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FILE NO. 171320 

AMENDED IN COMMITTEE 
212012020 

RESOLUTION NO. 

[Real Property Lease- NPU, Inc.- United States. Old Mint- ·ss Fifth Street~ $22,ooo per 
Month] 

Resolution authorizing and approving a Lease with NPU, Inc., a California corporation, 

for the United States Old Mi!"Jt at 88 Fifth Street, at the monthly base rent of $22,000; 

requiring tenant to be responsible for all utilities and services, participation rent of 50% 

of venue rental fees and $2,500 per ticketed event subject to a rent credit not to· 

exceed $500,000, for a two year term to co111mence upon approval by the Board of 

Supervisors and Mayor through February 28, 2022, with three one-year options to 

extend; authorizing the Director of Property to execute documents, make certain 

modifications and take certain actions in furtherance of the Lease and this Resolution 

as defined herein; adopting findings under the California Environmental Quality Act, 

Public Resources Code, Section 21000 et seq;; and making findings that the proposed 

transaction is in cQnformity with the General Plan, and the eight priority policies of 

Planning Code, Section 1 01.1. 

16 WHEREAS, The .United States Old Mint ("Oid Mint" or "Mint") is a National Historic 

17 Landmark, the highest recognition of historical significance designated by the federal 

18 government, for its unique architecture and history; and · 

19 WHEREAS, The City and Col:lnty of San Francisco's Office of Economic and 

20 Workforce Development ("OEWD") .and the California Historical Society ("CHS") are working 

21 in partnership to renovate and rededicate the Mint as a permanent cultural facility in the City 

22 ·through the Old Mint Restoration Project ("Restoration Project"); and 

23 WHEREAS, Completion of Phase I and Phase II of the Restoration Project will last 

24· approximately two years and involves due diligence review and assessments including a 

25 structural analysis of the building and a capital campaign feasibility study, as described in the 

MayorBreed,:supelVisor Haney 
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1 Exclusive Negotiation Agreement between CHS and the City, on file with .the Clerk of the 

2 Board of Supervisors in File No. 171320; and 

3 WHEREAS, The City desires to continue short-term ;3ctivation and stewardship of the· 

4 Old Mint during the current assessment period and until such time as CHS and the City are 

5 prepared to proceed with subsequent phases of the Restoration Project; and 

6 WHEREAS, On June 3, 2016, the City issued a Request for Proposals for Lease 

7 resulting in the selection of NPU, Inc. ("Tenant"); and 

8 WHEREAS, The proposed Lease includes: (i) an expiration date of February 28, 2022, 

9 subject to three one-year options to extend; (ii) base rent of $22,000.00 per month, increased 

10 by 3% each year; (iii) participation rent equal to the sum of (A) 50% of the amount Tenant 

11 n:;ceives from third parties as payment for rental of the Old Mint, and (B) $2,500 for each 

12 ticketed event held on or in the Old Mint, subject to a rent credit not to exceed $500,000 

13 during the initial Term for actual third party costs incurred by Tenant for capital repairs and 

14 improvements approved in writing by the Director of Property; (iv) use of the Old Mint for 

15 presenting community events, music concerts, theatrical events, third-party rentals, and 

16 cultural programming and special events, including CHS-sponsored gatherings and one-day 

17 temporary exhipitions, as well as the annual San Francisco History Days exposition; (v) up to 

18 four days per calendar month for civic events and, other City purposes as approved by the 

19 Director of Property ("City Days"); and, (vi) acceptance of the Old Mint "as is" without 

20 . representation. or warranty; and 

21 WHEREAS, The Lease requires Tenant to cooperate with the CHS allowing it access 

22 for Phase. l of the Restoration Project, permits for events; and establishing a schedule of 

23 regular publicly-accessible tours and "open house" hours at the Old Mint; and 

24 WHEREAS, The Lease requires Tenant to pay for all utilities and services in 

25 connection with Tenant's use of the Old Mint; and 

Mayor Breed, Supervisor Haney 
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1 WHEREAS, The United States Old Mint is a locally-designed landmark listed in 

2 Article 10 of the Planning Code (Landmark No. 236), and as such, all proposed Tenant 

.3 improvements to the property must be reviewed and approved by various City entities, 

4 including the Preservation CoQrdinator and Historic Preservation Commission, as may be 

5 required; and 

6 WHEREAS, The terms and conditions of the Lease do not require a fair market rent 

7 appraisal, but are supported by an analysis of other venues; and 

·s WHEREAS, The Real Estate Division has negotiated a Lease in substantially the form 

9 on file with the Clerk of the Board of Supervisors ~n File No. 171320, which is hereby declared 

10 to be a part of this resolution as if set forth fully herein (the "Lease"); and 

11 WHEREAS, The Lease shall commence upon approval by the Board of Supervisors 

12 and Mayor; and 

13 WHEREAS, By General Plan Referral dated November 3, 2017, the San 

14 Francisco Planning Department adopted and issued a General Pla,n Consistency 

15 Finding, a copy ofvJhich is on file with the Clerk of the Board in File No. 171320, 

16 ·.wherein the San Francisco Planning Department found that the Lease of the Old Mint 

17 is consistent with the City's General Plan, and with the eight priority policies of Planning 

18 Code, Section 101.1; and 

19 WHEREAS, The Director ofPianning in a General Plan Referral dated 

20 November 3, 2017, a copy of which is on file with the Clerk of the Board·of Supervisors in File 

21 No. 171320, found that the proposed Lease is categorically exempt from environmental 

22 review under Class 1 (CEQA Guidelines Section 15301); now, therefore, be it 

23 RESOLVED, That the Board of Supervisors finds that the actions contemplated in this 

24 Resolution are exempt from environmental review and are consistent with the City's General 

25 Plan and with Planning Code, Section 1 01.1-(b) for the reasons set forth in the General Plan 

Mayor Breed, SuperVisor Haney 
BOARD OF SUPERVISORS 
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1 Referral dated Novemb,er 3, 2017, and hereby incorporates such findings by reference as 

2 though fully set forth in this Resolution; and, be it 

3 FURTHER RESOLVED, That in accordance with the recommendation of the Director 

4 of Property and the Director of the Office of Economic and Workforce Development, the 

5 Director of Property on behalf of the City, as Landlord, shall be and is hereby authorized to 

6 take all actions necessary to execute the Lease at the United States Old Mint, for the initial 

7 term and the three one year options subject to the enactment of a resolution by the Board of 

8 Supervisors and the Mayor, in their respective sole and absolute discretion, approving and 

9 authorizing the same; and, be it 

10 FURTHER RESOLVED, The monthly base rent for the initial term shall be $22,000.00 

11 per month, subject to annual adjustments of 3% percent, exclusive of all utilities and services . 

12 for which Tenant is solely responsible without any rent credit; and, be it 

13 FURTHER RESOLVED, The Board of Supervisors approves the Lease in substantially 

14 the form in the Board's File and authorizes the Director of Property to take all actions, on 

15 behalf of City, to enter into any further amendments or modifications (including without . 

16 limitation, the exhibits) to the Lease that the Director of Property determines, in consultation 

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

18 obligations or liabilities of the City, and are necessary or advisable to complete the transaction 

19 and effectuate the purposes and intent of this resolution and are ln compliancewith all 

20 applicable laws, including City's Charter; and, be it 

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

22 official with respect to the exercise of the Lease as set forth herein is hereby approved, 

23 confirmed .and ratified; and, be it 

24 FURTHER RESOLVED, That within thirty (30) days of the Lease being fully executed 

25 by all parties, the Director of Properly shall provide a copy of the Lease to the Clerk of the 

Mayor Breed; Supervisor Haney 
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RECOMMENDED: 

~?~ ·~<·~·=;;,.-/~~ . 
Andfico Q. Penfck ~G h<-~ 
Director of Property 
Real Estate Division 

RECOMMENDED: 

V1, n~ 
Joaquin forres ) 
Dir~tor\_ · · · 
Office of ECt:m6mie and Workforce Development 
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LEASE 

between 

CITY AND COUNTY OF SAN FRANCISCO, 
as Landlord 

and 

NPU,INC., 
as Tenant 

For the lease of: 

United States 0 ld Mint 

· . 88 Fifth Street 

San Francisco, California· 

March 1, 2020 
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LEASE 

THIS LEASE (this "Lease"), dated for reference purposes only as of March 1, 2020, is 
·between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City11

), 

and NPU, INC., a California Corporation ("Tenant 11
). 

City and Tenant hereby covenant and agree as follows: 

1. BASIC LEASE INFORMATION 

The following is a sumniary 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. In the event of any conflict between the information in this Section and any more specific 
provision of this Lease, the more specific provision shall control. · 

Lease Reference Date: 

Landlord: 

Tenant: 

Building (Section 2.1): 

Premises (Section 2.1): 

Usable Area of Premises (Section 2.1): 

March 1, 2020 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation· 

NPU, Inc.; a California corporation · 

United States Old Mint, one building and rea] 
property located at 88 Fifth Street, San Francisco, 
California 

Old Mint building and real property parcel located 
at 88 Fifth Street, San Francisco, California (Block 
3704, Lot 001) depicted on attached Exhibit A. 

Approximately 75,000 square feet 

Publicly-accessible Event Area of Premises Approximately 25,000 square feet 

Term (Section 3.1): 

Base Rent (Section 4.1): 

Participation Rent (Section 4.4) 

Rent Credit (Section 4.5) 

Rent Adjustment Dates (Section 4.2): 

Use (Section 5.1): 

Estimated commencement date: March 1, 2020 

Expiration date: February 28, 2022 

Three (3) one-year extension options 

Annual Base Rent: $264,000 

Monthly payments: $22,000 

50% ofVenue Rental Fees and $2,'500 per 
Ticketed Event 

Up to $500,000 for approved Tenant 
improvements 

Annual three (3%) percent increase 

Prese11ting community events, music concerts, 
theatrical events, cultural programming and 
entertainment performances, consumer events, 

1 
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Tenant Improvements (Section 6.1): 

Utilities and Services (Section !'0.1): 

Security Deposit (Section 23): 

Notice Address of City (Section 28.1): 

and to: 

Key Contact for City: 

Telephone No.: 

Alternate Contact for City: 

Telephone No.: 

Addressfor Tenant (Section 28.1): 

Key Contact for Tenant: 

Telephone No.: 

Alternate Contact for Tenant: 

Telephone No.: 

Other Noteworthy Provisions: 

trade shows, corporate meetings, social functions 
and special events . 

See Exhibit G. 

Tenant shall pay all utilities and for all services 

$50,000 (funds on deposit with City since · 
November 2015} . · 

Real Estate Division 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

Re: 88 Fifth Street, Old Mint 
Fax No.: (415) 552-9216 

Real Estate Finance Team 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 

· San Francisco, California 94102-4682 
Attn: Deputy City Attorney . 

Re: 88 Fifth Street, Old Mint NPU Lease 
Fax No.: (415) 554-4757 

· Claudia J. Gorham 
Deputy Managing Director ofReal Estate . 

(415) 554-9871 

Josh Keene 

(415) 554-9859 

88 5th St., 
San Francisco, CA 94103 

Ryan West 

415-629-0712 

Peter Glikshtern 

415-260-1991 

Use Permit issued to California Historical Society 
(Section 5.1(b)) 

2 
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2. PREMISES; AS IS CONDITION 

2.1 Lease Premises 

Subject to the provisions ofthis Lease, City leases to Tenant and Tenant leases from City 
the Old Mint including the building identified in the Basic Lease Information (the "Building") 
and shown on the plan(s) attached hereto as Exhibit A (the "Premises"). 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 
appurtenances to such land are referred to collectively as the "Property." Tenant shall have the 
non-exclusive· right to use, the lobbies, corridors, elevators; stairways and other public areas of 
the Building and the Property (collectively, the "Common Areas"), and the non-exclusive right 
of access to and from the Premises by the main entrances to the Building and the Property. 

2.2 Old Mint Restoration Proj~ct 

· The City's long-term objectives for the Mint are to fully renovate the building and 
rededicate it as a permanent cultural facility, possibly featuring a history museum and new home 
of the California Historical Society- an effort referred to as the Old Mint Restoration Project. 
The primary role of this Lease with NPU, Inc. is to keep the resource active and well-maintained 
until such time as the City and CHS 'an~ ready to proceed in earnest with .the implementation of 
the Old Mint Restoration Project, should such a future action be approved. The City also intends 
to support, to the extent allowable under the terms of this Lease, history-related programming 
and cultural events at the Mint (such as the annual "San Francisco History Days" exposition) that 
are relevant to the building's future permanent use as cultural center. 

2.3 Accessibilitr Disclosures 

The United States Old Mint is over 140 years old and is a designated National Historic 
Landmark. California Civil Code Section 1938 requires commercial landlords to disclose to 
tenants whether the property being leased has undergone inspection by a Certified Access 
Specialist ("CASp") to determine whether the property meets all applicable construction-related 
accessibility requirements. The law does not require landlords to have the inspections 
performed. Tenant is hereby advised that the Premises have not been inspected by a CASp. A 
CASp can inspect the Premises and determine if they comply with all the applicable 
construction-related accessibility standards under state law. Although state law does not require 
a CASp inspection of the Premises, City may not prohibit Tenant from obtaining a CASp 
inspection of the Premises for the occupancy or potential occupancy of Tenant if requested by 
Tenant. City and Tenant will mutually agree on the arrangements for the time and manner of the 
CASp inspection, the payment ofthe CASp inspection fee, and the cost of making any repairs 

. necessary to correct violations of construction-related accessibility standards within the 
Premises. 

2.4 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 TENAtn'S 0\VN CHOOSING, THE COtiDITION OF THE 
PREMISES AND THE SUITABILITY OF THE PREMISES FOR TENANT'S INTENDED 
USE. TENANT HAS DETERMINED, BASED SOLELY ON ITS OWN INVESTIGATION, 
THAT THE PREMISES ARE SUITABLE FOR TENANT'S BUSINESS AND INTENDED 
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USETENANT ACKNOWLEDGES AND AGREES THAT NEITHER CITY NOR ANY OF 
ITS AGENTS HAVE MADE, AND CITY HEREBY DISCLAIMS, ANY 
REPRESENTATiONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE 
PREMISES, AND TilE RENTABLE AREA THEREOF, TilE PHYSICAL OR 
ENVIRONMENTAL CONDITION OF THE PREMISES OR TilE PROPERTY, THE 
PRESENT OR FUTURE SUITABILITY OF TilE PREMISES ·FOR TENANT'S BUSINESS, 
ORANYOTHERMATTER WHATSOEVER RELATING TO THE PREMISES, 
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

· 2.5 Energy Consumption 

. Tenant consents to Tenant's utility service providers disclosing energy use data for the 
Premises to City for use under California Public Resources Code Section 25402.10, as 
implemented ·under California Code of Regulations Sectio11s 1680-1685, and San Francisco 
Environment Code Chapter 20, as each may be amended from time to time ("Energy 
Consumption Reporting Laws"), and for such data to be publicly disclosed under the Energy 
Consumption Reporting Laws. · 

3. TERM 

3.1 Lease Term 

Tenant is currently in possession ofthe Premises under a Revocable Permit to Enter and 
Use Property dated October 30,2015. The Premises are leased for a term (the "Term") 
commencing ori the date specified in the Basic Lease Inforination as the estimated 
commencement date (the "Estimated Commencement Date"),_ or such earlier date upon which 
City delivers a fully executed Agreement. The Term ofthis Lease shall end on the expiration 
date specified in the Basic Lease Information, unless sooner terminated pursuant to the 
provisions of this Lease. This Lease is subject to the Extension Option(s) set forth in 
Section 27.1 (Option to Extend Term). This Lease shall commence on the Commencement Date · 
with the Premises in their then existing as is conditio~ as further provided above, with no 
obligation of the City to make ·any improvements, repairs or alterations. 

3.2 Confirmation of Commencement Date and Expiration Date 

The dates on which the Term commences and terminates pursuant hereto are referred to 
respectively as the."Commencement Date" and the "Expiration Date." Ifthe Commencement 
Date occurs on a date other than the Estimated Commencement Date, then promptly following 
the Commencement Date Teliarit shall deliver· to City a notice substantially in the form attached 
hereto as Exhibit B, confirming the actual Commencement Date, but Tenant's failure to do. so 
shall not affect the commencement of the Term. 

· 3.3 , Delay in Delivery of Possession . 

If City is unable to deliver a fully executed Lease to Tenant on or before the Estimated 
Commencement Date, then the validity of this Lease shall not be affected thereby and City shall 
not be liable to Tenant for any Claims (as defined in Section 18 (Waiver of Claims; . 
Indemnification)) resulting therefrom, and Tenant waives all provisions of any laws to the 
contrary. In such c.ase, the Term and regular payments of Base Rent and Additional Charges 
shall not commence until this Lease commences. Ifthe Term commences later or earlier than the 
Estimated Commencement Date, this Lease shall nevertheless expire on the Expiration Date, 
unless sooner terminated pursuant to the provisions hereof. 
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3.4 Delays Caused by Tenant. 

Notwithstanding anything to .the contrary above, if City's inability to deliver possession 
of the Premises on the Estimated Commencement Date results from Tenant's or its Agents' acts 
or omissions, then Base Rent and Additional Charges payable by Tenant hereunder shall 
commence on the date when City would have delivered possession of the Premises but for such 
acts or omissions. 

4. RENT 

4.1 Base Rent 

Throughout the Term beginning on the Commencement Date, Tenant shall pay to City · 
the annual Base Rerit specified in the Basic Lease Information, provided that such sum shall be 
subject to escalation pursuant to Section 4.2 (Adjustments in. Base Rent) (the 11Base Rent 11

). The 
Base Rent shall be paid to City in advance, without prior demand and without any deduction, 
setoff or counterclaim whatsoever, in equal consecutive monthly payments on or before the first 
day of the Term and on or before the first day of each month thereafter. All sums payable by 
Tenant to City hereunder shall be paid in cash or by good check to the City and 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 o~her place as City may designate in writing .. If Tenant pays by 
check and such check is not honored; then City may require Tenant to make all future payments 
in cash or by cashier's check. If the Commencement 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 Base Rent for such fractional month shall be prorated based on a thirty 
(30) day month. Within five (5) days after the parties execute this Lease, Tenant shall pay to 
City the Base Rent for the first full month . 

. 4.2 Adjustments in Base Rent 

On each date specified in the Basic Lease Information for adjustment of the Base Rent 
(an 11Adjustment Date"), the Base Rent payable under this Lease shall be adjusted and increased 
by three percent (3%). · 

4.3 Additional Charges 

Tenant shall pay to City any and all charges and other amounts required under this Lease 
as additional rent (collectively, "Additional Charges"). All such Additional Charges shall be 
payable to City at the same place and the same 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 not 
any such amounts are specifically characterized as rent. 

4.4 Participation Rent 

(a) Participation Rent. Tenant agrees to pay to City, as Participation Rent: (i) 50% 
of the Venue Rental Fees for each event for which Tenant receives Venue Rental Fees and, (ii) 
$2,500 for each Ticketed Event held on or in the Premises for which Tenant receives revenue but 
for which Tenant does not receive a Venue Rental Fee. "Venue Rental Fees" shall mean, for all 
events other than Ticketed Events, the gross fees Tenant collects from third parties as payment 
fot re11tal of the Pre1nises less direct costs incurred by Tenant in producL.~g and hosting a 
particular event, including but not limited to, staffing, permitting, and extra time and materials 
spent on special set-up/break-down arrangements. "Ticketed Event" shall mean, subject to 
Section 5.1(b), any event involving a ticketed entry. 
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(b) Accounting. Within ninety (90) days following the end of each Lease Year, 
Tenant shall deliver to City a statement, certified as true, correct and complete to the knowledge 
of the senior officer, member or partner of.Tenant who is in the best position to know and has 
perfo;rmed reasonable inquiry and diligence into such matters ("Tenant's Certification"), setting. 
forth Tenant's calculation of Participation Rent for the preceding Lease Year (the "Participation 
Rent Statement"),together with appropriate backup documentation, as well as the actual 
payment of Participation Rent, if any is due in light of Section 4.5 (Rent Credit) below, as set 
forth in the Participation Rent Statement. 

City shall have the right during the term of this Lease or within 180 days after expiration 
or termination. of this Lease to audit Tenants' records for the period of up to 3 years prior to the 
audit. If the audit reveals an underpayment of 5% or more of rent to City, Tennant shall with in 
five (5) days of receiving the results of the audit pay the full cost of the audit and the amount of 
any underpayment as shown by the audit to City. In the event this Lease terminates for any 
reason during a Lease Year,. Tenant shall calculate Participation Rent for the porti~n of the Lease 
Year that occurred prior to such termination within sixty (60) days following the termination. 

4.5 Rent Credit 

Tenant shall receive credit against Participation Rent payable to the City not to exceed 
$500,000 during the initial Term of this Lease (a "Participation Rent Credit") for actual third 
party costs incurred by Tenant for ·capital repairs and improvements set forth in Tenants' annual 
budget as approved by the Director of Property under Section 6. City is offering this 
Participation Rent Credit to encourage Tenant to undertake building improvements that enhance 
the health, safety, and attractiveness of an important City-owned historic resource. Tenant shall 
be entitled to receive the Participation Rent Credit and City shall provide the Participation Rent 
Credit only if all of the following conditions are met: (i) Tenant is not in default under any term 
or condition of the Lease; (ii) the Director of Property has approved the work and the budget in 
adva:t;1ce, as set forth in Sectiqn 6; (iii) Tenant has satisfactorily completed the applicable work to 
date for which the Participation Rent Credit is sought; and (iv) Tenant has delivered to City 
copies of receipts, cancelled checks, invoices marked "Paid," lien waivers, and other evidence 
reasonably acceptable t() the Director of Property evidencing proof of expenditures for the 
applicable work. Upon satisfaction of the foregoing conditions, the Director ofProperty shall 
confirm the Participation Rent Credit amount in writing to Tenant. Upon such confirmation, the 
Participation Rent Credit will be applied against the Participation Rent amount then due, and 
shall continue to be applied against all future installments of the Participation Rent, without 
interest, until the Participation Rent Credit is exhausted. The Director of Property shall maintain 

. an accounting at all times of the balance of any Participation Rent Credit, including all additions 
for the cost of new work performed at Tenant's cost and Q_eductions for all Participation Rent that 
become due under the Lease and for which a Participation Rent Credit has been issued. 

If Tenant performs approved work to the building in excess of $500,000 ("Surplus 
. Credit"), Tenant may apply such Surplqs Credit against Participation Rent owed in the initial 

Term of this Lease, with the City's approval. No amount ofParticipation Rent Credit or Surplus 
Credit shall be applied to Base Rent owed to City. Iri. the event the Lease is terminated for cause, 
and there remains a Participation Rent Credit amount that has not yet been applied against 
Participation Rent ("Unused Rent Credit"), Tenant shall lose that Unused Rent Credit and City 
shall have no liability and no responsibility to pay or reimburse Tenant for the Unused Rent 
Credit. 

4.6 Late Charges 

If Tenant fails to pay any Rent or any portion of Rent within five (5) days following the 
due date, such unpaid amourit shall be subject to alate payment charge equal to six percent (6%) 
of the unpaid amount in each instance. The late payment charge has been agreed upon by City 

6 

1132 



· 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 unpaid amount. 

4.7 Default Interest 

Any Rent, if not paid within five (5) days following the due date, shall bear interest from· 
the due date until paid at the rate often percent (1 0%) 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 ari individual is lawfully permitted to charge. Payment of 
interest shall not excuse or cure any default by Tenant. 

5. USE 

5.1 Permitted Uses 

(a) Permitted Uses. Tenant may use the Premises for the purpose of presenting 
community events, music concerts, theatrical events, cultural programming and entertainment 
performances, consumer events, trade shows, corporate meetings, social functions and special 
events, with the third floor of the Premises, not at this time legal for general occupancy, to be 
used as Tenant's offices (collectively the "Permitted Uses"). Tenant may perform all acts 
reasonable and necessary in connection with the use, operation, development and maintenance of 
the Premises for the Permitted Uses, including without limitation: (i) the development and 
construction of improvements, temporary and permanent, as approved by the Director of 
Property and City and otherregulatory agencies as further described below; (ii) the sale of food 
and beverages for onsite consumption; and (iii) the sale of merchandise related to the Permitted 
Uses. All uses shall be in accordance with and subject to the requirements of the Lease. 

(b) California Historical Society Agreement and Use Permit. Tenant will 
cooperate and work with the City's Restoration Project partner and potential long-term 
tenant/operator of the Old Mint, the California Historical Society ("CHS"). The City has entered 
into an Exclusive Negotiation Agreement (''ENA") with CHS, which describes the roles and 
responsibilities of each party in support of the due diligence and assessment phase of the Old 
Mint Restoration Project. City has ~lso given CHS and its agents a revocable use permit to enter 
the 0 ld Mint to conduct studies and investigations in support of the 0 ld Mint Restoration 
Project. As part of this building investigation and site assessment, CHS may need to place 
various environmental testing and monitoring equipment on the property - the specific locations 
of which will be determined in consultation with City and Tenant. · 

In addition, as discussed in its ENA with the City, CHS shall plan occasional events and 
sponsor programming at the Old Mint. Tenant agrees to allow CHS to use the Old Mint for no 
less than four (4} one-day events and si:x (6) smaller-scale educational programs per year of the 
initial Term and any Extended Term for the purposes ofCHS-organized programming and 
activities (collectively, "CHS Programming"), the dates ofwhich shall be approved by Tenant, 
after consultation with City and CHS, which approval shall not be unreasonably withheld. 
Tenant shall permit use ofthe Old Mint to CHS. for any and all such events at cost. Tenant will 
not be responsible for any additional City permits or fees that may be required relative to CHS 
Progran11-rting (fire watch, etc.). Any CHS programming that may involve a ticketed entry, shall 
not count as a Ticketed Event for the purposes of Section 4.4(a). Tenant agrees to quarterly 
scheduling meetings with City and CHS to discuss the advanced calendar for event space at the 
building. 
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. Tenant also agrees to allow CHS to produce events or exhibits that require access to 
space at the Mint for longer periods of time than a one-day or one-night CHS Prograniming 
event ("Temporary Exhibition"). Such Temporary Exhibitions shall not to exceed a total of 14 
calendar days per year, unless Tenant permits, either as a single period of time or as the sum of a 
series of shorter-run exhibits. The specific dates of any Temporary Exhibition will be 
determined in consultation with the City, CHS, and Tenant through the quarterly scheduling 
meetings, or other scheduling-related sessions as needed. Temporary Exhibitions shall be 
subject to certain blackout dates (the month of December; the week of the "Dreamforce 
Conference", which changes each year; and Saturdays in the month of October), which may be 
lifted with Tenant's consent. For any proposed Temporary Exhibition that exceeds three days in 
length, City will cause CHS to submit a specific event plan, detailing desired rooms apd other 
space needs, expected hours of operation, additional services and necessary support for the event, 
additional rental and catering opportunities associated with the exhibit, and other production
related information. Tenant shall not be responsible for additional costs associated with the 
production of any Temporary Exhibition. · 

Tenant agrees to work with City and CHS to establish regularly-scheduled and publicly
accessible "open house" hours at the Mint. Such hours would provide an opportunity for 
members ofthe public-at-large to access portions of the building for· tours, educational exhibits, 
and other programming. The City, CHS, and Tenant will also work together to schedule 
publicly-accessible tours of the building at times outside of, and in adqition to, the "open house" 
hours at the Mint. In this instances, Tenant shall not be responsible for leading such tours. 

