 Building·or this Lease except as expressly set fo1th herein, and 
no rights, easements or licenses are or .shall be acquired by Tenant by implication or otherwise 
unless expressly· set fo1th herein. 
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27.12. Attorneys' Fees 

In the event that either City or Tenant fails to perform any of its obligation's under this 
Lease or in the event a dispute arises concerning the meaning or interpretation of any provision 
of this Lease, the defaulting party or the party not prevailing in such dispute, as the case may be, 
shall pay any and all costs and expenses incurred by the other party in enforcing or establishing 
its rights hereunder (whether or not such action is prosecuted to judgment), jncluding, without 
limitation, court costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees 
of attorneys of City's Office of the City Attorney shall be based on the fees regularly charged by 
private attorneys with the equivalent number of years of experience in the subject matter area of 
the law for which the City Attorney's services were rendered who practice in the City of San 
Francisco in law firrils with approximately the same number of attorneys as employed by the 
Office of the City Attorney. 

27.13. Holding Over 

If Tenant retains possession of any portion of the Premises after the expiration or earlier 
termination of this Lease, then unless City expressly agrees to the holdover in writing, Tenant 
shall pay City, on a month to-month basis, Base Rent equal to two hundred percent (200%) of 
the latest Base Rent payable by Tenant herelinder prior to such expiration, together with an 
amount estimated by City for the monthly Additional Charges payable under this Lease, and 

. shall otherwise be on the terms and conditions herein -specified so far as applicable (except for 
those pedaining to the Term .and any Extension Options). Any failure by Tenant to surrender, 
discontinue using, or, if required by City, any failure to remove any property or equipment 
following written demand for the same by City, shall constitute continuing possession for 
purposes hereof. Tenant acknowledges that the foregoing provisions shall not serve as 
permission for the Tenant to hold over, nor serve to extend the te1m of this Lease beyond the end 
on the term hereof Any holding over without City's consent shall constitute a default by Tenant 
and entitle City to exercise any or all of its remedies as provided herein, notwithstanding that 
City may elect to accept one or more payments of Rent, and whether or not such amounts are at 
the holdover rate specified above or the rate in effect at the end of the Term of the Lease. 

Any holding over after the expiration of the Tenn with the express consent of City shall 
. be construed to automatically extend the Term of this Lease on a month-to-month basis at a Base . 
Rent equal to one hundred fifty percent (150%) of the latest Base Rent payable by Tenant · 
hereunder prior to such expiration, together with an amount estimated by City for the monthly 
Additional Charges payable under this Lease, and shall otherwise be on the terms and conditions 
herein specified so far as applicable (except for those pertaining to the Te~ and any Extension 
Options). Tenant's obligations under this Section shall survive the expiration or termination of 
this Lease. 

27.14. Time of Essence 

Time is of the essence with respect to all provisions of this Lease in which a definite time 
for perfonnance is specified. · 
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27.15. Cumulative Remedies 

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

27.16. Survival of Indemn.ities 

Termination of this Lease sh,all 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, 
IJ,Or shall it affect any provision of this Lease that expressly states it shall survive termination. 
hereof. 

27.17. Signs 

Tenant agrees that it will not erect or maintain, or permit to be erected or maintained, any 
signs, notices or graphics upon or about the Premises which are visible in or from public 
corridors or other portions of any common areas of the Building, without City's prior written 
consent consistent with this Section 27.17. ·The parties aclmowledge that Tenant shall have the 
right to reasonable signage on the outside of the Building and in the interior entryway and 
Building lobby, identifying Tenant1s theatre and current productions, subject to the City's prior 

. written consent. Tenant may submit a signage program to City for its approval acting in its 
proprietary capacity, setting forth a comprehensive program for its exterior and interior signage, 
which program sh~l be in accordance with all applicable Laws, including City Planning . 
requirements and all necessary approvals from City acting in its regulatory capacity. If approved 
by City, Tenant shall have the right to erect and maintain signs in accordance with the approved 
signage program. Any material changes to an approved signage program shall require City's 
prior written consent in accordance with this Section 27.17. 