Tenant also agrees to provide space at the Mint for the annual "History Days" event, 
which takes place on the first weekend of March each year. The three days dedicated to this 
event shall not be counted as CHS Programining· days or as a Temporary Exhibition. 

(c) Schedule of Events. Tenant shall notify the Director of Property of the schedule 
of events at the Premises thirty .(30) days in advance of the event and provide a 4-week written 
calendar of events at kast monthly on or before the twenty (20th) day of each month. Tenant 
may update this 4-week calendar, should it receive a request to schedule an event with less than · 
30 days' notice, by immediately notifying the Director of Property. The Director of Property 
shall have the right, acting in his reasonable .discretion, to prohibit any event that the Director of 
Property determines could be disruptive to the neighborhood or is not appropriate for the Old 
Mint or the location, taking into account such factors as deemed relevant by the Director of 
Property. The pm;ties shall meet and confer in good faith to discuss any particular events or 
objeQtions to events upon request by either party. Tenant shall obtain all permits and regulatory 
approvals as may be required under applicable law in accordance with Tenant's use of the 
Premises. 

5.2 No U~lawful Uses, Nuisances or Waste 

Without limiting the foregoing, Tenant shall not use, occupy or permit the use or 
occupancy of any of the Premises in any unlawful manner or for any illegal purpose, or permit 
any offensive, noisy or hazardous use or any waste on or about the Premises. Tenant shall take 
all precautions to eliminate any nuisances or hazards relating to its activities on or about the 
Premises. Tenant shall not conduct any business, place any sales display, or advertise in any 
manner in areas outside the Premises, Building or on or about the Property except identification 
signs in a location and size and design approved by City in its sole discretion. 

5.3 City Days 

City shall have the right to exclusive use of the Premises, for civic events and other City 
purposes up to four (4) days per calendar month, for events approved by the Director ofProperty 
(the "City Days"). City may request to schedule a City Day with no less than a 30-day advance 
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notice. Tenant shall then have three (3) days to respond to City as to that date's availability. · 
Upon the conclusion of the three-day window, City shall have the right to reserve City Days if 
Tenant has not scheduled any event or occupancy for that requested date. Requests to schedule 
City Days that are submitted with less than a 30-day advance notice will be accommodated only 
with Tenant's approval, which shall not be unreasonably withheld. Utilizing the quarterly 
scheduling meetings and regular communication as needed, the parties agree to work together in 
good faith to coordinate Tenant's events and uses, including any maintenance or repair work, and 
City's requested uses; provided, however, City shall not use or occupy the Premises for (i) more 
than four consecutive days/nights and (ii) no more than two (2) weekend, days or nights (i.e. 
Friday or Saturday) during a six-month period of time. City Days shall include any days needed 
for setting up or tearing down in addition to the day of each event, as requested by City. City 
shall not be required to pay Tenant for the use of the Premises nor shall there by any rent 
abatement, however, every City department, governmental entity and nonprofit organization 
using a City Day shall be responsible for all actual costs and expenses relating to the use of the 
Premises for said City Day, including all indemnities and all insurance. 

5.4 Limitations on Uses 

Neither Tenant, nor its Agents; Vendors, Permittees, or Invitees (each as defined below), 
shall use, occupy or permit the us~ or occupancy of any of the Premises in any unlawful manner 
or for any illegal purpose, or permit any refuse on or about the Premises. Tenant's use and 
operations on the Premises shall be conducted in a first-class manner and comply with all zoning 
and other area specific restrictions, if any. Tenant shall not conduct any business, place any sales 
display, or advertise in any manner in areas outside the Building, except as approved by City in 
its regulatory capacity in accordance with City's standard permitting process for the use of 
streets and sidewalks. Without limiting the foregoing, Tenant shall not co.nduct or permit on or 
about the Premises, any of the following activities ("Prohibited Activities"): (i) any activity or 
use prohibited under this Lease; (ii) any activity that is not listed within the Permitted Uses or 
otherwise approved by the Director of Property in writing; (iii) any activity or object that will 
overload or cause damage to the Premises and Building or include more persons that is permitted 
by the City's Fire Marshall; (iv) use ofthe Premises or Building for sleeping or personal living 
quarters; or (v) any use by a group or organization that violates the nondiscrimination provisions 
or other provisions set forth in this Lease. Upon request by either party, City and Tenant agree to 
meet and confer from time to time for purposes of developing and maintaining effective noise, 
security and crowd control measures and programs and to address any other operational matters 
relating to the use of the Premises, and Tenant agrees to follow such measures and programs as 
directed by City from time to time. · 

5.5 Amplified Sound; Intellectual Property Rights 

Tenant acknowledges and agrees that if Tenant desires to use amplified sound at the 
Premises for an event, Tenant must apply for and obtain all required permits for use of amplified 
sound from City, acting in its regulatory capaCity, if any, including the City's Entertainment 
Commission. Further, Tenant shall be solely responsible for obtaining any necessary clearances 
or permissions from third parties for the use of intellectual property on the Premises with respect 
to its activities thereon, including, but not limited to musical or other performance rights. 

5.6 Indoor Advertising and Signs 

Tenant shall have the right to install signs and advertising inside the Building, subject to 
applicable law. The Building is included on the National Register of Historic Places. Tenant 
may not place any advertisements or signs, including but not limited to awnings, canopies, and · 
banners, on the exterior of the Building, or any signs or advertising on the interior of the 
Building which are visible from the outside, without the Director ofProperty's prior written 
consent, which consent can be given or withheld in her or his sole discretion. 
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5.7 Vendors, Permittees, and Mobile Food Facilities 

(a) Generally. City acknowledges that an important component of some of 
Tenant's events depends on Tenant contracting with third parties (''Permittees") and vendors 
("Vendors") to operate on the Premises under the terms and conditions ofthis Lease. Tenant 
shall have the right to allow such Permittees and Vendors to operate at the Premises and Building 
for an applicable event during specified event hours, provided, however, (i) the proposed use of 
the Premises shall be consistent with the provisions of this Lease, (ii) Tenant shall be responsible 
for the conduct and operations ofthe Vendor, Permittee, and their respective Agents (as defined 
in Section 4.2 below) on and in the Premises, and (iii) Tenant shall cause each Vendor, · 
Permittee, and their respective Agents to comply with the applicable terms and conditions ofthis 
Lease. 

(b) Appearance and Design of Mobile Food Facility. Permittee shall ensure 
that each mobile food truck, if any, including associated garbage receptacles, fixtures and 
equipment, be ·attractive in appearance and be kept clean and free from clutter at all times. 

(c) Quality of Products. Tenant shall insure that Permittee agrees that any 
product, food or refreshments offered for sale by any Vendor or Sub-Permittee under any Perr.nit 
shaH be of good quality, healthy and sustainably-produced. City shall have the right to · 
reasonably object to the quality ofthe food, beverages, and service(s) provided and Permittee 
shall have the obligation to promptly address those objections until corrected to the satisfaction 
of City. 

(d) Prohibition of Advertising. Tenant shall insure that no vehicle, mobile 
food truck or equipment shall be used for advertising of any kind, except for the name and -logo 
of the Permittee's and Vendor's company and small generic ilh.1strations of the products that are 
sold. The design and placement of all signs on and in the Premises must be approved in W:riting 
in advance by City. 

(e) Standards of Conduct, Customer Service and Customer Contact 
Number. Tenant shall cause Permittees and Vendors to display accurate price signs visible to 
customers. Tenant, the Permittees, the Vendors and their respective Agents shall conduct 
themselves in a professional, courteous and respectful manner at all times. Tenant, not City, 
shall be responsible for handling, addressing and responding to any customer concerns regarding 
any service matters pertaining to the Permittees and Vendors including refund requests, product 
complaints or other service matters. Tenant shall have visible signage at and in the Permit Area 
identifying Tenant's company name and the phone number for comments or complaints. · 

(f) . Prohibition of Alcohol. The sale and use of alcohol is prohibited unless 
Tenant has obtained all required Approvals. 

(g) Vendor Agreement Regarding Waiver and Release. Before any 
Vendor, Permittee, or other third party operates on or in the Premises pursuant to this Lease, 
Tenant shall obtain from such Vendor, Permittee, or other third party a signed waiver and release 
in the form attached hereto as Exhibit C, or in such other form and content approved by City's 
Director ofProperty or his or her designee in writing. Tenant shall retain such executed waiver 
and release forms, and shall provide the original executed forms to City at City's written request 
given from time to time. 

(h) Vendor Licensing. Tenant shall ensure that each Vendor, Permittee, or 
other third party operating in or at the Premises has obtained all required Approvals and ?-11 
Mobile Food Facilities have complied with the current California Uniform Retail Food Facilities 
Laws and the San Francisco Department of Public Health conditions. 

5.8 Approvals and Identification of Agents, Vendors, and P~rmittees 
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Before commencing any of the activities at the Premises permitted under this Lease, 
including any construction, Tenant shall obtairi all permits, licenses and approvals (collectively, 
"Approvals") of any and all regulatory agencies required to commence such activities. Promptly 
upon request, Tenant shall deliver copies of theJ:ll to the Director of Property, and if any event or 
activity-requires a permit, Tenant shall display such permit in a conspicuous place during the 
event. Tenant shall also deliver copies ofVendor and Permittee agreements upon request, 
together with all information regarding the identity of Vendors, Permittees, and their respective 
Agents. Tenant recognizes and agrees that no approval by City for purposes of Tenant's 
activities hereunder shall be deemed to constitute the Approval of any federal, state or local 
regulatory authority with jurisdiction, and nothing herein shall limit Tenant's obligation to obtain 
all such Approvals required for the events or any activities conducted at an event by Tenant, its. 
Agents, Permittees, or its Vendors. 

5.9 No Smoldng 

Smoking is prohibited in or on the Premises, including inside the Building. Tenant shall 
not knowingly or intentionally permit, or allow its Vendors or Permittees to permit, smoking in 
or on the Premises. · · 

5.10 Nuisances; Damage 

Tenant shall not conduct any activities on or about the Premises that constitute waste, 
nuisance or unreasonable annoyance (including, without limitation, emission of objectionable 
odors, noises or lights) to. City, to the owners or occupants of neighboring property or to the 
public. Tenant shall not do anything about the Premises that will cause damage to any of City's 
property. · 

5.11 Pr~vailing Wages for Certain Uses 

(a) Tenant will pay, and will require its subtenants, and contractors and 
subcontractors (regardless of tier) to pay, prevailing wages, including fringe benefits or the 
matching equivalents, to persons performing services for the following activity on the Premises 
as set forth in and to the extent required by San Francisco Administrative Code. Chapter 21 C: a 
Public Off-Street Parking Lot, Garage or Automobile Storage Facility (as defined in Section 
21C.3),a Show (as defined in Section 21C.4), a Trade Show and Special Event (as defined in 
Section 21C.8), and Broadcast Services (as defined in Section 21C.9), Commercial Vehicles, 
Loading and Unloading for Shows and Special Events (as defined in Section 2lC.lO), and 
Security Guard Services for Events (as defined in Sectiol121 C.11). 

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

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

The types of covered services related to a Special Event includes individuals 
engaged in on-site installation, set-up, assembly, and dismantling of temporary exhibits, displays, 
booths, modular systems; signage, drapery, specialty furniture, floor coverings, and decorative 
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materials in connection with trade shows, conventions, expositipns, and other special events on 
City property. · 

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

If Tenant has any questions about the applicability or implementation of the requirements 
of this Section, Tenant should contact OEWD in advance. . 

6. TENANT IMPROVEMENTS 

6.1 Tenant Improvement Work 

(a) Permanent Improvements. Tenant desires to install permanent improvements 
on, in and at the Premises. It is the City's intention that these improvements benefit both the 
safety and use ofthe building today, as well as further.the City's long-term objectives for the Old 
Mint Tenant shall obtain the written approval of the Director ofProperty in advance of 

·submission of any plans and specifications prepared by Tenant's architect or space planner, for 
the construction and installation of the improvements at the Premises (such work is referred to as 
the "Tenant Improvement Work" or "Tenant Improvements" and such plans and 
specifications are referred to as the "Plans"). Tenant shall also obtain the written approval of all 
appropriate and necessary regulatory agencies, including without limitation, the Historic 
Preservation Coordinator for the City. OEWD will facilitate coordination, regarding any building 
improvements, between Tenant and the City's long-term partner for the Restoration Project. A 
list of possible and desirable improvements is provided in Exhibit G, Building Improvements. 

(b) Costs. Tenant shall be responsible, at no cost to the City, for performing the 
Tenant.Improvement Work in accordance with the approved Plans and the standards contained in 
Section .7 .1 (Tenant's Alterations) below. Tenant shall further be responsible, at no cost to the 
City, for obtaining all permits and licenses required in connection with the Tenant 
Improvements. 

(c) Approvals and Commencement of Improvements. No Tenant Improvement 
Work shall commence in the Premises unless and until this Lease is approved"by the City's 
Board of Supervisors and Mayor as further provided herein and is fully" executed. Tenant shall 
not make any material change to the approved Plans or consent to any change order during the 
course of construction without first obtaining City's written approval. Tenant shall ensure that 
all work is performed in a manner that does not interfere with any other work being undertaken · 
within the Building. Upon completion of the Tenant Improvements, Tenant shall furnish City 
with a copy ofthe final as-built plans and speci:(ications. No approval by City or any of its 
Agents of the Plans, any changes thereto or of any Alterations for purposes of this Lease shall be 
deemed to constitute approval of any federal, state or local regulatory authority with jurisdiction 
over the Premises or Tenant's use hereunder, and nothing herein shall limit Tenant's obligation 
to obtain all such regulatory approvals at no cost to the City. 

6.2 Local Hire Requjrements 

Tenant and its subtenants shall comply with the applicable requirements of San Francisco 
Administrative Code Section 23.62 in the perfonnance of the Tenant Improvement Work, as 
further set forth in Exhibit F, Local Hire, attached to this Lease. 
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6.3 Prevailing Wages and Working Conditions 

(a) Any undefmed, initially-capitalized term used in this Section has the meaning 
given to that term in San Francisco Administrative Code Section 23.61. Tenant will require its 
Contractors and Subcontractors performing (i) labor in connection with a "public work" as 
defined under California Labor Code Section 1720 et seq. (which includes certain construction, 
alteration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling work if 
paid for in whole or part out of public funds) or (ii) Covered Construction~ at the Premises to (A) 
pay workers performing that work not less than the Prevailing Rate of Wages, (B}provide the 
same hours, working conditions, and benefits as in each case are provided for similar work 
performed in San Francisco County, and (C) employ Apprentices in accordance with San 
Francisco Administrative Code Section 23.61 (collectively, "Prevailing Wage Requirements"). 
Tenant will cooperate with City in any action or proceeding against a Contractor or 
Subcontractor that fails to comply with the Prevailing Wage Requirements. 

(b) Tenant will include, and will require its subtenants, and Contractors and 
Subcontractors (regardless of tier), to include in any Construction Contract the Prevailing Wage 
Requirements, with specific reference to San Francisco Administrative Code Section 23.61, and 
the agreement to cooperate i:n City enforcement actions. Each Construction Contracf will name 
the City and County of San Francisco, affected workers, and employee organizations formally 
representing affected workers as third-party beneficiaries for the limited purpose of enforcing the 
Prevailing Wage Requirements, including the right to file charges and seek penalties against any 
Contractor or Subcontractor in accordance with San Francisco Administrative Code Section 
23.61. Tenant's failure to comply with its obligations under thjs Section will constitute a 
material breach of this Lease. A Contractor's or Subcontractor's failure to comply with this 
Section will enable City to seek the remedies specified in San Francisco Administrative Code 
Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, see 
www.sfgov.org/olse or call City's Office of Labor Standards Enforcement at 415-554-6235. 

· (c) Tenant will also pay, and will require its subtenants, and Contractors and 
Subcontractors (regardless of tier) to pay, the Prevailing Rate of Wage for the following 
activities on the Premises as set forth in and to the extent required by San Francisco 
Administrative Code Chapter 21 C: a Public Off-Street Parking Lot, Garage or Automobile 
Storage Facility (as defmed in Section 21C.3), a Show (as defined in Section 21C.4), a Special 
Event (as defmed in Section 21C.8), Broadcast Services (as defmed in Section 21C.9), 
Commercial Vehicles, Loading and Unloadip.g for Shows a:nd Special Events (as defined in 
Section 21 C.1 0), and Security Guard Services for Events (as defined in Section 21 C.11 ). 

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, frre 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. All Alterations shall be done at Tenant's expense in accordance with · 
plans a:nd specifications approved by City, only by duly licensed and bonded contractors or 
mechanics approved by City, which approvals shall not be unreasonably withheld, and subject to 
any conditions that City may reasonably impose. With respect to any Alterations, which would 
be visible from the exterior of the Building, Tenant shall obtain the prior written approval of 
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City's Arts Commission to the extent the Arts Commission has jurisdiction over the design of 
such proposed alterations under City's Charter Section 5.103. 

(b) Asbestos 

Without limiting Section 26.2 (No Hazardous Materials) below, in the event that 
asbestos-'containing materials ("ACM11

) are detenp.ined 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 25914.1(b), is performed in compliance with all laws relating to asbestos, 
including but not limited to California Occupatio;nal Safety and Health (OSHA) regulations 
found in Title 8 ofthe California Code ofRegulations, Sections 1502 and 1529. Additionally, 
Tenant shall distribute notifications to all employees and contractors as required pursuant to 
California Health & Safety Code Section 25915 et se·q. 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. · 

(c) Local Hiring and Prevailing Wage Requirements 

Tenant and its subtenants shall comply with the applicable requirements of 
Section 6.2 (Local Hire Requirements) and Section 6.3 (Prevailing Wage and Working 
Conditions) in the performance of any Alterations. 

(d) Tenant's Improvements or Alterations that Disturb or Remove 
Lead-Based Paint 

Tenant, on behalf of itself and its Agents or Invitees,' shall comply with all . 
requirements of the San Francisco Building Code, Section 3407, and all other applicable present 
ot future federal, state, local and administrative laws, rules, regulations, orders and other 
governmental requirements, the requirements of any board of fire underwriters or other similar 
body, any directive or occupancy certificate issued pursuant to any law by any public officer or 
officers acting in their regulatory capacity (collectively, 11Laws 11

), including, without limitation, 
the California and United States Occupational Health and Safety Acts and their implementing 
regulations, when the work of improvement or alteration disturbs or removes exterior lead-based 
or "presumed" lead-based paint (as defined below). Tenant and its Agents or Invitees shall give 
to City three (3) business days prior written notice of any disturbance or removal of exterior 
lead-based or presumed lead-based paint. Further, Tenant and its Agents or Invitees, when 
disturbing or removing exterior lead-based or: presumed lead-based paint, shall not use or cause 
to be used any of the following methods: (a) acetylene or propane burning and torching; 
(b) scraping, sanding or grinding without containment barriers or a High Efficiency Particulate 

· Air filter (''REP A11
) local vacuum exhaust tool; (c) hydro blasting or high-pressure wash without 

containment barriers; (d) abrasive blasting or sandblasting without containment barriers or a 
HEPA vacuum exhaust tool; and (e) heat guns operating above 1,100 degrees Fahrenheit. Paint 
on the exterior ofbuildings built before December.31, 1978, is presumed to be lead-based paint 
unless lead-based paint testing, as defined in Section 3407 of the San Francisco Building Code, 
demonstrates an absence of lead-based paint on the exterior surfaces of such buildings. Under 
this Section, lead-based paint is "disturbed or removed 11 if the work ofiinprovement or alteration 
involves any action that creates friction, pressure, heat or a chemical reaction upon any lead
based or presumed lead-based paint on an exterior surface so as to abrade, loosen, penetrate, cut 

. through or eliminate paint from that surface. Notice to City under this Lease shall not constitute 
notice to the City's Department of Building Inspection required under Section 3407 of the 
San Francisco Building Code. 
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7.2 Approved· Building Improvements 

(a) Permits and Approvals. As set forth in Section 4.5, Tenant may receive 
Participation Rent Credit for approved Building Improvement Projects. Before beginning any 

.. work, Tenant shall obtain all permits, licenses, and approvals (collectively "Approvals") of any 
regulatory agencies required to commence and complete the permitted work. Promptly . 
following City's request, Tenant shall deliver copies of existing Approvals to· City. Tenant 
recognizes and agrees that no approval by City for purposes of Tenant's installation work 
hereunder shall be deemed to constitute the approval of any federal, state or local regulatory· -
authority with jurisdiction, and iwthing herein shall limit Tenant's obligation to obtain all such 
regulatory approvals, at Tenant's sole cost. ' 

. (b) Cost of Work. Before comtnencing any work, Tenant shall prepare a 
budget for the approval of the Director of Property, which approval shall not be unreasonably 
withheld. If, upon receipt of bids for work, the· budget is not sufficient to cover the cost of the 

· proposed work, Tenant shall submit a new budget to the Director of Property prior to 
commencement of any work. The parties may meet and confer to determine the appropriate 
scope and budget at any time. Tenant shall not receive a Participation Rent Credit against the 

·Participation Rent (as set forth in Section 4.5) for any cost that exceeds the amount approved by 
the Director of Property. 

7.3 Title to Improvements 

Except for Tenant's Personal Property (as described in the next section), or as may be 
specifically provided to the contrary in the approved Plans, all appurtenances, fixtures, artifacts 
or material located within the building's walls or below its floors, 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, the Tenant 

. Improvements and any Alterations, shall be and remain City's property. Tenant may not remove 
any such property at any time during or after the Term unless City so requests as further 
provided in Section 23 (Surrender of Premises) below. 

7.4 Tenant's Personal Property 

All furniture, trade fixtures, office equipment and articles of movable personal property 
installed in the Premises by or for the account of Tenant, without expense to City, and that can be 
removed without structural or other damage to the Premises (collectively, "Tenant's Personal 
Property") shall be and remain Tenant's 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 (1 0) days prior to delinquency, and shall deliver satisfactory evidence of 
such payment to City upon request. Except for Permittee's Personal Property, all appurtenances, 
fixtures, improvements, equipment, additions, and other property attached or affixed to or 
installed in the Premises during the Term, including, without limitation, the Tenant's 
Improvements and any Alterations, shalL be and remain City's property. Tenant shall not receive 
any Participation Credit for any propertj, improvements, equipment or facilities that will not 
become 6r remain City's property at the end of the Term. Tenant may not remove any such 
property at any time during or after the Term unless City so allows or requests. 

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

8.1 Responsibility for Maintenance of Permit Area; No Costs to City 

· During the Lease Term, Tenant shall repair and maintain the Premises and all 
improvements and facilities placed in or on the Premises, including all structural portions of the 
Building and the Building Systems, the elevators and common areas, at no cost to City, in a 
clean, secure, safe and good condition. City shall have no duty whatsoever for any maintenance 
of the Premises or any Improvements or facilities placed therein, except as agreed to between the 
parties in writing, Tenant shall bear all costs or expense of any kind or nature in connection with 
its use of the Premises. Tenant shall maintain, at no expense to City, the Premises (including, 
without limitation, the floors, interior plumbing, electrical wiring, fixtures, building systems, 
landscaping, improvements on the Premises, and equipment) in good repair-and working order 
and in a clean, secure, safe and sanitary condition, and shall maintain the outside of the building . 
in a clean, secure and safe condition, and free of graffiti. Tenant shall promptly make all repairs 
and replacements: (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 ofthe Building or the Building 
Systems; and (e) in accordance with any applicable Building Rules and Regulations (as defined 
in Section 22 (Rules and Regulations)) and all applicable laws, rules and regulations. Tenant 
hereby waives all rights to make repairs at City's expense under Sections 1941 and 1942 ofthe 
California Civil Code or under any similar law, statute or ordinance now or hereafter in effect. 

Tenant shall also be responsible for the permitting, maintenance, and repair of all 
elevators, fire, life and safety equipment and systems within the Premises. Tenant shall provide 
a copy of the yearly inspection reports and any omission reports within five business days of 
receipt. Tenant shall provide oral reports to City's designated building engineers when requested 
and a six nionth written summary of all police and fire calls to the Premises. 

8.2 Exercise of Due Care 

Tenant shall use, and shall cause its officers, directors, employees, agents, affiliates, . 
subsidiaries, licensees and contractors, Permittees, Agents and Vendors, and their respective 
heirs, legal representatives, successors arid assigns, and each of them ("Agents") to use, due care 
at all times to avoid any damage or harm to the Premises and to City's property, especially in 
light of its historical classification and the conditions and limitations. City shall have the right to 
approve and supervise any work. Tenant shall 4o everything reasonably within its power, both 
independently and upon request by City, to prevent and suppress fires on and adjacent to the 
Premises attributable to Tenant's and its Agents' use hereunder. 

8.3 Cooperation with. City Personnel 

Tenant and its Agents ~hall work closely with City personnel, and its designated 
consultants; to minimize any potential disturbance (even if temporary) of the natural features of 
the Premises and to avoid disruption (even if temporary) of persons or property in or about the 
Premises. Before any work at, on, in, or about the Old Mint, Tenant and its Agents shall contact 
the Director of Property and the City's Preservation Coordinator at the Planning Department. 
City personnel will respond reasonably promptly when Tenant and its Agents contact City 
personnel pursuant to this Section. Construction sites shall be screened with temporary fencing 
where possible to reduce visual impact. 

8.4 Security 
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Tenant at all times shall be responsible for on-site security in and about the Premises. It 
shall be Tenant's responsibility to contact City's Police Department to determine appropriate 
security staff for an event, if appropriate. In the event that additional police or other security 
services are required, Tenant agrees to hire additional security staff and/or enter into an 
agreement with City's Police Department, and to pay for such additional services, in accordance 
with the provisions of San Francisco Administrative Code Chapter 1 OB. 

8.5 Supplies and Utilities 

At no cost to City, Tenant shall provide all necessary equipment, supplies and utilities it 
requires for the events. Tenant shall not use, borrow, and/or take any of City's utilities without 
the written approval from the Director of Property or his/her designee. Tenant may install 
certain temporary and removable facilities and improvements, such as movable tents, canopies, 
chairs, lights, speakers, and tables, in the Premises during events. Immediately following the 
event, Tenant shall remove all debris and facilities and restore the Premises to the satisfaction of 
City. . 

9. LIENS AND ENCUMBRANCES 

?.1 Liens. 

Tenant shall keep the Premises and the rest of the Property free from any liens arising out 
of any work performed, material furnished or obligations incurred by or for Tenant. In the event 
Tenant does not, within Jive (5) days following the imposition 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 sha.ll 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 coimecticin therewith (including, 
without limitation, reasonable attorneys' fees) shall be payable to City by Tenant upon demand. 
City shall have the right to post on the Premises any notices that City may deem proper for the 
protection of City; the Premises, and the Building, from mechanics' and material supplier's liens. 
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, material supplier's or 
other liens in connection 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. 

10. UTILITIES AND SERVICES 

10.1 Utilities and Services 

At no cost to City, Tenant shall provide all necessary equipment, supplies, and utilities it 
requires during the Tenn and for all events, including water, sewer, electricity, trash and 
recycling removal, subject to the terms and conditions contained therein. Tenant shall not use, 
borrow, and/ or take any of City's utilities without the written approval from the Director of 
Property or his/her designee.· Tenant may install certain temporary and removable facilities and 
improvements, such as movable tents, canopies, chairs, lights, speakers, and tables, in the 
Premises during the Term. Immediately following the Term, Tenant shall remove all debris and 
facilities. 

17 

1143 



. At no time may Tenant install, or contract with a cellular company or other entity to 
install, a cellular communications system, tower, or antenna inside or outside of the Building. 

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 automobile 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 o.r other 
eviction of Tenant. 

10.3 Excess Use 

If Tenant requires any utilities or services to be provided by City hereunder in excess of 
the Standard Utilities and Services for the Premises, Tenant shall first procure City's written 
consent, which City may give or withhold in its sole discretion. In the case of City's consent, 
Tenant shall pay to City, as additional rent, the cost of such excess usage. Failure of City to bill 
Tenant for such excess utilities or services shall not impair City's right to bill Tenant for such 
costs at-a later date. WithoutJimiting the foregoing, Tenant shall not: (a) connect or use any 
apparatus, device or equipment that will require a dedicated circuit or that will impair the proper 
functioning or capacity ofthe 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 in excess of any amount specified therefor 
in the Rules and Regulations. If at any time during the Term City has reason to believe that 
Tenant may be using ariy.utility or :Service in excess of the amount therefor 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 take other appropriate steps to measure the amount 
of utility or service used in the Premises, and the cost of such meter and all corrective measures, 
and the installation and maintenance thereof, shall be paid for by Tenant. 

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 install 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 structural supports 
will be occasioned thereby. 

10.5 Interruption of Services 

In the event of an interruption in, or failure or inability to obtain any service or utility for 
the Premises for any reason, such interruption, failure or inability shall not constitute alf eviction 
of Tenant, constructive or otherwise, or impose upon City any liability whatsoever, including, 
but not limited to, liability for consequential damages or loss of business by Tynant; provided, 
however, that if such interruption, failure or inability impairs Tenant's.ability to carry on its 
business in the Premises for a period of thirty (30) or more consecutive days, then Tenant shall 
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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 carry on its business in the Premises. Tenant 
hereby waives the provisions of California Civil Code Section 1932(1) or any other applicable 
existing or future Legal Requirement permitting the termination of this Lease due to such . 
interruption, failure or inability. 

10.6 Capital Improvements 

Intentionally omitted: 

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 governmental 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 of this 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 Disabilities 
Act, 42 U.S.C. SeCtion 12101 et seq. and any other applicable disability access laws. Tenant 
shall not be required to make any structural Alterations in order to comply with such laws unless 
such Alterations shall be occasioned, in whole or in part, directly or indirectly, by the Tenant · 
Improvements or any other Alterations, Tenant's use of the Premises, or any act or omission of 
Tenant, its Agents or Invitees. 

Any Alteration made by or on behalf of Tenant pursuant to the provisions of this Section 
shall comply with the provisions of Section 8 (Repairs and Maintenance) above. The parties 
acknowledge and agree that Tenant's obligation to comply with all Legal Requirements as 
provided herein is a material part of the bargained for consideration under this Lease. 

11.2 Regulatory Approvals· 

(a) Responsible Party 

Tenant understands and agrees that Tenant's use of the Premises and construction 
of the Tenant Improvements permitted hereunder may require authorizations, approvals or 
permits from governmental regulatory agencies with jurisdiction over the Premises, including, 
without limitation, City agencies, State of California and. federal 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; provided, however, any such condition 
that could affect use or occupancy of the Property or City's interest therein must first be . 
approved by City in its sole discretion. Any fines cir 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 Indcmnif; City and the other Indemnified Parties hereu..ry_der 
against all Claims (as such terms are defined in Section 18.2 (Tenant's Indemnity) below) arising 
in connection with Tenant's failure to obtain or failure by Tenant, its Agents or Invitees to 
comply with the terms and conditions of any regulatory approval. 
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(b) City Acting as Owner of Real Property 

Tenant further understands and agrees that City is entering into this Lease in its 
capacity as ~property o~er with a proprietary interest in the Premises and not as a regulatory 
agency with police powers. Nothing in this Lease shall limit in any way Tenant's obligation to 
obtain any required approvals from City officials, departments, boards. or commissions having 

·jurisdiction over the Premises. By entering into this Lease; City is in no way modifying or 
limiting Tenant's obligation to cause the Premises to be used and occupied in accordance with all 
applicable laws, as provided further above. 

11.3 Compliance with City's Risk Management Requirements 

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 interfere 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 agreem(;:)nt, ground 
lease, facilities lease or other underlying lease and the lien ofany mortgage or deed of trust and 
all repewals, 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_i!).terest therein, without the necessity of executing any instrument to effectuate such . 
subordination; provided, however, upon City's request, Tenant, or Tenant's successor-in...:interest, 
shall execute and deliver any and all instruments desired by City evidencing such subordination 
in the manner requested by City. Notwithstanding the foregoing, City or the holder shall, in its 
respective discretion,. have the right to subordinate any such interests to this Lease. If any 
ground lease or underlying lease terminates for any reason or any mortgage or deed of trust is 
foreclosed or a conveyance in lieu of foreclosure is made for any reason, Tenant shall attorn tb 
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 instrument shall be required. Tenant agrees, 
however, to execute and deliver, upon demand by City and in the form requested by City, any 
additional documents evidencing the priority or subordination of this Lease. 

13. INABILITY TO PERFORM 

If City is un:=J.ble to perform or is delayed in performing any ofCity's obligations under 
this Lease, by reason 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 ot 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. Tenant 
waives and releases any :dght to terminate this Lease under Section.l932, subdivision 1 of the 
California Civil Code or any similar Legal Requirements. 

14. DAMAGE AND DESTRUCTION 

14.1 Damage and Destruction 

If the Premises or the Building is damaged by fire or other casualty, then City shall repair 
the same provided that funds fO:r such repairs are appropriated by City's Board of Supervisors, in 
its sole discretion, for such purpose and that such repairs can be made within two hundred ten 
(210) days after the date of such damage (the "Repair Period"). In the event such conditions are 
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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 damage 
and such repairs. 

City shall use reasonable efforts 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 cannot be made within the · 
Repair Period, City shall have the option to notify Tenant of: (a) City's intention to 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 continue in full force and effect and Tenant shall be entitle9- to a 
proportionate reduction of Base Rent and Additional Charges; 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. In case of termination, the Base Rent and 
Additional Charges shall be reduced as provided above; and Tenant shall pay such reduced Base 
Rent and Additional Charges up to the date of the event which occasioned such damage. 

If at ariy time during the last twelve (12) months of the Term of this Lease, the Premises 
or the Building is damaged or destroyed, then either City or Tenant may terminate this Lease by 
giving written notice to the other party of its 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 
permitted hereunder. The effective date of termination shall be specified in the notice of 
termination, which date shall not be more than thirty (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 
act or omission of Tenant, its Agents or Invitees. In ho event shall City be required to repair any 
damage to Tenant's Personal Property or any paneling, decorations, railings, floor covering~, or 
any Tenant Improvements or Alterations installed or made on the Premises by or at the expense 
of Tenant. In the event the Premises or the Building is substantially damaged or destroyed and 
City intends to rebuild for public purposes inconsistent w~th this Lease, City ·may terminate this 
Lease upon written notice to Tenant. 

14.2 Waiver 

City and Tenant intend that the provisions of this Section govern fully in the event of any 
damage or destruction and accordingly, City and Tenant each hereby waives the provisions of 
Section 1932, subdivision 2, Section 1933, subdivision 4 and Sections 1941 and 1942, 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, including severance damage, by 
eminent domain, inverse condemnation or for any public' or quasi-public use under law. A 
Taking may occur pursuant to the recording of a final order of condemnation, or by voluntary 
sale or conveyance in lieu 6f condemnation or in settlement of a condemnation action. 

(b) "Date of Taking" means the earlier of (i) the date upon which title to the 
portio11 of tl1e Property taken passes to and vests in the condcillnor or (ii) the date on vvhich 
Tenant is dispossessed. · 
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(c) "Award" means all compensation, sums or anything ofvalue paid, 
awarded or received for a Taking, whether pursuant to judgment, agreement, settlement or 
otherwise. 

(d) ·"Improvements Pertaining to the Realty" means machinery or equipment 
installed for use on the Property that cannot be removed without a substantial economic loss or 
without substantial damage to the property on which it is installed, regardless of the method.of. 
installation. In determining whether particular property can be removed "without a substantial 
economic loss," the value of the machinery or equipment in place and considered as part of the 
realty should be compared with its value if it were removed and sold.· 

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 ofthe Premises or any interest in this 
Lease, the rights and obligations of the parties hereunder shall be determined pursuant to this 
Section. City and Tenant intend that the provisions hereof govern fully in the event of a Taking 

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

15.3 Total Taking; Automatic Termination · 

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

15.4 Partial Taking; Election to Terminate 

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

(b) If there is a partial Takirtg of a substantial 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 Termination of Lease; Rent and Award 

Upon termination of this Lease in its entirety pursuant to Section 15.3 (Total Taking; 
Automatic Termination), or pursuant to an election under Section 15.4 (Partial Taking, Election 
to Terminate) above, then: (a) Tenant's obligation to pay Rent shall corttinue up until the date of 
termination and thereafter shall cease, and (b) City shall be entitled to the entire Award in 
connection therewith (including, but not limited to, any portion of the Award made for the value 
of the leasehold estate created by this Lease and any Improvements Pertaining to the Realty), and 
Tenant shall have no claim against City for the value of any unexpired term ofthis Lease, 
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provided that Tenant may make a separate claim for compensation, and Tenant shall receive ariy 
Award made specifically to Tenant, for Tenant's relocation expenses or the interruption of or 
damage to Tenant's business or damage to movable 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 (Partial Taking; Election to Terminate) 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 ofthe 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 ofTaking; 
provided, however, in no event shall the monthly Base Rent be reduced to less than seventy-five 
percent (75%) of the monthly Base Rent immediately prior to the Date of Taking, and (b) City· 
shall be entitled to the entire Award in connection therewith (including, but not limited to, any 
portion of the Award made for the value of the leasehold estate created by this Lease), and 
Tenant shall have no claim ag!linst 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 ~usiness or damage to movable 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 Term 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 A ward. 

16. NO ASSIGNMENT OR SUBLETTING 

Tenant shall not directly or indirectly (including, without limitation, by merger, 
acquisition or other transfer of any controlling interest in Tenant), voluntarily or by operation of 
law, sell, assign, encumber, pledge or otherWise transfer any part of its interest in or rights with 
respect to the Premises or its leasehold estate hereunder (collectively, an "Assignment"). 

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 Rynt 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 
a:ny Sl,lch failure by Tenant after Tenant has received two (2) such notices in such twelve (12)
month period shall constitute a default by Tenant hereunder without any further action by City or 
opporttmity of Tenant to cure except as may be required by Section 1161 of the California Code 
of Civil Procedure; · 
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(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 fifteen (15)-day 
period, Tenant shall have a reasonable period to complete such cure if Tenant promptly 
undertakes action to cure such default'within such fifteen (15)-day period and thereafter 
diligently prosecutes the same. to completion within sixty ( 60) days after the ryceipt of notice of 
default from City. City shall not be required to provide such notice more than twice in any. 
twelve (12)-month period with respect to any material non-monetary defaults and after the 
second notice in any calendar year, any subsequent failure by Tenant during such twelve (12)-. 
month period shall constitUte an Event of Default hereunder; · 

(c) a v·acaticin or abandonment of the Premises for a continuous period 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 assigmnent 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, assigmnent or action is not released, discharged, dismissed or vacated within sixty (60) 
days. · 

17.2 Remedies 

Upon the occurrence of an Event of Default City 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 allowed by law or in equity: 

(a) City rriay 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 City, no other act of City, including, but not limited to, its re-entry into the 
Premises, its efforts to relet the Premises, its reletting of the Premises for Tenant's account, its 
storage of Tenant's Personal Property and 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 ofthe 
Premises or constitute a termination of this Lease or of Tenant's right to possession of the 
Premises. · 

Upon such termination in writing of Tenant's right to possession ofthe Premises, 
this Lease shall terminate and City 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) Intentionally omitted. 

. (iii) All unpaid rent due or earned hereunder prior to the date of 
termination, 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 

(iv) The amount by which the rent which would be payable by Tenant 
hereunder, not including Additional Charges under Section 4.3 (Additional Charges) above, as 
reasonably estimated by City, from the date of termination until the date ofthe award of 
damages, exceeds the amount of such rental loss as Tenant proves could have been reasonably 
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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 

(v) Intentionally omitted. 

(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 City 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) City has the remedy described in California Civil Code Section 1951.4 (a 
landlord may continue the lease in effect after the tenant's breach ahd 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, includi.rig, but not limited to, the right to recover rent as it 
becomes due. After the occurrence of an Event of Default, City rna y enter the Premises without 
terminating this Lease and subiet all or any part of the Premises for Tenant's account to any 
person, for such term (which may be a period beyond the remaining term ofthis Lease), at such 
rents and on such other terms and conditions as City deems advisable. In the event of any such 
subletting, rents received by City from such subletting shall be applied (i) first, to the payment of 
the costs of maintaining, preserving, altering and preparing the Premises for subletting, the other 
costs of subletting, including but not limited to 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 tlfe payment of future rent as · 
the same may become due and payable hereunder; and (iv) fourth, the balance, if any, shall be 
paid to Tenant upon (but notbefore) expiration of the term of this Lease. If the rents received by 
City from such subletting, after application as provided above, are insufficient in any month to 
pay the rent due .and payable hereunder for such month, Tenant shall pay such deficiency to City 
monthly upon demand. Notwithstanding any such subletting for Tenant's accolint without 
termination, City may at any time thereafter, by written notice to Tenant, elect to terminate this 
Lease by virtue of a previous Event of Default. 

During the continuance of an Event of Default, for so long as City does not 
terminate Tenant's right to possession of the Premises, City shall not unreasonably withhold its 
consentto an assignment or sublease of Tenant's interest in the Premises or in this Lease. 

(c) During the continuance of an Event of Default, City may enter the 
Premises without 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 City 
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 therefor and/or to 
pay any rent then due, then after the property has been stored for a period of thirty (30) days or 
more City may sell such property at public or private sale, in the manner and at such times and 
places as City deems commercially reasonable following reasonable notice to Tenant of 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 of the property, the preparation for and the conducting of such 
sale, and for attorneys' fees arrd other legal expenses incurred by City in connection therewith, 
and the balance shall be applied as provided in Section 17 .2(b) above. 

Tenant hereby waives all claims for damages that may be caused by City's 
reentering ·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 City 
harmless from and against any and all Claims resulting from any such act. No reentry by City 
shall constitute or be construed as a forcible entry by City. · 
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(d) City may require Tenant to remove any and all Alterations from the 
Premises or, if Tenant fails to do sci within ten (1 0) days after City's request, City may do so at 
Tenant's expense. 

(e) . City may cure the Event ofDefault at Tenant's expense, it being 
understood that such performance shall not waive or cure the subject Event of Default. If City 
pays. any sum or incurs any expense in curing the Event of Default, Tenant shall reimburse City 
upon demand for the amount of such payment or expense with interest at the Interest Rate from 
the date the sum is paid or the expense is incurred until City is reimbursed by Tenant. Any · 
amount due City under this subsection shall constitute additiGnal rent hereunder. 

17.3 Waiver of Redemption 

Tenant hereby waives, for itseifand all per$ons claiming by and under Tenant, all rights 
and privileges which it might have under any present or future Legal Requirement to redeem the 
Premises or to continue this Lease after being dispossessed or ejected from the Premises. 

17A City's Right to Cure Tenant's Defaults 

If Tenant defaults in the performance of any of its obligations under this Lease, then City 
may, at its sole option, remedy such default 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 !lhall 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 incurred 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 CLAIMS; 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 who is a guest or invitee of the Tenant, or their property in 
or about the Premises. Nothing in this Section shall relieve City from liability callsed by the 
negligence or willful misconduct of City or its Agents. · 

18.2 Tenant's Indemnity 

Tenant, on behalf of itself and its successors and assigns, shall indemnify, defend and 
hold harmless (11Indemnify11

) City including, but not limited to, all of its boards, commissions, 
. departments, agencies and other subdivisions, including, without limitation, its Real Estate 
Division, and all of its and their Agents, and their respective heirs, legal representatives, 
successors and assigns (individually and collectively,the 11Indemnified Parties"), and each of 
them, from and against any and all liabilities, losses, costs, claims, judgments, settlements, 
damages, liens, fines, penalties and expenses, including, without limitation, direct and vicarious 
liability. of every kind (collectively, "Claims"), incurred in connection with or arising in whole or 
in part from: (a) Tenant's use of the Premises; (b) any default by Tenant in the observation or 
performance of any of the terms, covenants or conditions of this Lease to be observed or . 
performed on Tenant's part; (c) the use or occupancy or manner ofuse or occupancy ofth.e 
Premises by Tenant, its Agents or Invitees or any person or entity claiming through or under any 
of them; (d) the condition of the Premises; (e) any construction or other work undertaken by 
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Tenant on the Premises whether before or during the Term of this Le,ase; or (f) any acts, 
omissions or negligence of Tenant, its Agents or Invitees, in, on or a:bout the Premises or the 
Property, except to the extent that such Indemnity is void or otherwise unenforceable under 
applicable law in effect on or validly retroactive to the date of this Lease and further except only 
such Claims as are caused exclusively by the willful misconduct or negligence of the 
Indemnified Parties. The foregoing Indemnity shall include, without limitation, reasonable fees 
of attorneys, consultants and experts and related costs and City's costs of investigating any 
Claiin. Tenant specifically acknowledges and agrees that it has an immediate and independent 
obligation to defend the City from any claim which 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, subject to any· 
reservation of rights Tenant may assert. Tenant's obligations under this Section shall survive the 
termination of this Lease. 

19. INSURANCE 

19.1 Tenant's Insurance 

(aj Tenant, at no cost to the City, shall procure and keep in effect at all times 
during the Term insurance as follows: 

(i) Commercial General Liability Insurance with limits not less than 
Two Million Dollars ($2,000,000) each occurrence Combined Single Limit for Bodily Injury and 
Property Damage, including coverages for Contractual liability, Personal Injury, Independent 
Contractors, Explosion, Collapse ~d Underground (.XCU), Broadform Property Damage, 
Sudden and .Accidental Pollution, fire damage legal liability (of not less than Fifty Thousand 
Dollars ($50,000)), Products and Completed operations. 

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

(iii) Business automobile liability insurance with limits not less than 
One Million Dollars ($1,000,000) each occurrence combined single limit for bodily injury and 
property damage, including owned and non-owned and hired vehicles, as applicable. 

(iv) .. During any construction or improvement work, such additional 
insurance as may be required by City, including Builders Risk Insurance on an "All Risk" basis 
with limits approved by the Director of Property. 

(v) Such other insurance.as is generally required by commercial 
·owners of buildings similar in size, character, age and location as the Building, 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 continuously throughout the Term and, without lapse, 
for a period of three (3) years beyond the expiration or termination ofthis.Lease, to the effect 
that, should occurrences during the Term give rise to claims made after expiration or termination 
of this Lease, such claims shall be 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 aw'1Ual aggregate limit, such general aggregate 
limit shall double the occurrence or claims limits specified above. 

(d) All liability insurance policies shall be endorsed to provide the following: 
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(i) Name as additional insured the City 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 ofCalifornia and with a general 
policyholders' rating of "A-" or better and a financial size ranking of "Class VIII" or higher in 
the most recent edition of Best's Insurance Guide. 

(f) All insurance policies required to be maintained by Tenant hereunder shall 
be endorsed to· provide thirty (3 0) days' prior written notice of cancellation for any reason, 
intended non-renewal, or reduction in coverage to both Tenant and City. Notice to City shall be· 
mailed to the address(es) for City set forth in the Basic Lease Information. 

(g) Tenant shall deliver to City certificates of insurance and additional insured 
policy endorsements from insurers in a form satisfactory to City, evidencing the coverage 
required hereunder, on or before the Commencement Date, together with complete copies of the 
policies promptly upon City's request, and Tenant shall provide City with certificates or policies 
thereafter at least thirty (30) days before the expiration dates of expiring policies. In the event 
Tenant shall fail to procure such insurance, or to deliver such policies or certificates, City may 
procure; at its option, without waiving any rights or remedies which City may have for Tenant's 
default hereunder, the same for the account of Tenant, and the cost thereof shall be paid to City 
within five (5) days after delivery to Tenant of bills therefor. · 

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

(i) Approval of any insurance by City shall not relieve or decrease the 
liability of Tenant hereunder. · 

(j) If a subcontractor will be used to complete any portion of the capital 
improvements as set forth in this Lease and its attachments, the Tenant shall ensure that the 
subcontractor shall provide all necessary insurance and shall name the City and County of San 
Francisco, its officers, agents, and employees and the Tenant as additional insureds. 

(k) Tenant's compliance with the provisions ofthis 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. 

. (I) Notwithstanding anything to the contrary in this Lease, if any of the · 
required insurance coverage lapses, this Lease shall terminate upon three (3) days' notice to 
Tenant, unless Tenant renews the insurance coverage within notice period. 

19.2 Tenant's Personal Property 

Tenant shall be responsible, at no cost to the City, for separately insu:dng Tenant's 
Personal Property. 
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19.3 City's Selfinsurance 

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 in this Lease, Citj and Tenant (each a 
"Waiving Party") each hereby waives any right of recovery against the other party for any loss . 
or damage relating to the Building or the Premises or any operations or contents therein, whether 
or not such loss is caused by the fault or negligence of such other party, to the extent such loss or 
damage is covered by third party insurance that is required to be purchased by the Waiving Party 
under this Lease or is actually covered by insurance held by the Waiving Party or its agents. 
Each Waiving Party agrees to obtain a waiver of subrogation rights endorsements from 
applicable insurance carriers issuing 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 

Citj reserves for itself and any of its designated Agents, the right to enter the Premises as 
follows: (a) on a regqlar basis without advance notice to supply any necessary or agreed-upon 
service to be provided by City hereunder; (b) on an occasional basis, at all reasonable times after 
giving Tenant reas·onable 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 ofthe Premises, to repair, alter or improve any part of the 
Building, Building Systems or the Premises, and for any other lawful purpose; (c) on an 
emergency basis without notice whenever City believes that emergency access is required; and, 
(d) on City Days. City shall have the right to use any means that it deems proper to open doors 
in an emergency in order to obtain access to any part of the Premises, and any such entry shall 
not be construed or deemed to be a forcible or unlawful entry into or a detainer of, the 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 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 Estoppel Certificates 

Tenant, at any time and from time to time upon not less than ten (1 0) days' prior n.otice 
from City, shall execute and deliver to City or to any party designated by City a certificate 
stating: (a) that Tenant has accepted the Premises, (b) the Commencement Date and Expiration 
Date of this Lease, (c) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that the Lease is in full force and effect as modified and stating the 
modifications), (d) whether or not there are then existing any defenses against the enforcement 
of any of Tenant's obligations hereunder (and if so, specifying the same), (e) whether or not 
there are any defaults then existing under this Lease (and if so specifying the same), (f) the dates, 

· ~f any, to_ which the Base Ren~ and Additional Charges have been paid, and (g) any other 
1nformat1on that may be required. 
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21.2 City's Certificates 

City, at any time and from time to time upon not less than ten (10) days' prior notice 
from Tenant, shall execute and deliver to Tenant or to any party designated by Tenant a . 

·certificate stating:. (a) the Commencement Date and Expiration Date of this Lease, (b) th<~tthis 
Lease is unmodified and in full force and effect( or, if there have been modifications, that the· 
Lease is in full force and effect as modified and stating the modifications), (c) whether or not 
there are any defaults then existing under this Lease (and if so specifying the same), (d) the 
dates, if any, to which the Base Rent and Additional Charges have been paid, and (e) any other 
information that may be required. 

22. RULES AND REGULATIONS 

Tenant shall faithfully comply with the rules and regulations attached to this Lease as 
Exhibit D (BuilQ.ing Rules and Regulations) 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 ofthis Lease and· 
any provision of the Rules and Regulations, this Lease shall control. 

23. SECURITY DEPOSIT 

Prior to execution of this Lease, Ten:ant deposited with City 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, its Agents or Invitees, or any failure of Tenant to 
perform any other terms, covenants or conditions contained herein (including, but not limited to, 
the payment of Rent or other sum due hereunder either before or after a default), without waiving 
any of City's othC~r rights and remedies hereunder or at law or in equity and without any . 
obligation. 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; Tenant shall immediately replenish the Security Deposit to the original amount. 
City's obligations with respect to the Security Deposit are solely that of debtor and not trustee. 
City shall not be required to keep the Security Deposit separate from its general funds, and 
Tenant shall not be entitled to interest on the Security Deposit.· The amount of the Security 
Deposit shall in no way limit the liabilities of Tenant under· any provision ofthis Lease. 