27.18. Relationship of the Parties 

City is not, and none of the provisions in this Lease shall be deemed to render City, a 
partner in Tenant's business, or joint venturer or member in any joint enterprise with Tenant. 
Neither party shall act as the agent of the othe;r 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. 

27.19. Light an~ Air 

Tenant covenants and agrees that no diminution of light, air or view by any structure that 
may hereafter be erected (whether or not by City) shall entitle Tenant to any reduction of the 
Base Rent or Additional Charges under this Lease, result in any liability of City to Tenant, or in 
any other way affect this Lease or Tenant's obligations hereunder. 

27.20. No Recording 

Tenant shall not record this Lease or any memorandum hereof in the public records. 
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27.21. Options Personal 

Any right or option to extend the Term of this Lease or renew this Lease 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 
Subletting of the Premises, or any portion thereof, and may not be exercised by or assigned, 
voluntarily or involuntarily, by or to any person or entity other than Tenant provided, however, 
that an option may be exercised by o~ assigned to an Affiliate: 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. 

27.22. Financial Statements 

At any time during.the Lease term within thirty (3 0) days after Landlord's request 
therefor, Tenant shall furnish to Landlord copies of true and accurate financial statements 
reflecting Tenant's then cun-ent financial situation (including without limitation balance sheets, 
statements of profit and loss, and changes in financial condition), and audited or certified annual 
and quarterly financial statements pe1taining to the most recent year and quarter of the operation 
Tenant's business in the Premises. 

27.23. Public Transit Information 

Tenant shall establish and carry on during the Term a program to encourage maximum 
use of public.transpo1iation 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 p~ublic tiansportation facilities adjacent or proximate to the 
Building and encouraging use of such facilities; all at Tenant's sole expense. 

27.24. Taxes, Assessments, Liceµses, Permit Fees and Liens 

(a) Tenant recognizes and understands that this Lease may create a possessory 
int~rest subject to property taxation and that Tenant may be subject to the paymei1t 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 when the same become due 
and payable and before delingue1i~y .. 

( 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) San Francisco Administrative Code Sections 23.38 and 23.39 require that 
the City and County of San Francisco report qertain information relating to this Lease, and any 
renewals thereof, to the County Assessor within sixty (60) days after any such transaction, and 
that Tenant report certain information relating to any assignment of or _sublease under this lease 
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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 en<;ible the City to 
comply with this requirement. 

27.25. Non-Liability of City Officials, Employees and Agents 

No elective or appointive board, conunission, member, officer, employee or other Ageht 
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, 9r for any obligation of City under this Agreement. 

27.26. Wages and Working Conditions 

With respect to the constmction of any Alterations, any employee performing services for 
Tenant shall be p~id not less than the highest prevaµing rate of wages as required by SeCtion 
6.22E 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 require any contractor to provide, and shall 
deliver to City every two weeks during any construction period, certified·payroll reports with 
respect to all persons performing labor in the construction of any Alterations on the Premises. 

' 

Pursuant to San Francisco Administrative Code Section 21.25-3, unless excepted, 
Contracts, Leases, Franchises, Permits, and Agreements awarded, let, issued or granted by the 
City.for the use of property owned by the City shallrequir~ any Employee engaged in theatrical 
or technical services related to the presentation of a Show to be paid not less than the Prevailing 
Rate of Wages. Employees engaged in theatrical and technical s~rvices include, without 
limitation, those engaged in rigging, sound, projection, theatrical lighting, videos, computers, 
draping, carpentry, special effects, and motion picture services. Capitalized terms in this Section 
that are not defined in this Lease shall have the meanings provided in San Francisco 
Administrative Code Section 21.25-3. 