24. SURRENDER OF PREl\IIISES 

Upon the Expiration Date or other termination of the Term of this Lease, Tenant sh~ll 
peaceably quit and surrender to City the Premises together with the Tenant Improvements and all 
Alterations approved by City in good order and condition, exceptfor normal wear and tear after 
Tenant having made the last necessary repair required on its part under this Lease, and further 
.except for any portion of the Premises condemned and any damage and destruction for which 
Tenant is not responsible hereunder. The Premises shall be surrendered free and clear of all liens 
and encumbrances other than liens and encumbrances existing as of the date of this Lease and 
any other encumbrances created by Cizy. 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; provided, City in its sole 
discretion shall have the right to reserve ownership of any wire, cabling and/or conduit installed 
in the Premises or any other portion of the Building by or on behalf of Tenant. If such removal 
is not completed at the expiration or other termination of this Lease, City may remove the same 
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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 twenty (20) days after termination of this Lease, 
to require Tenant to remove, at Tenant's sole expense, all or part of the Tenant Improvements, 
Aiterations or other improvements or equipment constructed or installed by or at the expense of 

. Tenant including, but not limited to, any telecommunications equipment, wires, cabling and/or 
conduit installed.in the Premises or any other portion of the Building by or on behalf of Tenant. 
Tenant shall promptly remove such items and shall repair, at no cost 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 termination of this Lease. Any items of Tenant's Personal Property remaining in 
the Premises after the E:)).'piration Date or sooner termination of this Lease may, at City's option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law. 

Concurrently with the surrender of the Premises,. Tenant shall, if requested by City, 
execute, acknowledge and deliver to City a quitclaim deed to the Premises and any other 
instrument reasonably requested by City to evidence or otherwise effect the termination of 
Tenant's leasehold estate hereunder and to effect such transfer or vesting of title to the Tenant 
Improvements or other improvements or equipment which remain part of the Premises. The 
terms of this Section shall survive the ~xpiration or sooner termination of this Lease. 

25. REMOVAL OF ELECTRICAL AND TELECOMMUNICATIONS WIRES 

25.1 City May Elect to Remove or Retain Wires 

Within thirty (30) days after the expiration or sooner termination of this Lease or at any 
time that the Wires (as defined below) are no longer in active use by Tenant, City may elect by 
written notice to Tenant to: (a) retain any or all wires, cables and similar installations 
appurtenant thereto (the "Wires") installed by or on behalf of Tenant within the Premises or any 
portion of the Building outside the Premises, including, without limitation, the plenums or risers 
of the Building; (b) remove any or all of the Wires and restore the Premises or the Building, as 
the case may be, to their condition existing prior to the installation of the Wires (the "Wire 
Restoration Work"), at Tenant's sole cost and expense; or (c) require Tenant to perform all or 
part of the Wire Restoration Work at Tenant's sole cost and expense. 

25.2 Compliance with Laws and Discontinuance of Wire Use 

Tenant shall comply with. all applicable laws with respect to the Wires, subject to City's 
right to elect to retain the Wires. Within thirty (30) days after Tenant discontinues the use of all 
or any part of the Wires, Tenant shall deliver to City written notice of such discontinuance, 
together with a plan or other reasonable description of the current type, quantity, points of 
commencement and termination, and routes of the Wires to allow City to determine if City 
desires to retain the Wires. · 

25.3 Condition of Wires 

If City elects to retain any or all of the Wires, Tenant covenants that (a) Tenant is the sole 
owners of the Wires, Tenant has the sole right to surrender the Wires, and the Wires shall be free 
of all liens and encumbrances; and (b) all Wires shall be left in a good and safe working 
condition, properly labeled and capped or sealed at each end and in each 
telecommunications/electrical closet and junction box. 

25.4 City's Right to Retain Security Deposit· 

f~olwithsta11di11g anything in this Lease to the contrary, City mayr re~ain Tenant's Security 
Deposit after the expiration or sooner termination of this Lease until one of the following events 
has occurred with respect to all of the Wires: (a) City elects to retain the Wires pursuant to 
Section 25.l(a); (b) City elects to perform the Wire Restoration Work pursuant to Section 
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25.l(b) and the Wire Restoration Wor).<: is complete and Tenant has fully reimbursed City for all 
costs related thereto; or (c) City elects to require Tenant to perform the Wire.Restoration Work 
pursuant to Section 25.1(c), the Wire Restoration Work is complete, and Tenant has paid for all 
costs related thereto. 

25.5 City Can Apply Security Deposit; Survival 

If Tenant fails or refuses to pay all costs ofthe Wire Restoration Workwithin thirty (30) 
days of Tenant's receipfofCity's notice requesting Tenant's reimbursement for or payment of 
such costs or otherwise fails to comply with the provisions of this Section, City may apply all or 
any portion of Tenant's Security Deposit toward the payment of any costs or expenses relating to 
the Wire Restoration Work or Tenant's obligations under this Section. The retention or 
application of the Security Deposit by City pursuant to this Section does not constitute a 
limitation on or· waiver of City's right to seek further remedies under law of equity. The terms of 
this Section shall survive the expiration or sooner termination of this Lease. 

26. HAZARDOUS MATERIALS 

26.1 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 
limitation, soil, air and groundwater conditions. 

(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 governmental authority to pose a present or potential hazard to human 
health, welfare or safety or to the environment. Hazardou~ Material includes, without limitation, 
any material or substance defined as a "hazardous substance," or "pollutant" or "contaminant" 
pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 
1980 ("CERCLA'', also commonly known as the "Superfund" law), as amended, (42 U.S.C. 
Section 9601 et seq.) or pursuant to Section 25316 of the California Health & Safety Code; any 
"hazardous waste" listed pursuant to Section25140 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" ("Investigation" and "Remediation") shall 
mean the undertaking of any activities to determine the nature and extent of Hazardous Material 
that may be located in, on, under or about the 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 HazarQ.ous Material shall include any 
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing into or inside the Premises, or in, on, under 
or about any other part of the Property or into the environment. 

26.2 No Hazardous Materials 

Tenant covenants and agrees that neither Tenant nor any of its Agents or Invitees shall 
cause or permit any Hazardous Material to be brought.upon, kept, used, stored, gen~rated or 
disposed of in, on or about the Property, or transported to or from the Property, with the sole 
exception that Tenant may keep and use such substances in the Premises in such reasonably 
limited amounts as are customarily used for general office purposes (such as copy toner and 
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other normal office and cleaning supplies) and may generate such substances as a result of 
measures taken pursuant to Articles 7 or 8 of this Lease that disturb or remove lead-based or 
presumed lead-based paint from the exterior or interior surfaces of the Premises so long as such 
disposal is in compliance with all applicable Envirortmentl;l-1 Laws at all times. Tenant shall give 
immediate written notice to City of: (a) any action, proceeding or inquiry by any governmental 
authority (including, without limitation, the California State Department of Health Services; the 
State or any Regional Water Quality Control Board, the Bay Area-Air Quality Management 
district or any local governmental entity) against Tenant with respect to the presence or Release 
or suspected presence or Release of Hazardous Material on the Premises, Bvilding 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 or the Premises, Building or Property relating to any loss or injury 
resulting from any Hazardous Materials; (c) any Release of Hazardous Material on or about the 
Premises or any other part of the Property has occurred that may require any Investigation or 
Remediation; and (d) all matters ofwhich Tenant is required to give notice pursuant to 
Section 25359.7 of the California Health and Safety Code. 

26.3 Tenant's Environmental Indemnity 

If Tenant breaches any of its obligations contained in this Section, or, if any act or 
omission of Tenant, its Agents or Invitees, results in any Release of Hazardous Material in, on, 
under or about the Premises or any other part of the Property in violation of any applicable 
Environmental Laws then, without limiting Tenant's Indemnity contained in Section 18.2 
(Tenant's Indemnity), Tenant shall, on behalf of itself and its successors and assigns, Indemnify 
the Indemnified Parties, and each of them, from and against all Claims arising during or after the 
Term of this Lease and relating to such Release. The foregoing Indemnity includes, without 
limitation, costs incurred in connection with activities undertaken to Investigate and Remediate 
Hazardous Material and to restore the Property to its prior condition, fines and penalties assessed 
for the violation of any applicable Environmental Laws, and any natural resource damages. 
Without limiting the foregoing, if Tenant or any of its Agent~ or Invitees, 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 approp:date actions 

· to return the Premises or the Property affected thereby to the condition existing prior to such 
Release and otherwise Investigate and Remediate the Release in accordance with all 
Environmental Laws. Tenant specifically acknowledges and agrees that it has an immediate and 
independent obligation to defend the City from a;ny claim which falls within this indemnity 
provision even if such allegation is or may be groundless, fraudulent or false, which obligation 
arises at the time such claim is tendered to Tenant by the City and continues at all times 
thereafter. Tenant shall afford City a full opportunity to participate in any discussions with 
governmental regulatory agencies regarding any settlement agreement, cleanup or abatement 
agreement, consent decree; or other compromise or proceeding involving ;Hazardous Material. 

26.4 Survival of Obligation 

Tenant's obligations under this Section 26 shall survive the Expiration Date or other 
termination of this Lease. 

26.5 Hazardous Substance Disclosure 

California law requires landlords to disclose to tenants the presence or potential presence 
of certain Hazardous .Materials. Accordingly, Tenant fs hereby advised that occupation of the 
Premises may lead to exposure to Hazardous Materials such as, but notlimited to, asbestos, 
gasoline, diesel and other vehicle fluids, office maintenance fluids, .tobficco smoke, methane and 
building materials containing chemicals, such as formaldehyde. By execution ofthis Lease, 
Tenant acknowledges that the notices and warnings set forth above satisfy the requirements of 
California Health and Safety Code Section 25359.7 and related statutes. 
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27. SPECIAL .PROVJ;SIONS 

27.1 Extension Option 

(a) Option to Extend Term 

City grants to Tenant three.(3) options to extend the Term of this Lease as to the 
entire Premises (the ''Extension Opti9n") each for an additional one-year term (the "Extension 
Term11

) commencing upon the Expiration Date upon the following terms and conditions. Tenant 
may exercise the Extension Option at any time during the Term with the consent of the City, but 
if it determines to do so it must give written notice to City requesting an extension not less than . 
ninety (90) days prior to the Expiration Date. Any such notice by Tenant shall be irrevocable by 
Tenant. City shall have ten (10) business days to accept or deny T~nant's request for extension. 
If City fails· to respond within said 1 0-day period, City shall be deemed to have accepted · 
Tenant's request for extension. If any event of default by Tenant is outstanding hereunder either · 
at the tiine ofTenant's exercise of the Extension Option or at any time prior to the first day of the 
Extension Term (or if any event sl).all have occurrt;d 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 Option, whereupon the Extension Option shall be 
null and void. City shall also have the right to void Tenant's Extension Option if Tenant has 
assigned its interest hereunder or sublet more than fifty percent (50%) of the Premises. 

(b)· Base Rent and Other Terms 

If Tenant elects to exercise an Extension Option, then the lease for each Extension 
Term shall cover the entire Premises and shall be upon all of the terms, covenants and conditions 
of this Lease, except that Base Rent hereunder shall be inc:reased by three (3 %) percent for the 
one-year ExtensiQn Tehn. · 

28. GENERAL PROVISIONS 

28.1 Notices 

Any notice grven under this Lease shall be effective only if in writing and given by 
delivering the notice in person or by sending it first-class mail or certified mail with a return 
receipt requested.or by overnight courier, return receipt requested, with postage prepaid, to: 
(a) Tenant, (i) at Tenant's address set forth in the Basic Lease Information, if sent pri'or to 
Tenant's taking possession of the Premises, or (ii) a,t the Premises if sent on or subsequent to 
.Tenant's taking possession· of the Premises, or (iii) at any place where Tenant or any Agent of 
Tenant may be found if sent subsequent to Tenant's vacating, abandoning or surrendering the 
Premises; or (b) City, at City's address set forth in the Basic Lease Information; or (c) to such 
other address as either City or Tenant may designate as its new address for such plirpose by 
notice given to the other in accordance with the provisions of this Section at least ten (10) days 
prior to the effective date of such change. Any notice hereunder shall be deemed to have been 
given two (2) days after the date when it is mailed if sent by first class or. certified mail, one day 
after the date it is made if sentby overnight courier, or upon the date personal delivery is made. 
For convenience of the parties, copies of notices may also be given by telefacsimile 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 .. 
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28.2 No Implied Waiver 

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

28.3 Amendments 

Neither this Lease nor any terms or provisions hereof may be changed, waived, 
discharged or teri:ninated; except by a written instrument signed by the party against which the 
enforcement of the change, waiver, discharge or tenn,ination is sought. No waiver of any breach 
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease 
shall continue in full force and effect with respect to any other then-existing or subsequent · 
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or 
approval, the Director of Property, or his or her designee shall be authorized to provide such 
approval, except as otherwise provided by applicable law, including the Charter. Any 
amendments or modifications to this Lease, including, without limitation, amendments to or 
modifications to the exhibits to this Lease, shall be subject to the mutual written agreement of 
City and Tenant, and City's agreement may be made upon the sole approval of the Director of 
I>roperty, or his or her designee; provided, however, material amendments or modifications to 
this Lease (a) changing the legal description of the Premises, (b) increasing the Term, 
(c) increasing the Rent, (d) changing the general use of the Premises from the use authorized 
under Section 5.1 (Permitted Use) of this Lease, and (e) any other amendment or modification 
which materially increases th~ City's liabilities or financial obligations under this Lease shall 
additionally require the approval of the City's Board of Supervisors .. 

28.4 . Authority 

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

28.5 Parties and Their Agents;.Approvals 

The words "City11 and "Tenant" as used herein shall include the plural as well as the 
singular. If there is more than one Tenant, the obligations and liabilities under this Lease 
imposed on Tenant shall be joint and several. As used herein, the term "Agents" when used with 
r~spect to eitl1er party shall h1cludc the agents, employees, officers, contractors and 
representatives of such party, and the term "Invitees" when used with respect to Tenant shall 
include the clients, customers, invitees, guests, licensees, assignees or subtenants of Tenant. All 
approvals, consents or other determinations permitted or required by City hereunder shall be 
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made by or through City's Director ofProperty unless otherwise provided in this Lease, subject 
to applicable law. 

28.6 Interpretation ofLease 

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

28.7 Successors and Assigns 

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

28.8 Brokers 

Neither party has had any contact or dealings regarding the leasing of the Premises, or 
any comm:unication in connection therewith, through any licensed real estate broker or other 
person who could claim a rightto a commission or finder's fee in connection with the lease 
contemplated herein except as identified in the Basic Lease Information, whose commission, if 
any is due, shall be paid pursuant to a separate written agreement between such broker and the 
party through which such broker contracted. In the event that any broker or finder perfects a 
claim for a commission or fmder' 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 shal.l Indemnify the other party from any and all Claims incurred by the 
indemnified party in defending against the sa:me. The provisions of this Section shall survive 
any termination of this Lease. 

28.9 Severability 

If any provision of this Lease or the application thereof to any person, entity or 
circumstance shall 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 pe affected thereby, and each other provision of this Lease shall be valid 
and be enforceable to the fullest extent permitted by law, except to the extent that enforcement of 
this Lease without the invalidated provision would be unreasonable or inequitable under all the 
circumstances or would frustrate a fundamental purpose of this Lease. 
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28.10 Governing Law 

This Lease shall be construed and enforced in accordance with the laws ofthe State of. 
California and the City's Charter. 

28.11 Entire Agreement 

This instrument, including the exhibits hereto; which are made a part of this Lease, 
contains the entire agreement between the parties and all prior written or oral negotiations, 
understandings and agreements are merged herein. The parties further intend that this Lease 

· shall constitute the complete and exclusive statement of its terms and that no extrinsic evidence 
. whatsoever (including prior drafts hereof and changes therefrom) may be introduced in any 
judicial, administrative or other legal proceeding involving this Lease. Tenant hereby 
acknowledges that neither City nor City's Agents have made any representations or warranties 
with respect to the Premises, the Building or this Lease except as expressly set forth herein, and 
no rights, easements or licenses are or shall be acquired by Tenant by implication or otherwise 
unless expressly set forth herein. 

28.12 Attorneys' Fees 

In the event that either City or Tenant failS to perform any of its obligations 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 non-prevailing party in such dispute, as the case may be, 
shall pay the prevailing party reasonable attorneys' and experts' fees and costs, and. all court costs 
and other costs of action incurred by the prevailing party in connection with the prosecution or 
defense of such action and enforcing or establishing its rights hereunder (whether or not such · 
action is prosecuted to a judgment). For ,purposes of this Lease, the terms 11 court costs and 
reasonable attorneys' fees 11 shall mean the fees and expenses of counsel to the Parties, which may 

· include printing, duplicating and other expenses, air freight charges, hiring of experts, and fees 
billed for law clerks, paralegals, librarians and others not admitted to the bar but performing 
services under the supervision of an attorney. The term 11court costs and attorneys' fees !I shall 
also include, without limitation, all such fees and expenses incurred with respect to appeals, 
mediation, arbitrations, and bankruptcy proceedings, and whether or not any action is brought 
with respect to the matter for which such fees and costs were incurred. For the purposes of this 
Lease, reasonable fees of attorneys of City's Office ofthe 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 firms with approximately the same number of 
attorneys as employed by the Office of the City Attorney. · 

28.13 Holding Over 

If Tenant retains possession of any portion of the Premises after the expiration or the 
earlier termination of this Lease, then unless City expressly agrees to' the holdover 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 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 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 pu1.J!oses hereof. Tenant ackJ.lo~vvicdges that the foregoing provisions shall not ser1e as 
permission for the Tenant to hold over, nor serve to extend the term of this Lease beyond the end 
on the term hereof. Any holding over without City's consent shall constitute a default by Tenant 
and entitle City to exercise any or all of its remedies as provided herein, notwithstanding that 
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City may elect to accept one or more payments ofRent, 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 this Lease. 

Any holding over after the expiration of the Term 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%) ofthe 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 Term and any Extension 
Options). Tenant's obligations under this Section shall survive the expiration or termination of 
this Lease. · 

28.14 Time of Essence 

Time is of the essence with respect to all provisions of this Lease in which a definite time 
for performance is specified. 

28.15 CuniullltiVe Remedies 

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

28.16 Survival of Indemnities 

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

28.17 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 or from the exterior of the 
Premises, without City's prior written consent, whiCh City may withhold or grant in its sole 
discretion. 

28.18 Relationship of the Parties 

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

' 
28.19 Light and Air 

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

28.20 No Recording 

Tenant shall not record this Lease or any memorandum hereof in the public records. 
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. 28.21 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. 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. 

28.22 Public Transit Information 

Tenant shall establish and carry on during the Term a program to encourage maximum 
use of public transportation by personnel of Tei).ant employed on the Premises, including, 
without limitation, the distribution to such employees of written materials explaining the 
convenience and availability of public transportation facilities adjacent or proximate to the 
Building and encouraging use of such facilities, all at Tenant's sole expense. 

28.23 Taxes, Assessments, Licenses, Permit Fees and Liens 

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

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

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

. (d) San Francisco Administrative Code Sections 23.38 and 23.39 require that 
the City and County of San Francisco report certain information relating to this Lease, and any 
renewals thereof, to the County 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 
to the County Assessor within sixty (60) days after such assignment or sublease transaction. 
Tenant agrees to provide such information as may be requested by the City to enable the City to 
comply with this requirement . 

. (e) Tenant shall reimburse City within ten (10) calendar days following 
receipt of an invoice from City for all assessments, mello roos, special taxes and/or any business 
improvement district fees paid by City in connection to the Old Mint. · 

28.24 Non-Liability of City Officials, Employees and Agents 

. No elective or appointive board, commission, member, officer, employee or other Agent 
of City shall be personally liable to Tenant, its successors and assigns, in the event of any default 
or breach by City or for any amoUJ.J.t which may become due to Tenant, its successors and 
assigns, or for any obligation of City under this Agreement. 
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28.25 Non-Discrimination in City Contracts and Bertefits Ordinance 

(a) Covenant Not to Discriminate 

. . . In the performance of this Lease, Tenant agrees not to discriminate against any 
employee, any City employee working with Tenant, or applicant for employment with Tenant, or 
against any person seeking accommodations, advantages, facilities, privileges, services, or 
membership in all business, social, or other establishments or organizations, on the basis· of the 
fact or perception of a person's race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex, sexual orientation, gender identity, domestic partner status, marital status; disability 
or Acquired Immune Deficiency Syndrome or HIV status (AIDSIHIV status), or association with 
members of such protected classes, or in retaliation for opposition to discrimination against such 
classes. 

(b) Subleases and Subcontracts 

Tenant shall include i:t;J. all contracts, subleases and other subcontracts relating to 
the Premises a non-discrimination clause applicable to such contractor or subcontractor in 
substantially the form of subsection (a) above. fu addition, Tenant shall incorporate by reference 
in all contracts, subleases and subcontracts the provisions of Sections 12B.2(a), 12B.2(c}-(k), and 
l2C.3 ofthe San Francisco Administrative Code and shall require all 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 dbes not as ofthe date ofthis Lease and will not during the term ofthis 
Lease, in any of its operations in San Francisco, on real property owned by City, or where the 
work is being performed for the City or elsewhere within the United States, discriminate in the 
provision ofbereavement leave, family medical leave, health benefits, membership or 
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as 
well as any benefits other than the benefits specified above, between employees with domestic 
partners and employees with spouses, .and/or between the domestic partners and spouses of such 
employees, where the. domestic partnership has been registered with a governmental entity 
pursuant to state or local law authorizing such registration, subject to the conditions set forth in 
Section 12B.2(b) ofthe San Francisco Administrative Code. · 

(d) CMDForm 

As a condition to this Lease, Tenant shall execute the "Chapter 12B Declar1.1.tion: 
Nondiscrimination in Contracts and Benefits" form (Form CMD-12B-l 0 1) with supporting 
documentation and secure the approval of the form by the San Francisco Contract Monitoring 
Division. Tenant hereby represents that prior to execution of this Lease, (i) Tenant executed and 
submitted to the CMD Form CMD-12B-101 with supporting documentation, and (ii) the CMD 
approved such form. 

(e) Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative 
Code relating to non-discrimination by parties contracting for the lease of City property are 
incorporated in this Section by reference and made a part of this Agreement as though fully set 
forth herein. Tenant shall comply fully with and be bound by all qfthe provisions that apply to 
this Lease under such Chapters of the Administrative Code, including but not limited to the 
remedies provided in such Chapters. Without limiting the foregoing, Tenant understands that 
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty 
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Dollars ($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 froni any payments due Tenant. 

28.26 No Relocation Assistance; Waiver of Claim~ 

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 claims for 
relocation benefits or assistance from City under federal and state relocation assistance laws 
(including, but not limited to, California Government Code Section 7260 et seq.), except as 
otherwise specifically provided in this Lease with respect to a Taking. 

28.27 MacBride Principles- Northern Ireland 

The provisions of San Francisco Administrative Code § 12F are incorporated herein by 
this reference and made part of this Lease. By signing this Lease, Tenant confirms that Tenant 
has read and understood that the City urges companies doing business in Northern Ireland to 
resolve employment inequities and to abide by the MacBride Principles, and urges San Francisco 
companies ~o do business with corporations that abide by the MacBride Principles. 

28.28 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 Tenant Improvements or the 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 provisidns of Chapter 8 of the San Francisco Environment Code, Tenant 
shall be liable for liquidated damages for each violation in any amount equal to Tenant's net . 

. profit on the contract, or five percent (5%) of the total amount of the contract dollars, whichever 
is greater. 

28.29 Restrictions on the Use of Pesticides 

Chapter 3 of the San Francisco Environment Code (the Integrated Pest Management 
Program Ordinance or "IPM Ordinance") describes an integrated pest management ("IPM") 
policy to be implemented by all City departments. Tenant shall not use or apply or allow the use 
or application of any pesticides on the Premises or contract with any party to provide pest 
abatement or control services to the Premises without first receiving City's written approval of 
an IPM plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of 
pesticides that Tenant may need to apply to the Premises during the term of this Lease, 
(ii) describes the steps Tenant will take to meet the City's IPM Policy described in Section 300 
of the IPM Ordinance, and (iii) identifies, by name, title, address and telephone number, an 
individual to act as the Tenant's primary IPM contact person with the City. Tenant shall comply, 
and shall require all of Tenant's contractors to comply, with the IPM plan approved by the City· 
and shall comply with the requirements of Sections 300( d), 302, 304, 305(f), 305(g), and 306 of 
tl1e IPlv1 Ordinance, as if Tenant vvere a City department. f.u"nong other matters, such pro·visions 
of the IPM Ordinance: (a) provide for the use of pesticides only as a last resort, (b) prohibitthe 
use or application of pesticides on property owned by the City, except for pesticides granted an 
exemption under Section 303 of the IPM Ordinance (including pesticides included on the most 
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current Reduced Risk Pesticide List compiled by City's Department of the Environment), 
(c) impose certain notice requirements, and (d) require Tenant to keep certain records and to 
report to City all pesticide use at the Premises by Tenant's staff or contractors. 

If Tenant or Tenant's contractor will apply pesticides to outdoor areas at the Premises, 
Tenant must first obtain a written recommendation from a person holding a valid Agricultural 
Pest Control Advisor license issued by the California Department of Pesticide Regulation 

. ("CDPR") and any such pesticide application shall be made only by or under the supervision of a 
person holding a valid, CDPR-issued Qualified Applicator certificate or Qualified Applicator 
license. City's current Reduced Risk Pesticide List and additional details about pest management 
on City property can be found at the San Francisco Department of the Environment website, 
http:/ I sfenvironment.org/ipm. 

28.30 First Source Hiring Agreement 

Tenant and City are parties to the First Source Agreement attached to this Lease as 
ExhibitE pursuant to_San Francisco Administrative Code, Chapter 83 (the "First Source 
Agreement"). Any default by Tenant under the First Source Agreement shall be a default under 
this Lease. · 

28.31 Sunshine Ordinance 

In accordance with Section 67.24(e) ofthe San Francisco Administrative Code, contracts, 
contractors' bids, leases, agreements, responses to Requests for Proposals, and all other records 
of communications between City and persons or firms seeking contracts will be open to· 
inspection immediately after a contract has been awarded.· Nothing in this provision requires the 
disclosure of a private person's or organization's net worth or other proprietary financial data 

. submitted for qualification for a contract, lease, agreement or other benefit until and unless that 
person or organization is awarded the contract, lease, agreement or benefit. Information 
provided which is covered by this Section will be made available to the public upon request. 

28.32 Conflicts of Interest 

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

28.33 Charter Provisions 

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

28.34 Drug-Free Workplace 

Tenant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the 
unlawful manufacture, distribution, possession or use of a controlled substance is prohibited on 
City premises. Tenant agrees that any violation of this prohibition by Tenant, its Agents or 
assigns shall be deemed a material breach of this Lease. 
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28.35 Prohibition of Tobacco Sales and Advert~sing 

. . No advertising or sale of cigarettes or tobacco products is allowed on the Premises. This 
advertising prohibition includes theplacement of the name of a company producing cigarettes or 
tobacco products or the name of any cigarette or tobacco product in any promotion of any event 
or product. In addition, Tenant acknowledges and agrees that no Sales, Manufacture, or 
Distribution ofTobacco Products (as such capitalized terms are defined in Health Code Section 
19K.l) is allowed on the Premises and such prohibition must be included in all subleases or other 
agreements allowing use of the Premises. The prohibition against Sales, Manufacture, or 
Distribution of Tobacco Products does not apply to persons who are affiliated with an a.ccredited 
academic institution where the Sale, Manufacture, and/or Distribution of Tobacco Products is 
conducted as part of academic research. 

28.36 Counterparts 

This Lease 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, 

28.37 Effective Date 

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

28.38 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 set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time .. The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Lease as though fully set forth. The text 
of the HCAO is available on the web at http://www.sfgov.org/olse/hcao. Capitalized terms used 
in this Section and not defined in this Lease shall have the meanings assigned to such terms in 
Chapter 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 shaii meet the minimum standards set forth by the San Francisco Health 
.Commission. 

(b) Notwithstanding the above, if the Tenant is a small business as defined in 
Section 12QJ(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 receivingCity's written notice of a breach of this Lease for violating the HCAO, 
Tenant fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Tenant fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Section 12Q.5(f)(l-5). Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to City. 
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(d) Any Subcontract entered into by Tenant shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligation~ 
substantially the same as those set forth in this Se~tion. Tenant shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract Each Tenant 
shall be responsible for its Subcontractors' compliance with this Chapter. If a Subcontractor fails 
to comply, the City may pursue the remedies set forth in this Section against Tenant based on the 
Subcontractor's failure to comply, provided that City has first provided Tenant with notice and 
an opportunity to obtain a cure 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 HCAO, for participating in proceedings related to the HCAO;or for seekingto 
assert or enforce· any rights under the HCAO by any lawful means. 

(f) Tenant repre$ents and warrants that it is not an entity that was set up, or is 
being used, for the purp·ose of evading the intent ofthe HCAO. 

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

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

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

G) CitY may conduct random audits of Tenant to ascertain its compliance 
with HCAO. Tenant agrees to cooperate with City when it conducts such audits. · 

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

28.39 Notification ofLimitations on Contributions 

By executing this Lease, Tenant acknowledges its obligations under section 1.126 of the 
City's Campaign and Governmental Conduct Code, which prohibits any person who leases, or 
seeks to lease, to or from any department of the City any land or building from making 1;1ny 
campaign contribution to (a) a City elected official if the lease must be approved by that official, 
(b) a candidate for that City elective office, or (c) a committee controlled by that elected official 
or a candidate for that office, at any time from the submission of a proposal for the. lease until the 
later of either the termination of negotiations for the lease or twelve (12) mqnths after the date · 
the City approves the lease. Tenant aclmowledges that the foregoing restriction applies only if 
the lease or· a combination or series of leases or other contracts approved by the same individual 
or board in a fiscal year have a total anticipated or actual value of one hundred thousand dollars 
($10Q,OOO) or more. Tenant further aclmowledges that (i) the prohibition on contributions 
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applies to each prospective party to the lease; any person with an ownership interest of more than 
10 percent (10%) in Tenant; any subtenant listed in the lease; arid any committee that is 
sponsored or controlled by Tenant; and (ii) within thirty (30) days of the submission of a 
proposal for the Lease, the City department with whom Tenant is leasing is obligated to submit 
to the Ethics Commission the parties to the lease and any subtenant. Additionally, Tenant 
certifies that it has informed each such person of the limitation on contributions imposed by 
Section 1.126 by the time it submitted a proposal for the lease, and has provided the names of the 
persons required to be informed to the City department with whom it is leasing. 

28.40 Preservative-Treated Wood Containing Arsenic 

Tenant may not purchase preseryative-treated wood products containing arsenic in the 
performance of this Lease unless an exemption from therequirements of Environment Code 
Chapter 13 is obtained from the Department of Environment under Section 1304 of the 
Environment Code. The term "preservative-treated wood containing arsenic" shall mean wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including, but not limited to, chromated copper arsenate preservative, ammoniac 
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative~ Tenant may 
purchase preservative-treated wood products on the list of environmentally preferable 
alternatives prepared and adopted by the Departrp.ent of Environment. This provision does not 
preclude Tenant from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for 
construction purpo'ses or facilities that are partially or totally immersed in saltwater. 

28.41 Resource-Efficient City Buildings 

Tenant acknowledges that the City and County of San Francisco has enacted 
San Francisco Environment Code Sections 700 to 713 relating to green building requirements for 
the design, construction, and operation of buildings owned or leased by City. Tenant hereby 
agrees that it shall comply with all applicable provisions of such code sections. 

28:42 Food Service and Packaging Waste Reduction Ordinance 

Tenant will comply with and is bound by all ofthe provisions of the Food Service and 
Packaging Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 
16, including the remedies provided, and implementing guidelines and rules. The provisions of 
Chapter 16 are incorporated into this Lease by reference and made a part of this Lease as though 
fully set forth. This provision is a materiarterm of this Lease. By entering into this Lease, 
Tenant agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficult to determine. Without limiting City's other rights and 
remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) for the first breach, Two 
Hundred Dollars ($200.00) for the second breach in the same year, and Five Hundred Dollars 
($500.00) for subsequent breaches in the same year is a reasonable estimate of the damage that 
City may incur based on the violation, established in light of the circumstances existing at the 
time this Lease was made. These amounts will not be considered a penalty, and do not limit 
City's other rights and remedies available under this Lease, at law, or in equity. 

28.43 San Francisco Packaged Water Ordinance 

Tenant will comply with San Francisco Environment Code .Chapter 24 ("Chapter 24"). 
Tenant may not sell, provide, or otherwise distribute Packaged Water, as defined in Chapter 24 
(including bottled water), in the performance oft.~is Lease or on City property unless Tenant 
obtains a waiver from City's Department ofthe Environment. If Tenant violates this 
requirement, City may exercise all remedies in this Lease and the Director of City's Department 
of the Environment may impose administrative fines as set forth in Chapter 24. 
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28.44 Criminal ~istory in Hiring and Employment Decisions 

(a) Unless exempt, Tenant agrees to comply with ancl be bound by all of the 
provisions of San Francisco Administrative Code ChapteJ; 12T (Criminal History in Hiring and 
Employment Decisions; "Chapter 12 T"), which are hereby incorporated as may be amended 
from time to time, with respect to applicants and employees of Tenant who would be or are 
performing work at the Premises. · 

(b) Tenant. shall incorporate by reference the provisions of Chapter 12T in all 
subleases of some or all of the Premises, and shall require all subtenants 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) Tenant and subtenants shall not inquire about, require disclosure of, or if 
such information is received base an Adverse Action on an applicant's or potential applicant for 
employment, or employee's: '(1) Arrest not leading to a Conviction, unless the Arrest is 
undergoing an active pending criminal investigation or tria1 that has not yet been resolved; (2) 
partiCipation in or completion of a diversion or a deferral of judgment program; (3) a Conviction 
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered 
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a 
Conviction that is more than seven years old, from the date of sentencing; or (6) information 
pertaining to an offense other than a felony or misdemeanor, such as an infraction. 

(d) Tenant and subtenants shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment application 
the facts or details of any conviction history, unresolved arrest, or any matter identified in .. 
·subsection (c) above. Tenant and subtenants shall not reqqire such disclosure or make such 
inquiry until either after the first live interview with the person, or after a conditional offer of 
employment. . · · · 

(e) Tenant and subtenants shall state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to seek 
employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will consider 
for employment qualified applicants with criminal histories in a manner consistent with the 
requirements of Chapter 12T. · 

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

(g) Tenant and subtenants understand and agree that upon any failure to . 
comply with the requirements of Chapter 12T, the City shall have the right to pursue any rights 
or remedies available ·under Chapter 12T or this Lease, including but not limited to a penalty of 
$50 for a second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in whole or 
in part of this Lease. · 

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

This Lease has been drafted through a cooperative effort of both parties, and both parties 
have had an opportunity to have the Lease reviewed and revised by legal counsel. No party shall 
be considered the drafter of this Lease, and no presumption or rule that an ambiguity shall be 
construed against the party drafting the clause shall apply to the interpretation or enforcement of 
this Lease. 

28.46 Sugar-Sweetened Beverage Prohibition 

Tenant agrees that it will not sell, provide, or otherwise distribute Sugar-Sweetened 
Beverages, as defmed by San Francisco Administrative Code Chapter 101, as part of its 
performance of this Agreement. · 

28.47 Vending Machines; Nutritional Standards 

Tenant may not install or permit any vending machine on the Premises without the prior 
written consent of the Director of Property. Any permitted vending machine will comply with 
the food and beverage nutritional standards and calorie labeling requirements set forth in San 
Francisco Administrative Code Section 4.9-1(c), as may be amended from time to time (the 
"Nutritional Standards Requirements"). Tenant will incorporate the Nutritional Standards 
Requirements into any contract for the installation of a vending machine on the Premises or for 
the supply offood and beverages to that vending machine. Failure to comply with the 
Nutritional Standards Requirements or to otherwise comply with this Section 28.47 will be a 
material breach of this Lease. Without limiting Landlord's other rights and remedies under this 
Lease, Landlord will have the right to require the immediate removal of any vending machine on 
the Premises that is not permitted or that violates the Nutritional Standards Requirements. 

28.48 .All-Gender Toilet Facilities 

If applicable, Tenant shall comply with San Francisco Administrative Code Section 4.1-3 
requiring at least one all-gender toilet facility on each floor of any new building on City-owned 

. land and within existing buildings leased by the City where extensive renovations are made. An 
"all-gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex 
or gender identity by means of signage, design, or the installation of fixtures, and "extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the toilet facilities required by this section. If Tenant has any question about 
applicability or compliance, Tenant should contact the Director of Property for guidance. 

28.49 Tenant's Compliance with City Business and Tax Regulations Code 

Tenant acknowledges that under Section 6.10-2 of the San Francisco Business and Tax 
Regulations Code, the City Treasurer and Tax Collector may require the withholding of . 
·payments to any veridor that is delinquent in the payment of any amounts that the vendor is 
required to pay the City under the San Francisco Business and Tax Regulations Code. If, under 
that authority, any payment City is required to make to Tenant under this Lease is withheld, then 
City will not be in breach or default under this Lease, and the Treasurer and Tax Collector will 
authorize release of any payments withheld under this paragraph to Tenant, without interest, late 
fees, penalties, ot other charges, upon Tenant coming back into compliance with its San 
Francisco Business and Tax Regulations Code obligations. · 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, 
TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF 
CITY HAS AUTIIORITY TO COI'vfMIT CITY TO THIS LEASE UNLESS AND UNTIL 
CITY'S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION 
APPROVING THIS LEASE AND AUTHORIZING THE TRANSACTIONS 
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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 THIS LEASE, IN THEIR RESPECTIVE SOLE 
DISCRETION. APPROVAL OF THlS LEASE BY ANY DEPAR'rMENT, COMMISSION OR 
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION 
WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING 
OBLIGATIONS ON CITY. . . . 

[SIGNATURES ON FOLLOWING PAGE] 
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City and Tenant have executed this Lease as of the date first written above. 

APPROVED AS TO FORM: 

TENANT: 

NPU, Inc., 
a California corporation 

By: 

Its: 

By: 

Its: 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
ANDRICO Q. PENICK 
Director of Property 

DENNIS J. HERRERA, City Attorney 

By: 
Eileen Malley 
Deputy City Attorney 
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EXIDBITA 

FLOOR PLAN(S) 

CONSISTING OF __ PAGE(S) 
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EXHIBITB 

NOTICE OF COMMENCEN.IENT DATE 

[Date] 

Mr. Andrico Q. Penick 
Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Nes~ Avenue, Suite 400 
San Francisco, California 94102 

RE: Acknowledgement of Commencement Date; Lease Between.NPU; INC., (Tenant), and 
the City and County of San Francisco (Landlord), for the Premises located at 88 Fifth 
Street, San Francisco, CA (Old Mint) 

Dear Mr. Updike: 

This letter will confirm that for all purposes of the Lease, the Commencement Date (as 
defined in Section 3.2 of the Lease) is , 2020. 

Please acknowledge your acceptance of this letter by signing and returning a copy of this 
letter. 

Very truly yours,· 

By: 
Title: 

Accepted and Agreed: 

By: 
· 'An-,dr~i~c-o~Q~_~P~e-n~ic'k ________ __ 

Director ofProperty 

Dated: ---------------------
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EXIDBITC 

WAIVER AND RELEASE 

In consideration for being granted pe!missionto operate as Vendor/Sub-Permittee on property 
owned by the City and County of San Francisco ("City") at Old Mint at 88 5th Street in the City 
and County of San Francisco (the . "City Property"), on , I, the 
undersigned ("Releasor") , agree that the City, and any and all of its officers, directors, agents, 
employees, contractors, or subcontractors (collectively, the "Released Parties"), shall not be 
responsible or liable to Releasor for and, to the fullest extent allowed by law, Releasor hereby 
waives all· rights against· the Released Parties .and releases them from, any and all claims, 
demands, losses, liabilities, damages, costs, liens, injuries, penalties, fines, lawsuits or other 
proceedings, including, but not limited to, incidental or consequential damages and attorneys' 
fees, relating to any injury, accident or death of any person, or loss or damage to any property 
(collectively, "Losses"), arising out of or in any way relating to, such operations or my entry onto 
or use of the City Property. I understand that the City makes no representations or warranties, 
express or implied, regarding the condition of the City Property on which my operations will 
occur and I agree to enter and operate on the City Property at my sole risk. 

In executing this Waiver and Release, I have not relied on any repre$entations or warranties as to 
the safety of the Cit)r Property. 

"RELEASOR" 

Print Name: ----------------------
Dme: ________________ __ 
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EXIDBITD 

RULES AND REGULATIONS 

1. The sidewalks, hallS, passages, exits, entrances, e:levators and stairways of the Building 
shall not be obstructed by Tenant or used by it for any purpose either than for ingress to and 
egress from the Premises. · · 

2. No sign, placard, picture, name, advertisement or notice visible from the exterior of the 
Premises shall be installed or displayed by Tenant on any part of the outside or inside of 
the Building without the prior written consent of City. City shall have the right to remove, 
at Tenant's expense and without notice, any sign installed or displayed in violation of this 
rule. All approved signs or lettering on doors shall be printed, painted, affixed or inscribed 
at the expense of Tenant by a person approved by City, which approval will not be 
unreasonably withheld. Material visible from outside the Building will not be permitted. 

3. The Premises shall not be used for the storage of merchandise held for sale to the general 
public or for lodging. · 

4. Tenant shall notchange the lockS, or make o~ have made additional keys without City's 
prior written consent, which consent shall not be unreasonably withheld or delayed. 
Tenant shall not alter any lock or install any new or additional locking devices without the 
prior written consent of City. AlUocks installed in the Premises, excluding Tenant's vaults 
and safes, or special security areas (which shall be designated by Tenant in a written notice 
to City), shall be keyed to the Buildingmaster key system. City may make reasonable 
charge for any additional lock or any bolt (including labor) installed on any door of the 
Premises. Tenant, upon the termination of its tenancy, shall deliver to City all keys to 
doors in the Premises. If Tenant loses any keys, Tenant shall pay City for the cost ofre-. 
keying the Premises. 

5. Tenant shall schedule with City, by written notice given no less than forty-eight (48) hours 
in advance, its move into or out of the Building, which moving shall occur only on 
weekend days if required by City; and Tenant shall reimburse City Upon demand for any 
additional security or other charges incurred by City as a consequence of such moving. 
The persons employed by Tenant to move equipment or other items in or out of the 
Building must be acceptable to City. The floors, comers and walls of elevators and 
corridors used for the nioving of equipment or other items in or out of the Building must be 
adequately covered, padded and protected, and City may provide such padding and 
protection, at Tenant's expense, if City determines that such measures undertaken by 
Tenant or Tenant's movers are inadequate. City shall have the right to prescribe the 
weight, size and position of all equipment, materials, supplies, furniture or other property 
brought into the Building. Heavy objects.shall, if considered necessary by City, stand on 
wood strips of such thickness as is necessary to properly distribute the weight of such 
objects. City will not be responsible for loss of or damage to any such property from any 
cause, and all damage done to the Building by moving or maintaining Tenant's property 
shall be repaired at the expense of Tenant. 

6. Tenant shall not use or keep in the Premises or the Building any kerosene, gasoline or 
flammable, combustible or noxious fluid or materials or use any method of heating or air 
conditioning other than those limited quantities necessary for the operation and 
maintenance of normal office equipment: Tenant shall not use, keep or permit or suffer the 
Premises to. be occupied or used in a manner offensive or objectionable to City or other 
occupants ofthe Building by reason of noise, odors, and/or vibrations, or interfere in any 
way with other tenants or those having business in the Building. 
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7. Tenant shall not cut or bore holes for wires in the partitions, woodwork or plaster ofthe 
Premises. Tenant shall not affix any floor covering to the floor of the Premises in any 
manner except as approved by City. · 

8. No curtains, draperies, blinds, shutters, shades, screens or other coverings, hangings or 
decorations shall be attached to, hung or placed in, or used in connection with any window 

. of the Building without City's. prior written consent. 

9. Tenant shall see that the doors of the Premises are closed and locked and that all water 
faucets, water apparatus and utilities are shut off before Tenant or Tenant's employees 
leave the Premises, so as to prevent waste or damage, and for any default or carelessness in 
this regard Tenant shall make good all injuries sustained by Tenant, its agents, visitors, 
other tenants or occupants of the Building or City. . 

10. The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any 
purpose other than that for which they were constructed, no.foreign substance of any kind 
whatsoever shall be deposited therein. The expense of any breakage, stoppage or damage 
resulting in any violation of this rule shall be borne by Tenant. · 

11. Except with City's prior consent, Tenant shall not sell, or permit the sale from the Premises 
of, or use or permit the use of any sidewalk or mall area adjacent to the Premises for the 
sale of, newspapers, magazines, periodicals, theater tickets or any other goods, 
merchandise or service, nor shall Tenant carry on, or permit or allow any employee or 
other person·to carry on, business in or from the Premises for the service or 
accommodation of occupants or any other portion of the Building, nor shall the Premises 
be used for manufacturing of any kind, or for any business or activity other than that 
specifically provided for in Tenant's lease. · 

12. Tenant shall not install any radio or television antenna, loudspeaker, or other device on or 
about the roof area or exterior walls of the Building without City's written consent. 

13. Tenant shall not use in any space, or in the common areas ofthe Building, any hand-trucks 
except those equipped with rubber tires and side guards or such other material-handling 
equipment as City may approve. No other vehicles of any kind shall be brought by Tenant 
into the Building or kept in or about the Premises without City; s written consent. 

14. Tenant shall store all its trash and garbage within the Premises until removal of the same to 
such location in the Building as may be designated from time to time by City. No material 
shall be placed in the Building trash boxes or receptacles if such material is of such nature 
that it may not be disposed of in the ordinary and customary manner of removing and 
disposing of trash and garbage in the City of San Francisco without being in violation of 
any law or ordinance governing such disposal. · 

15. All loading and unloading of merchandise, supplies, materials, garbage and refuse shall be 
made only through such entryways and freight elevators and at such times as City shall 
designate. In its use ofthe loading areas of the Building, Tenant shall not obstruct or 
permit the obstruction of said loading areas, and at no time shall Tenant park vehicles 
therein except for immediate loading and unloading purposes. 

16. Canvassing, soliciting, peddling or distribution ofhandbills or any other written material in 
the Building is prohibited and Tenant shall cooperate to prevent the same. 

17. Tenant shall immediately, upon request from City (which request need not be in writing), 
reduce its lighting in the Premises for temporary periods designated by City, when required 
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in City's judgment to prevent overloads of the mechanical or electrical systems of the 
Building. 

18. City reserves the right to select the name ofthe Building and to make such change or 
changes of name as it may deem appropriate from time to time, and Tenant shall not refer 
to the Building by any name other than: (i) the name as selected by City (as the same may 
be changed from time to time), or (ii) the postal address approved by the United States Post 
Office. During the Term, Tenant shall have the right to use such rtame with respect to the 
Tenant's activities under this Lease. Tenant shall not use the name of the Building in any 
other respect- including in the production, sale, copyright, or trademark of merchandise -
except as an address of its operation in the Building, without the prior written consent of 
the City. 

19. Tenant assumes all responsibility for protecting its Premises from theft, robbery and 
pilferage, which includes keeping doors locked and other means of entry closed. 

20. No vending machine shall be maintained or operated within the Premises or the Building 
without City's prior written consent. 

21. City reserves the right to exclude or expel from the Building any person who is, in the 
judgment of City, who is in violation of any of the Rules or Regulations of the Building. 

22. Tenant will contact City by telephone or writing or in person at the Real Estate Division's 
Office located at 25 Van Ness Avenue, #400, San Francisco, CA 94102. 

23. City may waive any one or more of these Rules and Regulations for the benefit of any 
particular tenant or tenants, but no such waiver by City shall be construed as a waiver of 
these Rules and Regulations in favor of any other tenant or tenants, nor prevent City from 
thereafter enforcing any such Rules and Regulations against any or all of the tenants of the 
Building. 

24. Wherever the word "Tenant" occurs in these Rules and Regulations, it is understood and 
agreed that it shall mean Tenant's associates, agents, clerks, employees and visitors. 
Wherever the word "City"· occurs in these Rules and Regulations, it is understood and 
agreed that it shall mean City's assigns, agents, officers, employees and visitors. 

25. These Rules and Regulations are in addition to, and shall not be construed in any way to 
modify, alter or amend, in whole or part, the terms, covenants, agreements and conditions 
of any lease of premises in the Building. 

26. City reserves the right to make such other and reasonable rules and regulations as in its 
judgment may from time to time be needed for the safety, care and cleanliness of the 
Building, and for the preservation of good order therein. 

27. Tenant shall be responsible for the observance of all the foregoing Rules and Regulations 
by Tenant's employees, agents, clients, customers, invitees and guests. · 
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EXBIBITE 

FJRST SOURCE HIRING AGREEMENT 

First Source Hiring Agreement 
For Tenant/Concessionaire/Franchisee/Eas~ment Holder of City Property 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and 
between NPU, INC., (the "Lessee"), in favor of the First Source Hiring Administration (the 
"FSHA"), collectively the "Parties". 

RECITALS 

WHEREAS, Lessee plans to occupy the property owned by the City and County of San 
Francisco ("City") at [Address] ("Premises") pursuant to a lease between Lessee and the City 
dated ("Lease"),.which requires a First Source Hiring Agreement between 
Lessee and FSHA; and, 

WHEREAS, as a material part of the consideration given by Lessee under the Lease, 
Lessee has agreed to execute this Agreement and the First Source Employer's Projection of 
Entry-Level Positions form attached to this Agreement as Exhibit A (the "Projection Form") and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County of San Francisco pursuant to 
Chapter 83 ofthe San Francisco Administrative Code; 

NOW, THEREFORE, in consideration ofthe mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties covenant and agree as follows: 

1. DEFINITIONS 

For pwposes ofthis Agreement, initially capitalized terms shall be defmed as follows: 

a. Entry LevelPosition: Any non-managerial position that requires no education above a 
high school diplbmq. or certified equivalency, and less than two (2) years training or 
specific preparation, and shall include temporary, permanent, trainee and intern · 
positions. · 

b. Workforce System: The First Source Hiring Administrator established by the City 
and managed by OEWD. 

c. Referral: A member of the Workforce System who has been identified by OEWD as 
having the appropriate training, background and skill sets for a Lessee specified Entry 
Level Position. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee shall notify OEWD's Business Team of every available Entry Level Position 
at the Premises (as defined in the Lease) and provide OEWD 10 business days to 
recruit and refer qualified candidates prior to advertising such position to the general 
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public. Lessee. shall provide feedback including but not limited to job seekers 
interviewed, including name, position title, starting salary and employment start date 
of those individuals hired by the Lessee no later than 1 0 business days after date of 
interview or hire. Lessee will also provide feedback on reasons as to why referrals 
were not hired. Lessee shall have the sole discretion to interview any Referral by 
OEWD and will inform OEW:D's Business Team why specific persons referred were 
notinterviewed. Hiring decisions shall be entirely at the discretion of Lessee. 

b, This Agreement shall be in full force arid effect throughout the term of the Lease.· 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 
Lessee will make good faith efforts to comply with its obligations under this Agreement. 

· Determination of good faith efforts shall be based on all of the following during the term of 
the Lease: 

a. Lessee will execute and deliver this Agreement and the Projection Form to OEWD 
upon entering into the Lease. Lessee will also accurately complete and submit the 
Projection Form annually to reflect employment conditions .. 

b. Lessee agrees to register with OEWD's Referral Tracking System, upon execution of 
this Agreem~nt. 

c. Lessee shall notify OEWD's Business Services Team of all available Entry Level 
Positions at the Premises 10 business days prior to posting with the general public. 
The Lessee must identify a single point of contact responsible for communicating 
Entry-Level Positions and take active steps to ensure continuous communication with 
OEWD's Business Services Team. 

d. If Lessee's operations creates· Entry Level·Positions at the Premises, Lessee will use 
good faith efforts to meet the hiring goals established by the FSHA for filling open 
Entry Level Positions with First Source referrals. Specific hiring decisions shall be 
the sole discretion of the Lessee. · 

e. Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective 
bargaining agreements, or existing employment contracts. In the event of a conflict 
between this Agreement and an existing agreement, the terms of the existing 
agreement shall supersede this Agreement. 

Lessee's failure to meet the crjteria set forth in this Section does not impute "bad faith" 
and shall trigger a review of the referral process and compliance with this Agreement . 

. Failure and noncompliance with this Agreement will result in penalties as defined in SF 
Administrative Code Chapter 83. Lessee agrees to review SF Administrative Code 
Chapter 83, arid execution of this Agreement denotes that Lessee agrees to. its terms and 
conditions. 