Contractor agrees to comply with and be fully bound by, and to require its Subcontractors 
to comply with and be fully bound by, the provisions of Section 21.25-3, including, without 
limitqtion, the payment of any penalties for noncompliance and other remedies available to the 
City. The provisions of Section 21.25-3 are hereby incorporated by reference and made a part of 
this agreement. Contractor shall cooperate fully with the Labor Standards Enforcement Officer 
and any other City official or employee, or any of their respective agents, in the administration 
and enforcement of the requirements of Section 21.25-3, including, without limitation, any · 
investigation of noncompliance by Contractor or its Subcontractors. Contractor agrees that the 
City may inspect and/or audit any workplace or job site involved in or related to the performance 
of this agreement, including, without limitation, interviewing Contractor's· and any : 
Subcontractor's employees and having immediate access to employee time sheets, payroll 
records, and paychecks for inspection. 

Contractor may obtain a copy of the current Prevailing Rale of Wages from City, 
including its Office of Labor Standards Enforcement. Contractor acknowledges that the City's· 
Board of Supervisors may amend such Prevailiiig Rate of Wages and agrees that Contractor and 

45 



any Subcontractors shall be bound by and shall fully comply with any such amendments by the 
Board of Supervisors. 

27.27. 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, col~r, creed, religion, national origin, 
ancestry, age, sex, sexual orientation, gender identity, domestic paitner status, marital status, 
disability, weight, height, 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 in all 
business, social, or other establishments or organizations operated by Tenant. 

(b) Subleases and Other Subcontracts 

Tenant shall include in all Subleases and other subcontracts relating :to the 
P.1.trui:;e::; <:!. llUH-Ji::>GJ."imi.ualiuu ulause appliGCiule LU suvh ::;uutt:11aul UJ. ul11c1 :;uL0u11liacto1 iu 
substantially the form of subsection Ca) above. In addition, Tenant shall incorporate by reference 
in all subleases and other subcontracts the provisions of Sections 12B.2(a), l2B.2(c)-(k), and 
l2C.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 with respect to its operations under this Lease elsewhere 
within the United States, discriminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, pension ru.1d 
retirement be:p.efits 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 paitnership has been 
registered with a governmental entity pursuant to state or local law authorizi:i:ig such registration, 
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

(d) HRCFonn 

As a condition tci this Lease, Tenant shall execute the "Chapter 12B Declaration: 
Nondiscrimination in Contracts and Benefits" form (Form HRC-12B-101) 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-12B-101 with supporting documentation, and (ii) the HRC 
approved -such form. 
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( e) Incorporation of Adrµinistrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative 
Code relating to non-discrimination by paities contracting for the lease of City property are 
incorporated in this Section by reference and made a pa:it of this Agreement 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 lirriited tci 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~ 

27.28 .. 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, W AlVES 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 clai.rris for 
relocation benefits or assistance from City under federal and state relocation assistance laws 
(including, but not limited to, California Government Code Section 7260 et~.), except as 
otherwise specifically pro:vided in this Lease with respect to a Taking. 

· 27.29. MacBride Principles - Northern Ireland 

Tl1e City and County of San Francisco urges companies doing business in Northern 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
MacBride Principles as expressed in San Francisco Administrative Code Section l2F. l et~
_The City and County of San Francisco also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. Tenant acknowledgys that it has-read and 
understands the above statement of the City and County of San Francisco concerning doing 

·business in Northern Ireland. 

27.30. Tropical Hardwood and Virgin Redwood Ban 

The City and County of San Francisco urges companies not to import, purchase, obtain or 
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or. 
virgin redwood wood 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 construction of 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 five percent (5%) of the total amount of the contract 
dollars, whichever is greater. 
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27.31. Pesticide.Prohibition 

Tenant shall comply with the provisions of Section 308 of Chapter 3 of the San Francisco 
Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain pesticides on · 
City property, (ii) require the posting of certain notices and the maintenance of certain records 
regarding pesticide usage, and (iii) require Tenant to submit to the Real Estate Division an 
integrated pest management ("~M") 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 dming 
the tenns of this Lease, (b) describes the steps Tenant will take to meet the City's JPM Policy 
descdbed 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 Real Estate Division, from seeking.a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the ~esticide Ordinance as provided in Section 307 thereof 