4. NOTICE 

All notices to be given under this Agreement shall be in writing and sent via mail or 
email as foilows: 
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ATTN: Business Services, Office ofEconomic and Workforce Development 

1 South Van Ness Avenue, 5th Floor, S~m Francisco, CA 94103 
Email: Business.Services@sfgov.org 

5. MISCELLANEOUS 

This Agreement contains the entire agreement between the parties as to the subject matter 
hereof and shall not be modified in any manner except by an instrument in writing executed. 
by the parties or their respective successors. If any temi or provision of this Agreement shall 
be held invalid or unenforceable, the remainder of this Agreement shall not be affected. If 
Agreement is executed in one or more counterparts, each shall be deemed an original and all, 
taken together, shall constitute one and the.same instrument. Agreement shall inure to the 
benefit of arid shall be binding upon the parties tD this Agreement and their respective heirs, 
·successors and assigns. If there is more than one person comprising Seller, their obligations 
shall be joint and several. Section titles and captions contained. in this Agreement are 
inserted as a matter of convenience and for reference and in no way define, limit, extend or 
describe the scope of this Agreement or the intent of any of its provisions. This Agreement 
shall be governed and construed by laws of the State of California. 

IN WITNESS WHEREOF, the following have executed thisAgreement as of the date set 
forth above. · 

Date: Signature::· 
-----------------------------

Name of Authorized Signer: 
Company: 

------~---------------------

Address: -----------------------------

Phone:. 
Email: -----------------------------
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EXHIBIT A WORKFORCE PROJECTIONS 
FOR BUSINESS, COMMERCIAL, OPERA I ION AND LEASE OCCUPANCY 

Business Name: 

·Main Contact: 
------------------------------------- Phone: 

Email: -------------------------------------

Signature of authorized representative* Date 

*By signing this form, the lessee agrees to participate in the Workforce System managed by the Office of Economic and Workforce 
Development {OEWD) and compl,y with the provisions of its First Source Hiring Agreement pursuant to San Francisco Administrative Code 
Chapter83. 

Instructions: 
• Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed First Source 

Agreement, including its signature to Exhibit A thereto. Lessee will also complete and submit Exhibit A annually to reflect 
employment conditions. 
The employer must notify the First Source Hiring Program {Contact Info below) If an Entry Level Position becomes available. 

Section 1: Select your Industry 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting 0 Financial Services D Real Estate 

Construction D Healthcare D Retail 

0 Government Contract D Insurance D Security 

D Education 0 Manufacturing D Wholesale 

D Food and Drink D I don't see my Industry (Please Describe) 

Sec;tion 2: Describe Primary Business Activity 

. Section 3· Provide information on all Entry Level Positions 

Entry-Level Position Title Job Description 

Please email, fax, or mail this form SIGNED to: 
ATIN: Business Se(Vices 

Office of Economic and Workforce Development 

1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Tel: 415-701-4848 

Fax: 415-701-4897 

mailto:Business.Services@sfgov.org 

Website: www.workforcedevelopmentsf.org 

H-1 

1185 

Number of Projected · 

New Hires Hiring Date 



EXHIBITF 

LOCALHJRE 

Any undefmed, initially-capitalized term used in this Section has the meaning given to that term 
in San Francisco Administrative Code Section 23.62 (the "Local Hiring Requirements"). Tenant 
Improvement Work or Tenant Improvements (as defined in Section 6:1 (Tenant Improvement 
Work)) and Alterations (as defined in Section 7.l(a) (Alterations)) are subject to the Local 
Hiring Requirements unless the cost for the work is (i) estimated to be less than $750,000 per 
building permit or (ii) meets any of the other exemptions in the Local Hiring Requirements.· 
Tenant will comply with the Local Hiring Requirements to the extent applicable. Before starting 
any Tenant Improvement Work or Alterations, Tenant will contact OEWD to verify if the Local 
Hiring Requirements apply to the work (i.e., whether the work is a "Covered Project"). 

In any contract for a Coveted Project, Tenant will include, and will require its subtenants to 
include, a requirement to comply with the Local Hiring Requirements with specific reference to 
San Francisco Administrative Code Section 23.62. Each contract will name the City and County 
of San Francisco as a third party beneficiary for the limited purpose of enforcing the Local 
Hiring Requirements; including the right to file charges and seek penalties. Tenant will 
cooperate; and require its subtenants to cooperate, with City in any action or proceeding against a 
contractor or subcontractor that fails to comply with the Local Hiring Requirements when 
required. Tenant's failure to comply with its obligations under this Exhibit F will constitute a 
material breach of this Lease. A contractor's or subcontractor's failure t9 ·comply with this 
Exhibit F will enable City to seek the remedies specified in San Francisco Administrative Code 
Section 23.62 against the breaching party.. · 

Tenant and its Agents shall comply with the applicable record keeping and reporting 
requirements and shall cooperate in City inspections and audits for compliance with the Local 
Hiring Policy, including access to e1nployees of its contractors and subcontractors and other 
witnesses at the Premises. · 

Tenant agrees that (i) Tenant shall comply with all applicable requirements of the Local Hiring 
Policy; (ii) the provisions of the Local Hiring Policy are reasonable and achievable by Tenant 
and its Agents; and (iii) Tenant has had, and its Agents will haye prior to signing their permits 
for the Premises or any part thereof, a full and fair opportunity to review and understand the 
terms of the Local Hiring Policy. 

H-2 

1186 



EXIDBIT G 

BUILDING IMPROVEMENTS 

Section One- Priority (in initial two-year terrri of this Lease) 

Life Safety improvements and expansion 
Improve emergency exiting pathways 
Upgrade lighting to meet current Life Safety/Fire Code(s) in all rooms 
Upgrade/replace exit signage throughout the entire building 

· Elevator modernization project · 
Rodent mitigation 
Pigeon mitigation 

Section Two - Optional · 

Remove and replace all non-operable exterior doors 
Removal/storage of conveyor belt 
Replace/add roll up doors at loading dock areas 
Accurate CAD drawings of entire building 
Hazard mitigation (removal of physical obstructions on floors, etc.) 
Architectural lighting 
Interior painting 
Power upgrades 
Securing the building 
Landscaping upgrades, as necessary 
Removal of outdated air ducti!J.g throughout building 
Interior and exterior safety lighting 
Plumbing/leak repair 
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EX:CLUS:t:VE NEG():TIATION AGREEMENT 

nus EXCLUSIVENEGOUATION AGREEMENT eENA" or":Agreem.ent"), dated . 
as: of rlr¥'0irJkJO.J7, fo:tr~ferertce piltp?ses only; i~ ?Y and .bY:tW~en TII?, cr:ry .AND 
COUN . · 0 .. S .. FR.A,.NCIS~O, a mumcnpal corporatJ.on ac~mg by !ID.cl. tprough the 
MAYOR'S O:FFICE 01" ECO]'fO:MlC A.ND WORXFORCE DEVELOPMENT ("OEWD") m1d 
the GENERAL SERVICES AGENCY, REAL·E,STATE DiVISION ("RED") (collectively. 
"City'') ari<fthe CALIFORNJAHISTORICAL SOCIETY; aCalifotnianonpto:qtpublic benefit 
corpon'rqcin ("CRS":o~ ''Partner"), 

RECITALS 

A. The Old United StaJes Mi11tC''Oid Mint1
' or ''Mint") .is a NationalBistor.ic 

Landmark Buf~ding oW:n~<lbythe CitY Iopa.t¢.d at 88l?ifth·Streetjn .San :Francisco, as depicted on 
the attached Exhibit A ("Site"). The. Old.Mitt.t was a,Jederal.property _from th~ conipktion of its 
co:n~tmction in 1.874, until its 1;ransfet Jo the City in 2003. The Old Nfi.Jit ill significant for both 
its history and architecture, an<:l is a,.lqqally-desigp.ated landmark property listed i:tt.Article 10 of 
the-City's :Planning Cod~. 

B. . Through the Ql(fMintRe~torationProject("Proje(!t"), the City desrres to 
rehabilitate the Old .Mint a:od red19dic.at¢ it as~ new; dyn.amic, multi-use. cultural facility. On 
Decen;iber 18, .20 15, the City issued a Request for Ptoposals ("RFf") seekihg a "Lead 
Comn:mnity PartQ.er;, for Ph~se I (due Q.iligence.~$d assessme:t;1t) ofthe Project, The RJ;IP 

. described said p.ru.iJ:+er' s :tole as:aSsisti.i).g the City with planiling, feasibility-te~ting, and proposal 
development.in support o:fthe ultimate restoration Project . 

C. . In re$po4Se.tothe RF-P, on or about February 3, 2016, CHS submitted a propos;:t.l 
("Propo$.al") responsive to the RFP that envis.ioned the.M:int.~ a California history museum ~nd 
culfurql.event center, with CHS astbe anchqr. tenant'and steward, and which ihc1udes exhibition 
and c:ollections space, together with accessory uses such as retaH, a cafe and ·event space. . 
Through thQ competitive :RFP ptocess, th~ City chose CHS. ·as the $elected respondent to serve as 
the. CitY's ."Le;:td Ccimmq:bity Pattnet'', pursuaritto the terms described in the Proposal and the 
RFP, and to possibly negotiate a longJenn stewardship a,greemeritto manage and operate the 
Site durhigfumte phases ofthe Project, aE; further described in Section4(b) ofthis Agreement 

D. City is w'illfug to. enter into this ENA to s~t forth the terms and conditio:os of the 
p;:ninership between City and CHS for- CHS to be. the "Lead CoiiJ.munity Patine.t" for Pha~e I as 
generally setforth ill, the RFP including: identifYing needed va;rious· te¢hnkal and feasibility 
studies (e.g. cultural viability study, c·a_pital campaign feasibility a.n~lysis~ structqral assessment, 
fundraising plan, desigu and.;necessaryregulatory approvals);· advising the City on the entities 
best equipped to provide such smdies;: reviewing and providllig analysis of ari.y-such studies; 
culininatmg in a. reuse prbpo.sai (supported by the findings and analysis ofthe studies) which 
includes plaiis fot a fully retrofitted Old Mint, a defmed s.etof programs for the Old Mint that. 
provides publicly accessible c.ultural activities, and, houses a tenf;lllt or tenants capable of 
maintaining the Site. · · · 

E. CHS de.sires to enter iiJ.to this ENA to set forth the dtJ.ties, obligations, te1i.ns and 
conditions for Phase I of the Project. · · 

. ' 

F. The City enters into tills ENA in its proprietary capacity and not in its regulatory 
capaCity or pursuantto its policepowers. . 
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G. CHS understandS and agrees that the Site is currently operated pursuantto a City 
issued permitto Activate Sa:il.Francisco Events ("Tenant") and will contiill!-e to be operated by 
the Tenant or other tenants during P.hasd oftheProjectarid possibly Phase ll. . 

H. This,ENA is entered into with the uriderstandirig th~t the Pi:oject.is f1uid, and the 
parties intend to rely upon the res'ults arid data produced .during and in Phase I to r~define,. if 
necessary, the deliverables expected during the ternt of this ENA, devdopinent of Phase JI and 
the P.roject; and, the terms a:tid conditions of Phase 1 and thi,s- ENA may be amended during the 
term ofthis ENA and.may -be subjectto furtlietapptoval by the Board of Supervisors and the 
Mayor. 

AGREEMENT 

NOW, THEREFORE,the.parties hereto agree as follows: 

1. Term. The teri:n ofthis.ENA w.ill commence on the date this ENAis fully executed by 
the City and CHS, as indicated on the signature page (the "Commencement Daft{'), and will 
expire at 5:00 p.m .. on the s.econd anniversary of the Commencement Date (the "Expiration 
Date"), unless earlier terminated or extended pursuant to this ENA. The period from the 
Colm.nencement Date through the Expiration Date. shall be referred to as the "Term." 

If the activities and deliverables> as determined by this ENA and the parties during Phase 
I of the Project, are not obtained on or before the Expiration Date,.a:tid. CBS isnot h~ default of 
this ENA on the Expiration Date,the Expiration Date may be extended by one hundred and 
eighty (180) days at the option: of CHS by proViding sixtY (60) dirys advance wiittenfibtice to 
City prior to the Expiration Date. 

2. Negotiating Fee~ ln consideration of CHS's·agreemeritto act as the City's "Lead 
Community Partner" and provide counseland.advice to the. City regarding the selection, 
coordination; and.review of scopes of work and reports from various technical consultants; 
fundraising activities; and.restoration design, the City waives any negotiatiilg .fee for this ENA 
and CHS waives the receipt of any compensation from the City for its activities: dutfug Phase I. 

3. Costs. The cost of c.ompleting the Analysis Activities (defined below), and other tasks 
associated with the. Phase I diligence and assessment period, will be borne by both the City and 
CHS in accordance with the Future Agreement (defined below). Both parties have identified 
funding, from a variety of sources, to support the .costs for this work. In general; it is intended 
that to the extentOEWD includes funds in its approved·budgetthat are available for Phase 1, the 
City will pay for a portion ofthe costs (nQtto exceed the amount.so budgeted) associated with 
studies related to improvements to the Old Mint, and CHS will cover costs associated with the 
viability .ofthe proposed use ofthe Old Mint and.philanthropic fundraising and studies related 
thereto. CHS shall notbear the responsibility to pay costs for services procured and/or retained 
by Cityfor this Project. 

With the City's assiStance,. CHS has secured the State .Library Grant (as defmed below) 
that will offset some ofCHS's staff-related costs and direct expenses for CHS's participation in 
the Phase I due diligence period, The State Grantis also expected to fund the studies related to 
the viability of a cUltural use at the Old Mint, such as: Capital Campaign and Feasibility Study; 
Financial Investigation and Fiscal Planning Study; CultmalViability Study; CommunitY 
Outreach Program; and Facility ProgrammingPlan. (inCluding a collections compatibility 
assessment). CHS intends to pursue philanthropiC gifts to fund portions of its Analysis Activities 
and its tole in the Project. The City will not reimburse CHS for any·stafftime spent or cost 
llicurred by CHS in connection with this Agreement or on the Old MintRestoration Project 
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The Cjtyjs recdving.financial support for it::; Old Mint work from a prev.iously
negqtiated. D.evelopment:Agre~ment involving the nearby "5M" development project. In 
genetal, these-:funds.will suppmt the dev.e1opiJjent of the analysis assessing the.building' s . 
physical condjtton anq renovation. Additiopa1.ful14s will.come 'from amounts included in the 
approved OEWD budget anci-from expected revenuefrom tenant. 

4. Exclusive Negotiations; 

{a) City is committe.cl to .its working relationship with CHS·and supporting the efforts 
of CHS .under this EN.A Dwing the Term, City will negotiate exc1usivelywith CHS, and will 
not solicit or corrsider anY. other proposals or negotiate with any .other entities with respect to the 
future permanent uses and lon:g-tei.'m occupancies of the Site, excepting the current Tenant; City 
is currently n:egoti~ting ~ le~se agreement with Tenant for the mairi.tenance and activ.ation of the 
Old Mfut rtp.til s.uch time as City Js re11dy to proceed with the Minfs restoration and rededication 
as a cultural facility, should $Uch a future project be approved. City agrees to provide CHS with 

· prior notice of arty new interim tenancy or other occupancy agreements for the Site and that any 
new interim tenancy or othe:r oc~mpancy agreements will be consistent with this ENA and the 
Project; an~I, Citywill discuss with CHS possible new interim tenants, pennitted users, and 
future City progra:m.:rujng pm::t:netp as -set forth and envisioned .in this ENA, which list will b.e 
developed reviewed, and :updated yearly by the partjesjointly. Notwithstanding anything to the 
contrary in thjs ENA, nothing.herein-is intended to limit City's abilityto enter into any . 
agreement( s) with ar].y person for use or occup:;tncy ofthe site, provided that the City will use . 
best efforts to balan:e.e anyjrtterim use with the schedule for and needs of the Project, completion 
oftbe Analys~s 1,\.ctiyities, deve1opl1).entofa Future Agreement, and compliance with applicable 
laws ot ·authorizations. · · ' 

. (b) TlJ.e City and CHS. agree for the p~rio(J set for:th above in Sect! on 1 to negotiate 
diligently and ip .. good faith. to prepare eHher a, l,ong-term Jease or·management/op_erating 
agreeinellt(tlie·''Futur~ Agreement") to be enter~ into between theparties with respect to the 
Old Mint Site and the Project. 

The obligation to negoti~;tte in good faith reqillres the. respective Parties to communicate 
with each other :WitP. resp:ect to those issue~ for which agreement ha::; not been reached, and in 
such qomn;mnicatro.n to f9Uow reasonable negotiation procedures, including meetings, telephone 
conve:t;sations; a;n9, correspondence, The.Parties uncierstand th~t :fin,al accord on all issues may 
not be reached. 

(c) CHS ~cla1owledges that:· (i) the Site is subjectto an existing permit and (ii) the 
City has the cont;inqing right to epter into leases and other occupancy agreements during the 
Term, subjectto the provisions of Section .4( a) above. 

(d) ·In ord,et to achi~ve the purposes of this.ENA, during the Term, each party agrees 
to.: (i) a.ct in good faith,. reasonably, ap.d diligently in Pt'?lfbrming its obligations under this · 
Agreement; an4 (ii) cooper~te in good faith and take all steps reasonably -requested or required to 
assist th(l other party's efforts to satisfy its obligations un<:ler this AgJ;e~merit. In addition, each 
pa;rty will make or give a;ny determinations, findings, requests, responses to requests, approvals, 
or objections in its reasonable belief, judgrt1ent, and discretion and within a reasonable time 
under the circumstances, ·except whei'e a different standard ortime period is specified in this 
Agreement. CHS acknowledges tha:rthe City's obligation to negot~ate in good faith is limited to 
the actions ofthe-Direttor ofOEWD and. OWED staff.·and the DirectorofProperty and RED 
staff· and does. not ob.ligate any reguiMory ;:~.gency or depm;trne;ntofthe·City~ state or federal · 
goven:une:i:tt. · · 

5. Permitto Enter. CHS shall execute and deliver to City a pennit to enter to allow CHS 
andjts employe.es; offip~ts, trustees, cotitractors, consulti:!nts, architects, engineers, and agents~ 
entry to the Site, which shairbe in the fonn attached hereto as Exhibit B. CHS expressly agrees 
and acimowledges tliat neither CHS nor its employees, officers, directors, contractors, 
consultants, architects, engineers, and agents (collectively "Agents'~), -shaU have the right to enter 
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or access tQ_e ~ite ~~ceptpursuantto the terms ap_d conditions offue fully executed and delivered 
''Pennitto Eriter.'' 

6.. Deliverables. J;>hase I ofthe Project involves the investigation, pre~development, and 
due diligence work to s1,1pport and infom1 the creation of a full reuse proposal for the Mint, 
which includes, wi1:hout Jimitation, a defined prograrnfo1··the Site~ Capital Campaign Feasibility 
Analysis, CostEstimates, Structural(Building) Assessments, Schedulte, Cultural (U$ers and 
Ten.ants) Viability Study; :Fundraising Plan and Operations Plan. The list of deliverables for CHS· 
and Phase I oftl:).e Prcijectis attached hereto as Exhibit C (the "Deliverables"). The parties 
acknowledge that C)ls'~ s _submitted P.ropo~aJ, project concept, and listofdeliverables is 
prelh)linary and will be refined arid -defined by the .investigation.and stUdies conducted during 
Phase L CHS and City shall cooperatively modify, refme, add and delete the Deliverables as 
warranted throughout t)ie Tenn. _City shall maintain the right, in its sole discretion, to waive or 
-extend .the times forperformance of any of the Deliverables. 

OEWD has fl;SSeD11:Jled l1 Cjty Advisory Group ("Advisory Group'?) consisting of City 
Departments Drrect()rs and Staffwho have specific knowledge and expertise that will help guide 
and advance the :P):rase I work. OEWD,and CHS ~s appropriate; will keep the Advisory Group 
apprised oftbe Phaseiprogress, ar~d will seek the review and :input from the group on key 
deliverables. 

7. Perforrnan~e Dates. CHS.and the <::;ity deSire and.intend to work together to cqmplete 
the.DeJiverables ot)..c£~~f9re the dates (each, fl. "Performance })ate'') specified in Exhibit C. 
Failure to meetth~Deliverables.bytheh:Perfofl1lance,Date shall allow CHS to ,submit a request 
for an extension ofth~ Pe:rfm:t!:la.IlCeDate for tl;te Deliverable, within sixty days ofthe li~ted 
Perforro~1ce Dat~, which City will not unreasonab.ly deny if: (a) City is satisfied that CHS is 
proceyding diligent\y and making reasonable progress towards satisfying the Deliverable;. and 
(b) CHS is not.otherwise in default ofthis Agreement. The City, at.its sole discretion, shall have 
the. right to grantor deny any additional requests to extend a Performance Date for the same 
Deliverable. · · 

8. frocess for Cons,ultant Selection, and Request for Interest. The City and CHS 
will collaborate on the .search for and .se1ecti.on of i:my consultants used to support the . 
development of the activitie~ listed in Exhibit C (the "A-nalysis ,Actiyities''). AJlrelevant City 
contracting pJ;ovisions will J:t_pply to any consultants paid by the City's funds, as discussed in. 
Section 3 ofthisAgreemerit 

In developing the final proposed reuse program, it is likely that the City and CHS 
will facilitate aRequestfor Interest("RFI'') process to identify potential programmatic and/or 
financial partners to partiCipate ir) t11e Old Mint's restoration,. 

9.. CHS's Obligati\)ils .. C$ agrees as follows: 

. (a) CHS shaH c(lmmit the funds granted by the Qaliforqia State Libr~ on September 
22, 2016.(the ''S~ateLibrary Gbiuf1

) .in acoordancewith th~ provis~qps ofsaid State grant and 
CHS) s pe'rsonnelresotirces reasonably necessary ~o perform its o bHgaticins under this EN A. 

{(J) CHS s1u01 diljgently a,nd in good faith-advise and collaborate with the City to 
develop, impleme:r1t, review, and analyze, P}1ase I of the OJd MintResto:ration Project as itis 
defined in this ENA, the Deliverables;_ and as the parties revise throughout the Term of this ENA 

·(c) CFi:S shall endeavor, in coordination with the City, to complete the Analysis 
Activities, inch,Jdirig yVithout li:mitation due diligence and pre-developmentwork, and the 
"Deliverables" set-forth on.EXhibit C which may be revised in writing by the parties. 
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. (d). CH$ sball~assi~.twith the ~elec.tion ofthe ~o?Sultants, ~ngin~ers a.J;~-d arcl#ects . · 
who Wlll prepare the studres :and reporj:s as set forth :or ansmg from the Dehverables and provrde 
:;tdvite onthe ipformation Q_esit;ed anq needed from the. studies, reports~ and planl'·' 

(e) CHS slll.J-11 wotkwHh the Cityto obtafu ~ny and all permits and regulatory · 
approv~1s J):dces.sary to perf.ol:rn.the Jjeliver~pies, CHS sha1Lnotseek any permits. and regulatory 
approvals from any entity W:ithout first obta:i.Wng the City~spriqr autl:torization~ which 
al1thori.zation W<~.Y·J,lot:bemrreasonablywitbheld ordelayed. The City may reasonably withhold 
or de.layits authodz~tion if CI-I.S's r~quest or proposal does :o_ot substantially conform to the. 
City's vision for the Site:!lS setfortl_l in tl).e RF:P. 

. (f) CHS shall besoJely responsible for the costs an<i expenses it incurs.thatare 
relf}ted _to or ad$<? fro:m this ENA, except[or. thqse costs· an.d fees the City agr~es to pay or share 
in the qost qfpursuant ~o a qtily a11tpmized. and approv:!!d b:udget. QHS. sh:all haye no claims 
aglJ.inst the Qityfor. reimhl,ll;~:Je.ment for any monies ex:pen:ded. cas shall not be res,ponsible for 
the cost an,a fees that the City agrees·to .pay p1JiS:U!1.fiUQ such duJy 'aut]lorized ~d approved 
budgyt, provide~; how~ver; the City sball11ot l:Je rt;}spqnsible.for any cost orJee that exceed:> such 

· budge;t. The City will use beste:lforts.·to .clarify in writing with ~J;nythird-party service provider 
J;egarding the-role of ~HS and that' C.HS bears no tis cal responsibi_lity to sttch servi.ce provider. 

. (g) C:f]:$ ~hallprov1de o()pJes of all report.s, studies, platJ.s a:nd:wiitings, prep?ted by 
t):rird parti_esJor CHS or' the Ci:ty with respect to the Site~ after· execution ofthis ENA> to the City .. 

(h) Ci{S shall develop, p,lan;· and activate tl1e Site with interim progranmiip.gsuch as 
occasional cultural activities~ ~cmsore;d by Cf{S, its Agents~ other parhwrs, or sub-permittees, so 
long' as they do not wterfere W.i~h the Cjty' s or Tenant? s cal~ndared events at the Site. Any'use. 
a.nd. OCCt!-.PEJ.:P;CY of: t1w· Site during Je:rjanf s term sha11be approv~d ancl ilRteed, to bythe City and 
by Tenaht itJ. writitig pr~o;r to a:t:lY c;ommitJ:nent by CHS; TheCi~y shall not unreasonably 
wit11l1old suqh ll-PP.rtrviL · · · 

(i) 1;\.s.part of th~ a.ctivities refert~d tQ ii). (b,) a,bove, CBS may cie:veJop, plan, and 
irrtp J etri ei'ltfurtdta:i$ing~ activities at the Site during th~ Tet111 to raise funds. · 

G) To.thefq.]leste:xtent perp:rittedbylaw; GB:S agrees to inqemnify.and.hold the City 
and its r<;:spi;fctive c.o:riltilissipns, boards_, departmen~s, a:gef1cies, subdivisions;. officers, agents and 
employees (collectively, t4e "City. Indemnified Parties''), ~i~ri11less from and ~gf!inst any 1oss, 
expense, po~t, Io.st pto;fit, <htmage (indu~g foreseeable fiDd unfO:res.ee~ble pcYnse.quentiai 
daip.age~), attotneys' fees, penalties, b.fa1ms, li~ns, obligations, jnjurie.s; penalti~s, .. fiues; lawsuits 
and other pr()ceedings, judgments, aw~:~-rds, or li~bilities pfwh.atever kind or nature,. known o.r 
urLknqv.m, ·oonth)gept ototlie:.rwi:>e (cqll e~tively~.''Los$(?8"); W,bich .the :qiQ.e:rrtnified p:arties may 
in.cur .as a result :of CHS 's gr,oss!).egl~gence" oini$s\qn,. default ;:mq failure to .coiri:ply w~th the 
terms a11d conclitioiJ.S ofthls::ENA.. · · · 

· 0{) CBS ~ha11 su_bmJ.t.iit a tim.ely manlJ.erto .the City aqef.any regulatqry age:n_des 
havi!):g':i:iPProval9V:ej·the Project; all spe.Qificatibiis, cl,esc:(~ptNe inforwa'tl.on,:studies; reports,. 
disc1t)st:)t~s and: a-p.y othe.t infoiniatiorireqqired to satisfy'th~ appljci:(tion filing and review 
reguirern:elits ofth.O.se agencies to t):).e extentCHS an¢lthe City sp¢dfically ltgtee, in. writing,: to 
file ana:pplication, · · 

(I) CBS shall.not pay, or:agte~ to F~Y, any fee. ot commission, ur any other thing of 
V'l.lue contingep:t on th~ entering of @.s. EN A or any othe,r doctnrtent arising ftol'ri this ENA · 
e:t;itf{red into wit1i th~ City related to the Ptojept or the Site; t.o any City emplqye~ .or.offieial Dr to 
any contracting ()onsTJltl:\:nth~tC)d by the City for purpose~ ofthe :Project without the expre$s 
approvaJ Of the CitY i1,1, VY,titing; whicp appr:oyJ:~l will n()t be·t~-nrel:J;somibly withhdd. By entering 
into thisENA, CBS ~ert.ifie:>~to the Qitythat it has :Pot p~d, 11or'agreed to pay,·any fee or . . .. ' .. 
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commission, ot ffi1.Y other tbin:g 9fvalue contingent on. the entering of this ENA or any other 
docuint;:nt arising from this E.NA, or any other agreementwith th,e City related to the Project, to 
any City e1nployee or otfid~tl or to any contracting consul:tant hire by the City for purposes of the 
Project. · · · 

(m) OJIS must.prepar.e and submit to the City no later than thefirst day of each 
quarter during the. Tt:(r:hl a me~ningful summary of major activities during the previous. quarter to 
achiev('l each Petfotmance Benchm!ltk, including the status of any Regulatory Approvals, plans 
fqr ~;;()niJ.nunjty .outrel:l.c.h, and public relations activities for the subsequent quarter, in an agreed 
format. 0JJ. a quarterly basis,· CI'f.S will report its expenditures. This report will also identify the 
costs arid scope, ()fany planning, engipeeiing, or other. WQ:dc by qiscipline that CHS proposes to 
be reimburse4 by futUre public #Dancing or fundraising activities. 

(n) CHS shall mee.twithCityrepresentatives as~needed;.butno less than 1110nthly, to 
discuss Project coordination, pr.ogtess, 9os:ts; issues, and other Project-related matters, unless the 
IT).eetiv,g is waived or resyhedule.d by 4greement~ 

io.. .Project :Relat~d.lVI;ate.rials. As .used. in this ENA, '~Project:JYI~te;rials" means all 
~tudies, t\1p.()i;ts, peuniif.,._plap:s, drawings, and. similar. :vvotkproductprepared by or for CHS or 
the CitY at t}1e,r~c:pXeSt O,f:CES, regardfug the Pr9ject, fundraising, or Site, including accountants, 
architeqts, engii:nien;, t:;ontt~ctors, ,and other qonsultantse.ngage<.l by CHS (collectively, 
"Consultants'.'). CI{S shall provide or~g1na1 ProjectMateiials fro])) all Consultants to the City 
upon recc;ipt; Upo:n tennihatioh of this EN A and if the Cityte:t;111inates this ENA prior to the 
Expiration pate; CHS shall, within thirty (30) days qhyritten notice'from the City: 

. (a) Sfl.tiscy any ou:tstandi:Q.g fees relating to the Project .Materials that are then due and 
payable ot will beco:me due and payabl~ by CHS, if any, for services relating to the Project 
ren_dered by arty of the Consultants, and provide written evidence of such satisfaction to the City; 
and · · · 

(b) Deliver or have delivered from the appropriat~ parties copies of the Project 
Materials to the City. 

11. City.>s Obligations .and Rights. 

1L1 Rights E.eserv.ed. 

· (a) . The_ City shall have the right tq negotiate with another party to be the 
City's "Lead Coi.J;lllJ,unity Partner;" steward, anchor tena'(it, and fundraiser a11d to perfo1m the. 
_Analysis Activities arid peliverables as set forth in this EN A as desired by the City for the 
Proj~ct and Sit¢ ifthis ENA is t¢t'tt:i:il1ated in accordan~ewlth its terms for any reason prior to the 
Expitaticin: :Oat~, indudi]j.g out not limjteCI to.,~ issuing a request for proposals. 

(0.) The City shall have the tight, in its sole discretion, to approve of any reuse 
plan and its components, Si:Udies, work, s·chedule, expense, and tenant as proposed by CHS.· 

(c} The City shall have the lightto::w:i.i.ve, e1>..iend or couditionaily extend thy 
Analysis Activities and Deliveraole Dates :(or any .or all oft:he Deliverables. 

(d) The City shall have the right to expand or contract the scope of the 
Project, including committing or withholdib.g public financing, or otherwise altering the Project 
concept from that initially proposed, but only as necessary to respond to new information, 
co:m.ir).Wrtity or c::nvirorli11.e11t~l iss'U.es, qt opportunities to enhance pt1blic benefits, but.ifthe City 
takes any il,ction described in this .S1.ibsection (d), (1) the parties shall together r~vise Exhibit C 
accordirigly, and (2}CHS will bave the right to terminate this ENA upon written notice to the 
City as. CHS's sol~rem~dy. 
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·. 1i.2 Obliga~i9ns. rh~ ¢ity shaH coope:t;~tiv~lywork,with CHS and support CHS ill its 
c::fforts to·.acco1Il.iJ1ish the)~eliveJ;ables. thi~<;mghoutthe Term of this _ENA. . . · 

12~ No ,Represen,tation or Warranty._ CHS ac.k:Uowkdges.and agrees that tb,e City has wade 
no representation or warranty that ai:tY ]Jecessary·Regulatory Approvals can be obtained. CHS 
further a:qknowledges· !:llld agrees thataltll.c?ugh OEWD [j11d RE:p .are City departments, they have 
no [tvthorjcy or-:jnflu~·nc~ overqther City, state, or fede'l;a1 officja1s5.c;i¢partments, boards, 
commissiQi1S, or ;lge.ilci¢~ or any oth~r Regulatory Agency responsible for issuing required . 
Regulatory Apprb'Vals and· that the City is enterfu.g into. this Agreeine:p.t in jts capacity as a 
landowner with a; prop#etaty' mter·est in the .Site ftnd n;ot·l1s i;~.Regulatory Agency. Accordingly, 
nq g11arant~e pr-'ptesU,tp.pt~on ~xis~ tb,.~t an:y of: ~eguirec;i Regtil[l.tory,Approva1s will be issued by 
th.e approprl~te Regula.tocy A.ge!;lcy, and pavwgth~ C~ty as a party.to .this ENA does not limit any 
requirewentto ol?~il.+. Reg\:lla.toryAppt:<;>vals from.~pprQpriat~ Regulatory Agencies. 

13~.. . Pti}Ji~((B,.e1atiQ~s.,a~<i.Gommunity Outrea.ch; The <:;ity.an:d CH:Sshall develop a 
coordiilated outreaqhprb:grlWJ· an: d. Dll.trative rega.rding the. Project,.}ncluding appropriate and 
necessary mat:keting ¢ateria1.s; to .'eduqate :the colllll).U1.1ity andplJ,blic stwceho 1 ders about the 
Project, inclqgil).gwithoutTimftaticiJ:l, pote'\lqallocal, state and feder~I partners; funders, _and 
regulatory appr<;i:vets. · 

(a). CH~-shal1 pr~sentto th_e City for its review, comment, and approval CHS's 
pt()posed strategy ~()t ¢:bhdq.cting ou.tt:each. to various .organizations and individ,uals inv.olved with 
culturci.l pro gnitDn1it)g aoa the arts,. 6orinnunic,ating with c;o;m.m,unity groups and .stakeholders in 
the viciriity ofthe Pt\)ject;. educating the public wit,h resptjqt to the Project, and informing the 
City, includiil.gth¢Boa.r4 cifSuperV:i.sors ap_dlv.l;aym:~ ap:q Rt1gnlatory Agencies about the Project 
(the HPJ{ $c Oom~ruiity O~t.re;:rch Prog,ram"). Tbe PR &,CommupityOutreach Program must 
includ~.: (i}a budgetfor p.p.blici~ing the Project (i.('l., ;tnaUers, :brochures, Press Releases, and . 
forums educating the public );JH) proposed source ofmncll! fo:r budgetinc~uding fundraising 
opportunitie$; (ii.i) CBS' s·proposed. strt~t~gy fQr publiciZing the Project; (iv) a sc~edu1e of 
presentat~ons to ~OlJlitlUriity groups and key st<Jkeh.olders dprin,gthe Term; and (v) a proposed 
strategy for the City to l<:eep the appropriate regulato:ry agencies apprised of the Project. 

(b) Following the Ciijs,approvalofthe PR& Community Outreach. Program, it·will 
govern CHS'smedia·cotifacts. 

(c) . CHS may not iss.ue, or authorize -811Y other party to.issu~, any written press 
release, a:dv~rtisemenf., or 9-tP~r fopn~I coinn'):unication r.~ga.tdi:rJ.gtbe,Ptoject (i1~dividually and 
. colleqtivdy, "Pr.ess R¢leas¢") to a1~y media outlet:(i:rJ.cliJ,ding l~e:wspapers, radio ru:td television 
statiot1.S, and. web sites ):.:rf}latiii.gto the. Project,· Site, or .this .ENA and CF.fS' s negotiations with the 
Gity,.·ii10ludhig th_e,public rei¢ase or d~scription of any of p:rqp~sed c;ievelopment concepts and 
·plans; phasing, :ot usesJot J:lie. Site (:ii~d,ividually and colkctively, "Press Matters") that have not 
been. approve\! by the City for public releas~. The City wiil haye the tight to lssue separate .Press 
Releases~ Nothffig.in thi~ Agreement limits CHS's fight; at all times, to issue any_ Press Re.lease 
(or other notj.fj:cati.o:p.) ne.cessary to satisfy any governme;ntal qr regulatory requirements. 

(d) . CHS wlll p:rovi4ethe City with a dtaft copy of anyCHS' s Prl:)ss Release no less 
-th'an 2 fUll buswess:ct'il-Y~·befor~ th.eproposed release ofthePr~ss·Re1ease. The City will 
pro111ptJy review the Press Release and ?<dVise CHS of any c_omments or approval by the end of 
the qusin(':ss g.~yl?~fore th.e propps,ed rel~ase:ofthe·Press R~lease. The Citj will use best efforts 
to provide OIS·:W:ith a draft <;>cipy of any City Press Reieas~ at least :2 full business days before 
tbe'proppse<i.tel<:<~se ofth~.P:tt;Jss .. Release. p-IS will provide any proposed cmnments or 
reyisions by the ¢1'ld o:fthe business day before the proposed release ofthe City Pi'ess Release 
and. the City, at its sole dispretion, may incorporate-them, but has no obligation to do so. 
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(~) CHS agrees not to hold any press conference.re1ating to Press Matters Without 
City approval and a City representative present atthe·press conference. CHS must provide the 
City with no less than 2 full business days' prim· notice of the date and time of any proposed 
press conference and. state in detail the purpose of the press conference and the topics to be 
djscusseci .. ("Conference Summary'~): The City agrees to review the Conference Summary 
promptly and adVise CHS of any comments by 5:00p.m. on the day before· the press conference. 
CHS imd the City will·use their best efforts to schedule ail press conferences to accommodate the 
schedules ofstaffofbotl1Parties. The. City in its sole discretion may permit CHS to proceed· 
vvith a press conference. :ifit determines that rescheduling is infeasible, . 

14. Early Termination ofENA~ Ifthere is not adequate funding from the City or CHS and 
CHS's.ftmdraising.activities to .suppmtthe Analysis ActiVities, De1iverables.and PhaseJ as set 
forth in thi's ENA, or a.'I,'erminati.ngBvenf (defmed below) occurs, C':HS a:nd Cicy shall have the 
option~ in theirrespecti.ve .sole discretion, to terminate thlsENAby de.Iiveringwritten notice of 
tem:iination to the ·other party. 

14.1 .Events Causing Termination. The oc;curr~nce of any of the following events 
(each, a "Terminating Event'')· will cat}~e early ~nnination. of and extinguish this ENA 
("Termination''), without.an opportunity to cure or fUrther action by either party: 

(a) CHSvoluntarily withdraws from the Proje¢t; or 

(q) CHS abfllldons the Project; or 

{c) CHS fails to comply with Section 16 (No .Assignment); or 

(d) .City exercises its right to Terminate following a default by CHS of any 
provision ofthis Agreement; or 

(e) The Board of Supervisors or the Mayor fail to approve capital ftmding for 
the renovation project; or · 

(f) CHS exercises its .right to terminate this Agreement pursuant to 
Section llJ(d) (Gity's Reserved Rights); or · · · · 

(g) CBS exerCises. its right to tmminate this Agreement following an event of 
default by the City . 

.14.2 Ef(ect of Termination~ Fcillo-vving Termination, ·cBs and the City will be 
released from all ;further 'Q.bligations under this ENA except for any obligations that expressly 
survives Tetmin:aJ:ion or expiration. of this ENA. 

15. CliS's Risk and R.em~dies. CHS aclmowledges and a:grees that it is entering into this . 
ENA 11t its own risk ancf~xpense; sqbject to the tenus and conditiQns of this ENA, .and without 
any assuranceth~tth;e·Project will be completed or the Board·ofSupervisors and Mayor will 
approve a:q.y funds,. lease agreements or other docum~nts related to CHS 's :use and occupaney of 
the Site. Excep'ffor the provisions ofSection 11. and notwithstanding anything. to the contrary in 
this ENA, CBS agrees that it$ only remedies undert1tis ENAare (a} to pursue a cause of action 
for specific. performance;;. to :th.~ e~tent appli.cable. and available; or (b) terminate this ENA. CHS 
e~presslywaives.any and all ~ights.it may riow or later have to pursue any other remedy or 
recover any otl):er d;m;tages 611 account of any Cjty'breach or default,' including loss of bargain, 
special, prmitiye, compelis:;ttory or conse;quential ciamages. 

16. · Non-A~sign¢ent the parties acknowledge that the City is entering into this ENA on 
the basis ofCHS's speCial slqlls, ·capfl.bi.lities, experience and]mowledge ofthe Site. This ENA 
is pers.onal to CH$ and is non~as&ignable without tb.e City's prior written approve, which may be 
withheld in the Cit)''s sole and absohlte discretion. Any q.tte:inpted assignment of this EN~ or 
the dissolution, me(ger, consolidation. or other reorganizatio;n of CHS without City's prior 
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written consent, shall, at the. City's sole option; be considered a default by CHS and the City may 
choose to tern:iinatethisJlliA at1t:S 9isc:retion. . . . 

17, Releases~ 

.17~1 CHS'-·s .Releases . 

. (~}. CHS~ on behalf of itseJf~md its Agents,_ successors and assigns 
( collectively,.the ''CHS Parties~'}; fuJly; unconditionally .and 'irrevocably releases, 4ischarges, 
and foreverwaiv~s. (collectively, ''releases") any' and all cla.ims,. demands, rights, and causes of 
adio11 (tcill~cti~ely,. ''daiD:isl')' agairisti :and coven11nts pot to sue orto pay the attorneys·' fees and. 
othf(r litigatklli ·costs of~W-Y p~rtyto· sue, ·the ·City or any of its Agents, successorsand.assigns 
( eollectively, .t)ie ~'City·Parties)'), f9r 41-f\Y.loss, expense, .. cost, .compensation, damages (including 
foreseeable aild unfores.eeable·loss ofb.argain; special; ·punitive, compensatory.; and 
consequential:dfr(ll.ages; "1\l(o·netary·namages"), attotneys' fees, claims,. liens, obligations, 
injuries, iut~rest, peualties~.fin~s, lavysuits and other proceedings, judgments; awards, or 
liapilities of anyk;ind, known. or unlQJ.ovyn, cQntingent or otherwise, equitable-relief; mandamus 
· reii,ef; specific p·erfor:ttuince; :nr~any other reHef(co11ectiyely,:'~'Losses")arising:,.:from~ accruing 
fi·om; or d'qe· to, directly ot indil;~ctly: (i) the'Jacts or:cjrcumstances of. or alleged in connection 
with the Project to the ext~nt:arisiJ:tg before the Commencement Date; and. (ii) any failure by any 
Regulatory Agency to i§sue WJ,yrequD.:ed'Regulatory Approval. · 

. (b) CHS uirderstauds that ifany facts concerning the claims released in this 
ENA shot}l<fbe fo:un:dto be other.ihan or· different from tbe facts.now believed to be true, CBS 
expressly .accepts and assumes the rwkofthe possible dieferei1ce in facts and agrees that the 
release ilrthis ENA will remain effective;. By placing its. initials below, CI:IS specifically 
a.Gknowledges ·and conjinns the validity offue r<;:lease macle above and the fact that CHS was 
.represented by or had the oppo:rtpnityto c.o:o:sultwith counsel; who explained the consequences 
ofthe·above release atthetim:e this ENAwas made. 

. . . . . . . .. IN.ITtA~s:. ·. tBs:.~.MM:f: 

18. Notices~ 

Any notice given· under this ENA shall be in writing-and .given by deliv.eringthe notice in 
person, by comm:ereial courier; or byregisten~d~ certified mail, or express rnail, return receipt 
requested., With postage'prepaicj, to·the:riui.iling addtesses below or'any other address notice of. 
which is given.-inwritingaHeasUive (5) business days ptiorto the effectived11te ofthe change. 
All notices under this ENA will be deemed given,. r.eceiv'ed, inade, or cotnrimfiicated on the date 
personal receipt actually oc.curs or,. ifmailed~ on the delivery date. o.r attempted delivery date 
shown on the return receipt. For. the convenience of the parties, copies of notices may also be 
given by email, facsimile,.:or telephone, but email, tel-ephonic, or facsjmiJe notice will not he 
binding on: either party" The· effective time. of a notice. will no± be affected.by the time that email, 
telephonic, orfacsimile.notice. was delivered. 

crtt: Oftl.ce of Economic a,nd Workfqrce _DeveLopment 
City Hall 
I Dr. C_arlton B. Gocicl1ett Place, Ro:om, 448. 
San·Fr~cisco, CA 94Tb2 
Attn: Jcih Lau 
Re: GfiS ~ OlifMinf · 
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CBS: 

Director of Property 
. Real Estate Divisj on. 

· . 25 Vcin NessAve~ue, #400 
San Ftartdisco, CA 94102 · .... , ........ · . 

RE: CHS.- Old Mint 

Califomia Hist()ricalSocjety 
6:78 M1ssibi1 Street 
SanFrancisco, CA 94105 
Attn: Anthea M; Hartig 
Re;, Old Mint 

19. Day·:to-Day C\lJIHllUnicath~n$. CHS and the City agree tha,t .day-to .. <;lay communications 
will be directed as follows to: · 

(a) JonLau, ProjectManager, (415) 554-6J23,jonJa1l@sfgov,org and Claudia J. 
Gorharri, ( 415)554-c9$7I, Cii:iudia.gN'ham@sfgov .org forth~ City; and . 

. . .... '.'· ' ' ' ' 

{l:i) Anthea Hartig, Bxect~tive Djrector·and CEO; ( 415) ··~57-1848, ahartig@calhist.org 
and Kathetjne.Petrirt, ProjectManaget, (415) 333-0342;·petrin.lc~:j.therine@gmail.Qom for CHS 

20.. . qty :B.eq~irements. CHS has reviewed.; under~t!lnds, an<;! is ready, willing, a11d able to 
comply with the tetrrts ~1d.co1~dition.s of this· Section,. w.l\ich. sul11llltp;izes special City and 
require:~.nents as. o,f ~he COJ:nrn.encem.ent Date, each ofW}iich. is :fully in corp. orated by reference. 
CHS acknowle~ges'th?t. City req11ire1tlents. jn. effect jfapd whenqther property or transaction 
agreementS are e4equted will. be .hicqrpotated int() suqh a;!Siee.tp.~n,ts, .as ll.pplicable, and will apply 
to all contraetors, ~ubcoptracto.t:~. S:t].bten\l,nts, and ll.rtY other GHS p!:l]:ti~~; B$ appliq;:~.b1e. City 
requii·en1euts· of.gerteraJapplicabilit)l :vyil1 ~pply to the Project even~ifnot sunimariz;ed below .. 

The following summary is for CBS's-conyenience and CHS·is obligated to become 
familiar with all applicable requirei11ents and.to cb1J1plywifu:themfi,111y as they are amended 
from. time to tim¢. City ordiha'nces are cunently av,idlable on the web atwww.sfgov.org. 
References tQ specific laws in this Article refettb San Francisco municipal codes uriless 
specifiect otherwise. 

2i:L1 Sunshine ()tdinance .. This .ENA is subject to Sectiqn 67.24(e) of the 
San Frll.ncisco.A(!rnitiistrf11:ive Go<:le:. a1so knowr~ a~ th(}San Ftanci:s(}o Sumhine Qtdinahce. 
Infprmatiqn relati:n,gtothe Project; this ENA, the RFP; .~;J.nd. CHS will be made available to the 
public u}Jonrequest ·The City shall n:Otbe tesponsibk u:rider fl.UY circumstances for any damages 
ot losses incurred by CBS, .qrs Parties, or any othyr p·~rson or entity becavse:ofthe release of · 
suqh info)Jnation, · · · 
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20~2 ·_ Conflicts oUnterest. Through it~ execution:oftbis ENA, CHS aclmowiedges 
thatit is familiar. with the provisiof!s of Article ID,.Chapter2 ofthe City's Campaign and 
Gove:rnmental C~ndlfct Code~ .and Section _871 00 et.seq. and Section-1 090 et.seq. of :the 
GovemmentCo9.e.ofthe:S{8;ty· of:Ca1ifoi1tia, .and certifies that it does notkriow ofany facts 
v.ihi011 would constitute';!}. yiol,ation·of said provisions~ .and agrees that if CBS becomes aware. of 
any such fact during the term of this: ENA~CHS shall·:iinmedi~tely .notify the City. 

· ·zo.3 Non-Liab~lity._o·f. City Officials, Employees and Agents. No elective or 
appointive board, c;ommissiori,member, officer; employee or otherAgent of the City shall be 
persona11y liable to CHSj its successors and assigns, in the eveut of any default or,breach by the 
City 0r. for any amount W.bich ma.Ybecome due to CHS) .its.·sw;:c~_ssors and assigns, or for any . 
obligation of the City-under_i:his ENA. 

20.4 Non,.. Discrimination in City Contracts ~nd Benefits Ordinance. 

(f!) CovenantNot to Djscriminate~ ·Jn:the perfoimaiwe ofthis ENA, CHS 
agrees not to disc:r:iminate against any-employee ofENA, any City _employee wodcing with ENA, 
or app_licantfor employment with ENA, or any person seeking ac_commodations, advantages, 
facilities, privileges; services, or;membersh!p in all business, s9cial, or other establishments or 
orgm1i2;atic,ms; O]J the-·basi:S-ofthe facfor perception ofaperson's.race, color, creed, religion, 
nationalorigin, ancestry, age, height, weight, sex, sexual orientation, gender identity,.domestic 
partner status, m;n•ital statu~, disability or Acquired lmm:mxe Deficiency Syndrome or illV status 
(AIDS/HIV status);- or f}:ssocil;l-tion With menibers of such .protected dasses, or in :retaliation for 
opposition to discrii:nination against such classes. 

(I?L Subleases and. Other S{lbcontracts. CHS;shallinclude in all Subleases 
and other ~ubcontracts :relating to the 'Site. a·non-:di~crimination .clause il-PPli cab 1 e. to such 
Subtena:ritorot}ler ~Ubc{)ntracto~.in substantially the form ofsubsection (a) above. ltJ. addition~ 
CHS. shall incorpprate,by refei·e]Jc_e.in.a11 subleases arid .other subcontracts the provisions of 
SectiQ!lS)2R2(a), 12R2(c)-(k)1 a1.1d 12C.3 ofthe SanFran9.isco Administrative Code and shall 
reqtdre all su~te:tiants and other subcontractors to comply with such provjsions. 

(c)_ Non-,.Discrim.ination in-Benefits .. CI:IS does not as of the date of this 
EN;\ and will not qurjng t}je tenn of this ENA) in any of its_ :operations in San Francisco, on real · 
property {)Wrie~ by t{1_e :city; ()f where :the work is be:ing perfo.rrned:for the City or elsewhere -
witl~in the lJu,ited States> discriminl},te in the provision of bereavement 1 eave, -f11mily medical 
leave, health benf;1fits, :q1emJ;>ers}lip qr membe.rship discopnts, moving expenses, pension and 
retirenientbenepts or-trav~l be_nefits,as well asa11y benefits.otht.tr than· the benefits spe.cified 
above> between,-emplo.yees w!t4: don;wstic partners and efi1ployees with spouses, and/or between 
the cjqm})(J~kp!lft:Iie~.s El]l<:hFo:lt~e.s :l)f such employees, where the, dop1estic partnership has been 
re,gistere,d with_a goveJJ;IJJlental entity-pursuant to state or local law authorizing such registration, 
subjept to the 9ondit~o¢.> set forth in .Section.l2B.-Z(b) of the San Fraucis,eo Administrative Code. 

(d) GMD For~. As ;1 condition to this ENA, CHS shall execute the 
11Cha;pter 12B De.ql aration: Non:disc~imination in Contr::t-cts and Be;o:efits" form (F onn CMD-
12B:-101) with sv.pporf:ip_gdocutnentatio_n and s:ecwytqeapprovalofthe form by the 
San Franc.isco .C64tr.:act1vfoQit<)iing·Divisjon, C;tiS 'lj~reby iepresents that prior to execution of 
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this EN)\_, (i) CI:IS exec_l]ted f!l19.suqmitted to the GMD Form CMD-12B-l Ol with supporting 
qocumentation; and (ii) the CJv1.D approved such form.. . ·. . · 

20.5 · M~~B.ride P.dnciples -Northern Ireland. The provisions ofSan.Francisco 
Administrativ<J·.Code §.12F are incorporated herein by this reference and made part of this ENA. 
By signing thi,s ENA,. GHS confirms that CHS has read and understoodthat the City urges 
companies doing busibess in N_or1:lwrn Ireland to reso Ive·employment.inequities ahd to abide by 
the MacBride P_rinpiples, and urges San Francisco companies to do business with oorporations 
that abide byth<JMacB:dde PrinCiples. · · 

20.6 . TropicalH~rdwood and Virgin Redwood Ban. The .City and County of 
San Francisco urges· com.pani~s not to import, purchase, obtafu or .use for any purpose, any 
tropical hardwood,. trqp~ca] harCJ.yvoodwood product; virgin redwood orvirgin redwood wood 

· product. E:kcept.as e-:x:pressly per111itted by-the application of Sections 802(b) and 803(1:>) of the 
San Fn:mcisco Envirqlll))_ent Coge; Tenant sh.all not pwvide any items to the construction of 
Te11apt Improvenwnts or theAlterations, .or otherwise in the performance of this Lease which are 
tropical hB:rdwoo<.is; tropicaUiardwood wood products, virgin redwood, or virgin .redwood wood 
products, lnthe eyent Ten,ant fails to CO!nply in good faith with.any of the provisions of 
Chapter 8 ofthe:sa.n Frfli!:~iscq Epviironment Code, Ti:mants11.all be Hable for liquidated damages 
for. each violation in lll:J,Y arnoun.t equal to Tenant's net profit on the. contract, 9r fivepercent (5%) 
of the total amount ofthe contract do liars, which.ever is gr~ater. 