2732. First Source Hiring Ordinance 

The City has adopted a First Source Hlljng Ordinance (Board of Supervisors Ordinance 
No. 264-98) which establishes specific requirements, procedures and monitoring for first source 
hiring of qualified economically disadvantaged individuals for entry, level positions. Within 
thirty (30) days after the City and County of San Francisco's Real Estate Division of the General 
Services Agency adopts a First Source Hiring Implementation and Monitoring Plan in 
accordance with the First Soufce Hiring Oi'diuauce, Tenant shall enter into a First Source Hiring 
Agreement meeting applicable requirements of Section 83 .9 of the First Source Hiring 
Ordinance. 

27.33. Sunshine Ordinance 

In accordance with Section 67.24(e) of the San Francisco Adnrlrustrative Code, cop.tracts, 
contractors' bids, leases, agreements, responses to Requests for Proposals, and all other records 
of communications between City and persons or fmns seeking contracts will be open to 
inspection inunediately 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 prop1ietary 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 will be made available to the public upon request. 

27.34. Conflicts of Interest 

Through its execution of thls Lease, Tenant acknowledges that it is familiar with the 
provisions of Section 15:103 of the San Francisco Charter, Article III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. 
of the Government Code of the State of California, and certifies that it does not know of any 
facts that would constitute a violation of said provisions, and agrees that ff Tenant becomes 
aware Of any such fact during the term of tlris Lease Tenant shall immediately notify the City. 
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27.35. Charter Provisions 

... -·-.}. 

' l 

This Lease is governed by and subject to the provisions of the Charter of the City and · 
County of San Francisco. · 

27.36. Drug-Free Workplace 

Tenant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the 
unlawful manufacture, disfribution, possession or use of a controlled substance is prohibited on 
City premises. Tenant agrees that any violation of this prqhlbition by Tenant, its Agents or 
assigns shall be deemed a material breach of this Lease. 

27.37. Prohibition of Tobacco Advertising 

Tenant acknowledges and agrees that no advertising of cigarettes or tobacco products is 
allowed on any real property owned by or unde1: the control of the City, focluding the Premises 
and the Building. This prohibition jncludes the placement of the name of a company producing 
selling or distributing cigarettes or tqbacco products or the name of any cigaret:te or tobacco · 
product in any promotion of any event or product. This prohibition does not apply to any 
advertisement sponsored by a state, local or nonprofit entity designed to communicate the health 
hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop 
smoki;ng. 

27.38. 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 setfo1th in San Francisco 
Administrative Code Chapter l2Q, including the remedies provided, ::µid implementing 
reg;Ulations, as the sai:ne may be amended from time to time. The provisions of Chapter 12.Q 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 www.sfaov.org/olse/hcao .. Capitalized terms used in this 
Section and not defined in this Lease shall have the meanings assigned to such terms in Chapter 
12Q. . 

·(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) Notwithstandi:O:g the above, if the Tenant is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with subsection (a) above. 

( c) Tenant's failure to comply with the HCAO shall 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 pi.Jrsue such cure to completion, City shall have the right to pursue the remedies 
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set forth in Section 12Q.5(f)(l-5). Each of these remedies shall be exercisable individually or in 
combinati?ri with any other rights or remedies available to City. 

( d) Any subcontract entered into by Tenant shall require the subcontractor to 
comply with the requirements 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 
subcontra_ctor's failure to-comply, provided that City has first provided Tenant with notice and an 
opportunity to obtain a cure of the violation. 

(e) Tenant shall not discharge, 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 fiCAO, for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights und_er 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 fiv.e 
(5) busi1:1ess days to respond. 

(j) City may conduct random audits of Tenant to ascertain its compli~ce 
with HCAO. Tenant agrees to. cooperate with City when ~t 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 Seve.nty-Five Thousand 
Dollars ($75,000) in the fiscal year. 
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27.39. Notification of Limitations on Contributions 

Tbrough 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 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 the officer at -
any time from the commencement of negotiations for such contract until the termination of 
negotiations for such contract or three (3) months has elapsed from the date the contract is 
approved by the City elective officer, or the board on which that City elective officer serves. 

27.10. Preservative~Treated Wood Containing Arsenic 

As of July 1, 2003, Tenant may not purchase preservative-treated wood products 
containing arsenic in the performance of this Lease unless an exemption from the requirements 
of Envirollinent. Code Chapter 13 is obtained from the Department of Environment under 
Section 1304 of the Envirc;mment Code. The term "preservative-treated wood containing 
arsenic" shall mean wood treated with-a preservative that contains arsenic, elei:nental arsenic, or 
~ arsenic copper combination, including, but not limited to, cbromated copper arsenate 
preservative, ammoniac copper zinc arsenate prese~ative, or ammoniacal cppper 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 provisio31 does not preclude Tenant from purchasing preservative-treated 
wood containing arsenic for saltwater immersion. The term ti saltwater immersion" shall mean a 
pressure-treated wood that is used for construction purposes or.facilities that are partially or . 
totally immersed in saltwater. 

27.41. Counterparts 

This Lease may be executed in two or more counterparts, each of which shall be deemed 
an original, but ~11 of which taken together shall constitute one and the same instrument. 

27.42. Effective Date 

This Lease shall become effective ori the date upon which: (i) City's Board of 
Supentisors and the Mayor, in their sole and absolute discretion, adopt a resolution approving 
this Lease in accordance with all applicable laws and (ii) this Lease is duly executed and 
delivered by the parties hereto. 

27.43. Resource-Efficient City- Buildings 

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. 

·51 



27.44. Food Service Waste Reduction 

Tenant agrees to comply fully with ancf 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, and implementing guidelines and rules. The 
provisions of Chapter 16 are incorporated herein by reference and made a pru:t: of this Lease as 

· though fully set forth. This provision is a material term of this Lease. By entering into this 
Lease, Tenant agrees that ifit breaches this provision, City will suffer actual damages that will 
be impractical or extremely difficult to determine; fiuif1er, 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, an,d Five Hundred Dollars 
($500.00) liquidated damages for subsequent breaches in the same year is a reasonable estimate 

· · of the damage that City wili incur based on the violation, established in light of the 
circumstances existing at the time this Lease was niade. 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. 

NOT\\TITHSTANDil-JG At-.JYTHil'-l'G TO !HE CONTRARY CONTAlNED IN THIS 
LEASE, TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR E1v1PLOYEE 
OF Cl'l'Y HA~ .ATJTHOFJTYTO co:rvfMIT CITY TO THIS LEASE 1JNLESS AND lJNTIL 
CITY'S 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 CITY'S MAYOR AND THE BOARD 
OF SUPERVISORS DO NOT .APPROVE IP.JS LEASE, IN THEIR RESPECTIVE SOLE 
DISCRETION. APP;ROV AL OF THIS LEASE BY ANY DEPARTMENT, COMMISSION OR 
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION 
WILL BE ENACTED, NOR WILL ANY SUCH ~PROVAL CREATE ANY BINDING 
OBLIGATIONS ON CITY. . 

City and Tenant have executed this Lease as of the date first written above. 
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APPROVED AS TO FORM: 

DENNIS HERRERA 
City Attorney 

By: ~ rn. 
Deputy City Attorney 

TENANT: NEW CONSERVATORY THEATRE CENTER, 
a Califomi.a non-profit corporation 

By: £:!=" yf'c_V:. ~e. . 
Printed name: ~-C? t:>E/-'{£,)Z.;_ 
Its: ~TS:L {~~£:. ~~t2-. 

By: 
Printed name: 

~~~~~~~~~ 

Its: 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a municip31 corporation 

By:[bRO{i~ 
Director of Property 
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Amended in Committee 
::. 111os/os LL 

RESOLUTION NO. 7 'tC/-0 8 FIJ_E NO. 081273 

1 [Lease of Real Property at 25 Van Ness, Lower Level, to New Conservatory Theatre Center] 

2 

. 3 Resolution authorizing the lease of approximately 12, 792 rentable square feet of space 

4 to New Conservatory Theatre Center; a California non-profit corporation., In the lower 

5 level of 25 Van Ness., San Francisco 

6 

7 

8 

9 

10 

11 . 

12 

13 

14 

15 

16 

1 '7 

18 

19 

20 

21 

22 

23 

24 

25 

WHEREAS, 25 Van Ness, Block 0834, Lot 004, City and County of San Francisco, is a 

building owned and operated by the City and County of San Francisco ("City"); and, 

WHEREAS, The lower level of 25 Van Ness contains space that is designed for a 
. . 

theatrical use and is ADA-compliant; and, . 

WHEREAS, The New Conservatory Theatre Center, a California non-profit corporation 

("NCTC" or "Tenant"), has been providing quality live entertainment from the lower level of 25 

Van Ness since 1984, and City desires to have the NCTC continue Its operations in that 

location; and, 

WHEREAS, The Real Estate Division has completed negotiations with the NCTC for a 

new five year lease within the lower level of 25 Van Ness at a fair market rental rate with 

consideration for occasional water intrusion issues resulting from the proximity to Hayes 

Creek; now, therefore, be it 

RESOLVED, That in accordance with the recommendation of the Director of Property, 

the Director of Property is hereby authorized to take all actions, on behalf of the City, as 

Landlord, to execute a lease with the NCTC, as Tenant, for the lower level of 25"Van Ness, 

San Francisco. CaHfornia (the "Lease"), substantially in the forryi on file with the Clerk of the 

Board of Supervisors in File No. 08'127.3' ·. ; and, be it 
four years and ten months 

FURTHER RESOLVED, That the initl~l .t~!.!11. pf the Lease shall be five-yeruis with a 

termination date of September 30,l 2013; and, be it 

Supervisor Ammfano j :'"njJFTY 
BOARD OF SUPERVlSORS · 
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1 FURTHER RESOLVED, That the monthly base rent shall be $7,036.00 upon 

2 commencement, full service, and such rent shall remain the same through the initial term of 

3 the Lease; and, be.it 

4 . FURTHER RESOLVED, That the Lease shall contain two 5wyear options for renewal by 

5 Tenant at a rental rate to be adjusted at the beginning of each extension term in accordance 

6 with the increase in the Consumer Price Index, subject to a minimum Increase of 3% per year 

7 and a maximum Increase of 8% per year, as more particularly described in the Lease; and, be 

8 it 

9 FURTHER RESOLVED, That the Lease shall contain contingencies regarding any. 

1 O . intrusions of water into the space (resulting from acts of nature) which shall limit the financial 

11 llabillty of the City and the NCTC in a mutually satisfactory manner and clearly. set forth the 

~ 2 rasponsibilitles and obligations of the <?lty and the NCTC in protecting the quality of the lower 

13 .. level space at 25 Van Ness while in occupancy; and, be it 

14 FURTHER RESOLVED, That the Lease shall include a clause approved by the City 

15 Attorney, indemnifying and holdirlg harmless the City from and agreeing to defend the City 

16 against any f'nd all claims, costs and expenses, including, without Umltation, reasonable 

17 attorney's fees, incurred as a result of Tenant's use of the premises, any default by the Tenant 

18 in the performance of any of its obligations under the Lease ·or any acts or omissions of 

19 Tenant or its agents, in, on or about the premises or the property on which the premises are 

20 locqted, excluding those claims, costs and expenses incurred as a .result of the active gross 

21 negligence or willful misconduct ~f City o~ its agents; and, be it 

22 FURTHER RESOLVED, That all ac~ions heretofore taken by any employee or official of 

. 23 the City with respect to this Lease are he"reby approved, confirmed and ratified; and, be it 

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

25 Property to enter into any amendments or modification~ to the Lease that the Director of 

Supaivlsor Ammiano. , 
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Property determines, in consultation with the City Attorney, are In the best interest of the City, 

do not materially reduce the rent or otherwise m.aterially increase the obligations or liabilities 

of the City, are necessary or advisable to effectuate the purposes of the Lease and are In 

compliance wlth all applicable laws, incfuding City1s Charter. 

RECOMMENDED: 

bi?~ 
Amy L. Brown 
Director of Property 

Supervisor Ammlano 
BOARD OF SUPERVISORS 
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Fiie Number: 081273 

City and County of San Francisco 

Tails 

Resolution 

Date Pass.ad: 

City Hall 
I Dr. Carlton B. Goodlett Plaoo 
San Francisco, CA 94102-4689 

Resolution authorizing the lease of approxlmately 12, 792 rentable square feet of space to New 
Conservatory Theatre Center, a California non-profit corporation, In the lower level of 25 Van Ness, 
San Francisco. · · 

November 18, 2008 Board of Supervisors - ADOPTED 
Ayes: 11 ·Alioto-Pier, Ammiano, Chu, Daly, Dufty, Elsbernd, Maxwell, 
McGoldrick, Mirkarimi, Peskin, Sandoval 

File No. 081273 

·Date Approved 

City a11d Co1miy of San Prano/sco 1 

I hereby certlfy that the foregoing Resolution 
was ADOPTED on No'l'ember 18, 2008 by the , 
Board of Sµpervisors of the City and County 
of San Francisco. 

alvillo 
e Board 

Printed aJ 11:29 AM on 11119108 



London Breed, Mayor 
Naomi M. Kelly, City Administrator 

Andrico Q. Penick 
Acting Director of Real Estate 

July 20, 2018 

Honorable Board of Supervisors 
City and County of San Francisco 
City Hall, Room 244 
1 Carlton B. Goodlett Place 
San Francisco, CA 94102 

Dear Board Members: 

Attached for your consideration is a proposed Resolution for an Amendment to Lease for 
the New Conservatory Theater Center ("NCTC") located in the basement of 25 Van Ness 
Avenue, San Francisco. 

NCTC is a California non-profit providing quality live entertainment from the lower level of 
25 Van Ness since 1984. NCTC also provides educational theatrical experiences for youth, 
artists and the queer and allied communities to effect personal and societal growth, 
enlightenment and change. 

The original Lease, dated December 1, 2008, was approved by the full Board of 
Supervisors on November 18, 2008, Resolution No. 489-08. The proposed Amendment 
extends the term of the Lease from October 1, 2018 through September 30, 2023 with one 
additional extension of five years upon approval of this Board. The base rent will increase 
from its current $7,826.39 to $7,983 with annual adjustments between two and four percent 
based upon the CPI. 

-,, If you have any questions regarding this matter, please contact Claudia J. Gorham pf out 
office at 415-554-9871. 1 ::: ; 
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Director of Real Estate 
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Office of the Director of Real Estate • 25 Van Ness Avenue, Suite 400 • San Francisco, CA 94102 
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File No. 180769 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmenta on uct o e (S F C d G 1 C d C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 

New Conservatory Theater Center, a California non-profit corporation 
Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an own.ership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

1. Ed Decker, Jeff Malloy, David Berry, Jeff Eugley, J. Conrad Frank, Leah A. Hofkin, Robert Holgate, Maurice Kelly, 
Eli Lazarus, Serenity Siya Mlay, Andrew Nance, Renee Roux, Andrew Smith, Larry Vales, Eric Valko, Stephanie 
Walker, Chris Yarns and, Dana Zook. 

2. CEO - Ed Decker; CFO Brad Pence; COO - Barbara Hodgen. 
3. NIA. 
4. None. 
5. None. 

Contractor address: New Conservatory Theatre Center 
25 Van Ness Avenue, Lower Level, SF, CA 94102 Attn: Ed Decker 

Date that contract was approved: Amount of contract: 
(By the SF Board of Supervisors) Base Rent - $95,796, plus tenant responsible 

for utilities and services. 
Describe the nature of the contract that was approved: 
Lease for basement (lower level) of 25 Van Ness Avenue, San Francisco, CA for non-profit theater 

Comments: 

This contract was approved by (check applicable): 

othe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 