2()~7 ~estrk~i.ons pn the-Use. ofJ>estiCides. Chapter,3 :oftheSan Francisco 
Envirorpnent Code (tb:e)ntegrated P,est Mm1agement PwgramOrdinance. or "lPM Ordinance") 
descdb¢s a:n integrate~ . .Pe.~tlnanagemen~ ("lPM:~) policy to be implemented by all City 
clepartn.wnts. Tenant shall not. use o~ apply or allo.w theuse or application ofany pesti<;ides on 
the Site or .contract w'ith El:ilY patty to provide pestabatemep.t or control services to the Site 
without first'receivil1g the Citj?s written approval oh.n, IPMplan that (i) lists, to the extent 
reasonably possible; the types ar1d estim~ted quantities of pesticides thafCHS may need to apply . 
to theSiteduri.ngtb.e term ofthi,s .ENA, (ii) describes the steps CBS, wi11 take to meet the City's · · 
IPM Policy descril;>ed in Sectiol) 3·00 ofthe IPM Ordinance, and (ill) identifies, by name, title, 
address arjd tdephQ:n.e ;num ~er, M ind.ividual to ;;tct as. CH.S 's prhnary JPM. contact person with 
the City, CHS ~hall cor,nply, and shall require all qfCHS<s .contracto.rs to comply, w.ith the IPM 
plan a,pproved pythe City im:d, shal1 c,omplywith the requirements of'Sections 300( d), 302; 304, 
305(f), 305(g), ~d 3Q6 of the IP1V10rdin~9e,as ifCBS. y.rere.aCity department. Among other 
matte.rs, s:o.cb;ptqyisions ofthelPM Qrdin3+1ce: (~)'ptovide fortlre use ofpestiddes only as a last 
resort,(})) pro.llib.itthe use .or-applka,tiol).. of pesticides pp prop(:lrty o:wned by the City, except for 
pe~ticides granted.an exemption Iinder Secti9n 303 oftb.e IPM Ordinance (including pesticides 
included 0.11 tlie rp.o(lt. cmt'rent Red.uceq Risk Pesticide Li.st compiJed.by the City's Depattment of 
the Etwir_cmment),.{c) itp.pose ce.rtain notice tequirem¢nts, and (d) -req11ire CHS to keep certain 
records and to report to Qity all pesticide use at the Site by QHS' s sta.f( or contractors. 

IfCHS.qt CBS"s conttactOJ: will apply pestiCides to outdoorare'!-S atthe Site, CBS must 
first obtain a writteri teco?hfn.t;ndation fr()rp>a. pe.rsort h?ldbJ.ga yalid.A.gri()uJt~lral Pest Control 
Advis();r licertse:jssqed by the GE!,liforniaPepartrnent·ofPesti~ide.Re.gulation ("CDPR 11

) and any 
s11ch pesticide applic~tiop slJall be made o11lyby or under the supervision of a person holding a 
valid_, CJ:):PR-is$1).eq Qpa)i;t1ed A,.ppli,cator certil)~ate ot Qgalified Applic~tor license. City's 
current Reduced Ri:sl(·P~stiCide Li~t~nd ad<:lition.al details abo\lt p¢stmlU1agementon City 
property can .be f<Jlind. at the ~an Franciscq Departrn~nt of theErwironmenJ website, 
http://sfenvironmentorg/iplTi: . · . 
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· 20:8 :Requ,'i,.rin:g:Health B~nefit~_forCovereq Employees. Unless exempt, CHS 
agrees to comply fglly with_and be-bound by~11 ofthe~provisions ofthe-Health Care 
Accounta'Qility Ordina:nce(HCAO);as setforth in Sa,n Francisco.Adiniriistrative- Code 
Chapter 12Q, includfug the remedies prmd,ded, and iwplementing regulations,_ as the same may · 
b~ ru.nended frqni tiJn.e to Jim~. The p;royi!'Jions of9}lapter l2Q are incorporated herein by 
re:(ere.nce.- and made a part of this' Lease a.s thol.lgh fully set forth.. T.he text 0f the HCAO is 
available' on thy web athttp://www,Sfgov:org/cilse/hcao.- Capita,lizedterins useddnthis Section 
and not .defihed in. tlJ,is L.ea:se sha1Lh?-ve the J)Jea}1iilgs assigned to SliGh terms- in Chapter 12Q_. 

· · · (a) For. eac4 Gnvered Em,ployee~ CBS shall ·provide the appropriate health 
. berfef;it set fort!-)_ in Secttoh lf:Q~~ .ofth_e IiCAO. If CHS choqses to offer the health plan option, 
~pch health pliu:l11hall ·~eet the min:im.um. standard!'l set forth by the Sarr Francisco Health 
C0mmissiort, 

(J.J) ·· NotwHh~ta:ndfu.gthe.a.bove, ifCHS is as111all business as defmed in 
Section t2Q.3(d)-ofthe HCAO; it~h.all havemp obligationJo cmnply with subsection(~) above. 

(!!} : . cas·'s-failure:1:9:co;mply with theH:CAO shall constitute. amaterial breach 
of this ENA. City shall notLfy .CHS if such a bre~ch has occurred. Tf; within thirty (30) days 
after receiving City'? written notice of a brel).oh _of this ENA f9r violating the HCAO, CHS fails 
to owe ·s:q:cl:J._breach or~_ifsl!c.h breach l)~t:rel:l.~~:m,ably be cwed wit,P.in_·such period of-thirty 
(3 0) days, CHS :(ails tq co:ntmence ·ef.forj;sto cure. within such period, or thereafter fails diligently 
to ·purs\J'~. Su,cp cure·.to ~cl;)rpp1etiqn; the qty shallhav.:e th,e rightto PW!'J:Ue the :remedies set forth in 
Seqtion);2Q.5(:f)(l~5) ot:terrriinate thi~ ~NA_or"P.oth. 'Each of these remedie!'l shaH be . 
exerqisable :indi:v:idually. or it,1 combinatipn with a!lY othe~ riglJ_tsc or remedies. availab Ie to the 
City, . ' 

_(d) Any Sl!bco11trac;t entered_intq by CJ:IS $hall :tyqu,ire the Stibcon.tractorto 
comply w}th the tequ1remertts of i:he HCAO an<;l shall· conta:it:)_ co:Q.tractual obligations 
substantially t.he satne as thos~ set fortl1 fu this Sedion~ CBS shalll)_oti:fy Citys Purchasing 
Depaf.tmentwlieA it enters jnto spc.h ~ Subcon:traot anq shal.l certizy to -~he Purchasing 
Depattp:lent that it has notifie~ the_ §u_b.col).trl'letorof the obligations under the HCAO and has 
imposed·tlie.re.quiteme.nts oftb~J:ICAO op Subcontractq:r;througli the SubcontraCt. CHS sh~ll be 
r~spon:~ible:fo.t its Supt()Ptrl:t~tor{compliance with thfs·.qhapter.· If a Subcontractor fails to 
comply, the City inaypursue i:heremecl.ies set forth in this Section: a.gainst CH$ based on the 
Subcontractor's f~ilur¢ to comply, prov~qed that the City has first provided CHS wltl;tnotiCe and 
an opportunity to qbtliin: a cl.lt~ of_theviola,tion. · . · · 

. ( e} Cfl'S sli~li,.nQ(disc~a:;t'ge, requ_ce in ()Oinpehs~tion, Or otherwise 
. discr;iminate aga:lns.t a;ny e1nployee .fot notifying the Gity W.jth regard- to Clj,S.'s compliance or 
anticipated: comp.Eance _witl;lthe req:qirements· ofth~?. f[CAO~ f9t opposing-any practice 
proscribed by th¢ HCAO, fot·particjpating in prqce;edit).gs relate9-to the HCAO; or for seekingto 
as,c;ett·or enfotc.~'?liY :t;ighw:~niqerthe BOAO:})y.ap:ylawful in_eafis, 

. . . . . 
. . 

. . . - (f) CBS, repr~septs ~nC! w?,tran:ts thatit_is not .~n entity tJ:iat was set up, or is 
bejng us,ed., .fonhe prup·ose qf evading tb,e 1nt~rtt of the RCAO. · 

·(g) · _CBS shalll~eep itself tnfor:rned ofth~- Q.utrent::):e.quirements qf the HCAO. 

. . (h) · · CHS shal]_ P.I:ovide'repo:rts to the City inAccor.dl:l:nce with anyrep01tii1g 
stand_atds proniulgated_ljy fue,Cit.y unqerthe _ffCAO, ~nqluding.reports on SU;bQop;tractots and 
Subtenants, as ?lppUcal:iie: · 
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· · . (i) . CHS :shall provide the City withaccessto records pertaining to 
compliance with HCAO after receiving a vyritten request. from the :City to do so and being 
proyided:at1east five (5)business dt1-ys to t(;spond. · 

(j} The City may conductrandom audits ofGHS.to ascertain its compliance 
with HCAO. CHS ;agrees to cooperate with the City when it conducts such audits. . . . . . . . 

. (k). IfCHS is exempt from theHCAO when this Agreement is executed 
because its a)l).OU,nt is less than .Fifty Thousand Do llar,s ($50; 000), but CHS.later enters into an 
agreement or agreements that·cause CH,S's aggregate amount of all agreements·with the City to 
teach Seventy-Five Tho:usan~ Dbllars ($75,000), all the agreements shall be thereafter subject to 
the HCAO, This. obEgati:on-arites Qnthe: Commencement Date of:the agreement that causes the 
cumulative amount of a.greements.bet\veen'!enant and.ihe Contracting Department to be equalto 
qr.greaterthan Sevt!nty--Five Thous.andDo11ars ($75;000) ii1 the•tiscal year.. · 

. 20,9 Notification ofLiinifa-jjons-onContributions. CHS aclmowledges thatit is . 
fa.mi1il;U' with SeQtionJ.J2.6 ofthe; S:m FranciscoCampaignand Governmental Conduct Code, 
which: prohibits any perso:O:wbq cpntracts with the City for the sellfug or leasing ofany land or 
btdlding to .or from tq.e City'When~ye.r such 'transa:ctionwo~ld require approval by a; City elective 
officer, the.h()ar(:j. on which tha(City-electiv& offic~r serves~ or a board on which an appo:futee of 
that :indi'v idqal :serves; :f;l:oi;n makip.g ft.ny cai11pai~ conb.'ibuti 011·to (a) the City elective officer, 
(b) a candidate, for the. office held by ~uch individual, or .(c) a committee' controlled by such 
individufl,l or candidate, at anytime from the cotnmence~nerit of·negotiationsfor the·contract 
un!iJ th¢ later ofei:l:her·the temrination ofnegotic:J.tions for such contractor six months after the 
date the: cohtract is approved. CB.S acknowledges that the foregoing restriction applies only if 
the contract or a combination or series of contracts approved by the· same individual or board. in a 
fi;scal year hl:l.ve a total anticipated or actual value of$50;000 -ormore. CHS further 
aclmo:wledgt::s tbat the, prohibition on contributions applies· to each CH~; each member of CBS ~s 
board of directors; -~d GHS~s c)Ji¢fexec11five officer; :cpieffinancial officer and chief operating 
o:ffi,cer; :any perstm with an owner:sbip i11terest of more than 20 percent in CHS; any 
subcorttrac~or listec)..htthe.o<:mtract; .. andany committee thatis sponsored or controlled by CHS. 
Additionally, CHS aokp.owledges that.CHS must infmm each ofthe persons. described in the 
prec('ldi:ng; sentence gfthe prohibition.s contained in S·ection L126. CHS further agrees to ,provide 
to City· the name: of each petson;; entity or colJl.lWttee described above. 

20,1 Q Preservative-TreatecJ Wood .Containing Arsenic. · CHS may not purchase 
preservative:-treated v,ro()d prod-gets containipgarseriic· in'the per.f'onnance ofthis· ENAunless an 
exemption frD:n:J:thX: requiT.eij)ents. :of.Env'ironment Coqe Chapter 13-is obtained fro ill the 
Department ofEnvirollinent under Sectiort.l304 offhe E:nvjrCinm:ent Code. Thetem1 
11ptese:rvlltive-tJ:¢a,ted wood c_op.taitP.ng· arserii'c 11 s1J.a1lmea.n wood t!eate·d with a preservative that 
contains arseni~;:,. elemental arfle:P:fc,_ at an arsenic (3opper combination, including, but not J.pnited 
to; chtqmat~(i ·co.pper arsenate pre'$ervative;- :fl1Il11J,on,ia:o popper z.ino ll;tsenate :preservative, or 
a}JJJ.no'Qjac~l cqpper a,rsenat¢. :gres~rv~tiv:e. CFIS· may·pur!).ha:se presetyative-treated wood 
pr:od.ucts· o.n th~ list of envil;pi1.J1lent!llly preferable alternatives prepared and adopted by the 
J)epa:rttnertt ()fEnvit.omp.ent T.Ii~s prov:isipJ1 does not·preohtde CBS fron;t purchasing 

. pres~;irva#ve-treatedwoqc} contailiihg arsenicJor saltwaterimnwrsion. The term 11saltwater 
imm;ersionn shall mea.n a press~t~-treateci wood that is. 11s.e'9- for. oci:rJ;sttuctiort purposes or facilities 
that art\ partia.Ily·orfot[}lly ~ttu:nersed in saltw;:j.t¢r. · . · 
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20~11 ].'irst S:onr¢e-ffinP!tAgr.,eeJi1ent; CHS and the City arl:1 parties to the F:irst 
Source, Agreement atta<>hedto tbis ::E.l:'f:A- ;:ts Exhibit C. pursuant tc(S;;m ;Francisco :Administrative 
dade, Chapt.t;r'8:3 -(th<VI'itst Source A;:gi·eemenf'). Any default;byCB.S under the FirstSource 
Agreem~:Qt shall b~· ?--default·undertlji:S EN,A. · 

. 20.1,2 :D.ru.g-:Free Wbtkpi:;tce. CH;S- ack11oWledges that·pur$uant to the Federal'Drug 
;E'r~e W qtkplacs: Actofl 989.,- the unlawful manufacture, distribution, possession or lfSe of a 
contto~led·s_u:hl?t~liY¢ is ptcih~'Qited on City·pre~nises: CBS agrees that any violation ofthis 
prci_h:ibition py CHS, ~ts Age:nts or 'as~igns=.s11all be qeem,ed .a: material breach of this Lease·. · 

.i0.13. Prohibitii:ni o:f'Tobacco Sales an:d Advertising. CHS atlm.owledges and-agrees 
that·no a:dverfisip.g:qfqig?t¢t't~_s,or tqpacco ptoq.ucts is ,all9wed Qti !lliy.real-pr.operty owned'by or 
tinder the qontJ;ol ofLancilorttor ~he:c;ity. ific1uclin:g:the PremiseS' and the Property. T!iis 
advettfsing. p:~;ohipi.tfqn in91'udes the pli,J.Cepi,ent 'gf; th¢ nap::iC of a comp:any p:J:oducing,. selljng or 
distributi,11g cigru;ette·s· or t9.b1;1.cco products '(:)t'th~ n!lllle of any cigarette or toqacco product in any 
proin'Qt~9h9fiffi:y ·e.yent or pro'du~t ·Jnis a~i'ver:tising•prohibiiion doe.s· Jipt fl:ppJy-to: any 

. adv.etti,semt;nt sponspre<:J. bya:.str:~te; ioca1 or~l;!onprofitentity designed· to co,:t;r11I1v.,nicate the health 
lJ..a+:ards_ of cig(:ltettes afl_d:tob~cco ptt>ducts ·o.r to encourage_people nbtto.smnlw or to stop 
smoldng · . 

.20.14 -~rev,:ailihg Wl'l'ges aptl Working O:uidition:s. 

. . (;:~:) Any unde;fuied_. initiaJly"capitaliz~d tenn used ir.l this subsection shaJl have 
t}i~ meaning given to s1,1c]\. term .W-·S.anJ?r;,n~.dscc5 Adin@strative Go de Secfieih .2.3 .61. CHS shall 
requirei~s Contractors and S-ql)co:nttffytbrsp:erfopn.ing.(i) lab9d11·c(jpp~ction wi-Qt a ~'pu:blic 

· . wo:f.k" ~s~_defined under;·Qalifomia.Labor·Code S.eqtio;n 1720 et s~q"'(vihloh includes certain 
co.n.s.ttuction, aJ:tetation~ inaintemince, dt'?molition, ·fu..smllatiP'n; rep<:].h:·, ca;rpet laying,_ or refuse 
h~u;lin,g ~or]}: if p_aidfot'.i;n_whole .ot'pal,i o:utof public fi.iP:d{l) ·or (ii) Cqyert?d Con~truction, at·the · 
Sit~ to. (1) P!!Y worl<.et$ perfop:irl;ng such WQr.k.ri9t les.s than th~ Prevailing Rate ·of Wages,_ 
(21) provide tbe. sanw·hours, wptkmgconditipp.s and benefit~ asin ea.cl,r caseate provided for 
siinilar-wOikper.foi1Ji,eq in·S:;in :Fransisco County; and (3) employ J\:ppre:n:tice$ i;ri accotdance 
~¥ith S!:lJl.Ftap_cisgp,A.-cb:iiiP.isfi~ative Cocte $ection 23. 6J (col1ec~ive~y, "Prevailing Wage 
Requirem:ents1

'). Cfi:S agrees:to c(lqperEt.t{( with the City m 3J1Y. a:ctj.p]J. or proceeding against a 
Goritractor· <)t .S:uhcontractor that fails'to eomply·with t}:iy. Ptevailjng W fl,ge Reguireti).ents~ 

CHS shall ID:clui:le, ·and shali,requir.~ its:subtenants, and Co:ntr.a,qto.rs·:and S-cibcontractors 
· (reg<;ttdless oftk~) to inc.hide; the•.Prevailii1g Wage R~qufrements and th~ agreement to cooperate 

fu. City-_enforcenient actioiis:iri any C(mstruoti:on Co:U:tract with spepifi.C..reference to 
San Francisco Adinin:isttativ~: Cqde S({c:tion 23.~6.1. 'EaGh: .Such Constru.ctio"P:,Con'j;tacit ·shall name 
the City and G~:uri:ty of Silri Francisco, :iffected woi'lcers1 and.e1nployee otganizatioh.sJotmally 
represejj_ting affected·worker~ as third pa1i)r, b.ene.;floiaties fotJhe Iirrii~ed }mrpos.e of ~;hforcing the 
Pre.V.ailii1g Wage Requirerne.J.its~ includilig; the. rightto file. charges and seek penalties against any 
ContraCtor or Subcontractor in accordance with San Fraqqisco Admhiisi):a;tfve Code . 
Seetion;23 .6 L . CHS' s failure to ooixiply with its obliga~ions under- this Section shall constitute a 
material breach q.fthis Lease .. A Contractor'~· or Subco;ti'tractor'sfailtu:eto c.ornply with. this .. 
Section will enable the City to seek thy remedies sjiecified in $a'n Fiim.cisco.Adtninisttative: Code 
.Section 23 .ul agajnst the ·br¢acliing party. Fot the cui:tent . .';Pt.e:Vailing Rate. of Wages~ :see 
w.vw.sfgov .onrlolse/prevailingwages or call the; City's .Office ofLaboi' Standard.E.riforcemei1t at 
415-§54..:6235 . . . . . . . . 

. . · . {b) C.'f{$ sly:tl(alsq_pa.y, ·!ill4. sl:ta:ll require its subtenants~. an~ con.tractors and 
su,bqqntractor? (regar~le,ss· ofti~i}to pay,_preva'ilingwages, includ.Wg fringe benefits or the 
matching ¢quivfi:lents the:I;eof,Jp persons·perf6n:riing_serv.ices for the followmg activity on the 
PrenJi.ses to thc.exteni,requ.ired·by San: FranpJscq.A,dininistra.tive Code Qhapter 21c: a Public 
Off~Stre·e.t Parkin:g:Lot, Garage or Storage Automobile F~cility{as defined :iu Section 21 C.3), a 
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Show (as definecj.jn Sectton21CA); a Special Event{ as definecj. in Section 2l"C.8), and 
Broad.cast Services (asc!efined in Section21G~9). · 

. . 

IfCHS, or its subtenantS, contractors, andsubcont:~;actors fail to corn ply with the 
applicable obligationsin.SanFrancisco Administrative Code~Chapter21 C, City shall.have all 
available remedies set forth irf Chapter 2~ C and the remedies set forth in this Lease. The City 
may inspect a]1d/6raudit ~ny wqrkpla~e, job sitei bo.oks and records pertaining to the applicable 
services and maymtervieWariy i:ridividUal who proviqes, or has proyided, such serviCes. CHS 
shall proV:ide to the City. (and to requite any subtenant; contractor or stibccmtractor who . 
maintains suchrecordstoprovideto the (!ity}irtnnediate ac~es$ to allwnrkers' iih1e sheets, 
payr91l records, and paychecks.fodnspection on.request.to the extentthey relate to such 
serviCes. · · · 

<~> · ·The types ·ofco'vered services.related.to a.Show includes individuals engaged 
· iivth¢atric<il or technical serv~ces, ·including rigging, sound) proJectiop, 

theatrical lighting; -videos, computers; draping, .carpentry, special effects, and 
motion picture seryices. ·. 

~~ J'h~ types of covered, services related to .a Speqi~l Event .include$ inciividuals 
engagyd in OJ;l-:-site inst~llation~ set-up, .assembiy,.and dismantling of 

· te1Ilpora:ry e;diibits; displ(:).ys, booths,modlilar systems, ~ign.age, drapery) 
· ·specialty furniture; ·floor coverings; and decorative materia:Is in .connection 

with.trade .shows, conventions, expositions? and other special events on City 
pr9perty. 

·«> The types of covered ser-Vic;;esrelated to.BroadcastServices inCludes 
. mdividuals.engaged.in the electronic yapture and/or. live transmission of on

site.vi<;leQ; digltai, and/or video .co11tentfor commercia:] purposes through the 
use of a remote production or sate1lite trust o_n;site, including any teclmical 
director; video controller, assistantdh:ector, and stage manager, and 
ihdi'vid.lil;ils engaged in :;1udio, camera, capture and playback~ graphics and 
utility functipns. · . 

2n.~s :Resource-E.(ficient City Buildings. CHS acknowledges that the City and 
County o.f San Francisco ,ha~ e:pacted San'Francisco Environment Code Sections 700to 713. . 
relating to greenbuiJP.ingxeq-qirements for the de~ign;. constr:uction, and operation of buildings 
owne<;I.orTeas~d l;lyi:Q_~City. CBS hereby agrees that it sha11c()mply with all applicable 
provisions ofs:uc.1i codesecti011s and design,the'Projectto coll1ply'with Chapter 7. 

20.16 Food-Service Waste Reduction .. GI:IS agrees~o .comply fully with and be bound 
by ~11 oftl1e proyisi.On.~ ofthe,Fooc.J..Se~-vic~ W~ste·Redudion Ordimmce, as set :forth in the San 
Ftancisco Eilviromnent Code, Chapter 16; incll.lding.the remedies provided, and implementing 
guidelines and111les: The provi,s~oll.s of()hapter 1 () are incorporated herein by reference and 
rrtade a pcrrt ofthis ENA 'a~ ~hough fully set foith. ,This provision is a material term of this ENA 
and ·by entt:ring into this ENA, .CHS agrees-that if it breaches-this provision, Landlord will suffer 
acttm1 dam'ages th~t will b¢ i!l).ptftdical or extremely 4ifficu:lt to. determine; further, CHS agrees 
th_at the sum. ofOn,e}Iundred Dollats($100,00) Ijquidated damages for thenrsfbreacl),Two . 
Hundre~ I>ollars ($200:00) liquidat6.d darnagesfor the- second breach in the same year, and Five 
Hundres:l :Oollfifs ($500,QO}}iquidateci damages for subsequent breaches :ih the same year is a 
rea,sonable estirnate of the damage thatLandlord will. incur baSeq on the violation, established in 
light ofthe circumstal~ces .~xistiug at the time this ENAwas made; Such amounts shall not be 
con~idered a penalty, .but tatb:er agreed nwnetary damages Sl.lstained by Land lard because of 
Cf!S's failwelo comply with 'tllis provision, 

. 20.1 T Bottled.Dti,nkiJig W-ater! Unless exempt,. CHS agr.ees to comply fully with and 
be. bciundpy all qftlie provisions ofthe San FranCisco Bottl~d Water Ordinance, as set forth in 
San Ftan¢iscoEnvitonmen:t Code Chapter_24; inc1ud1hgt4eadiniriisttative fines; remedies, and 
i:mplementingreg11lations providedtherein; as the satne may be amended from time. to time. The 

. . . 1() 
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provisions of ¢hfip.ter 24 \lte incorporated herein by-referenct?-an.d made a part of this ENA as 
though fullys~t.fortl1. . · 

20;.i8 S-q.g~r'-Sw.e~t.~n~d.)3twerage J?roh.~bitipn. CHS' llgrees that it will not sell; 
p:tovide, or pth:etwise .disU:ib.ute ;S:q.gar-Sw~etene<lBeverages, as d~fio.ed by San Fral):Ci$CO 
Administrative· Cptl;e Chapter lO l ,,_as pat;!; of i~s perforina.11ce of thi~ E;NA · 

. 20.19:. . Ven·!].ing Machines; ;Nutritional Standards. CHS understands·and 
ac.lmowledges fuat-insta1IatiO.:P. of.al1yYentling mac~ine O+} th~· Sit~ js prohibited ;yyitllOut the prior 
w.titt.ell: ()o,nsent q.f:t.he :Oir~qto.n:r(Pr.opetty:, A!IYPe.l:p:litte_dyen:ding:ml;l.CJpne.mti~t.comply witll. . 
th~:food lilltritio!lfl1.~ftl;ld ca.Iorie·labeJ.\'Qg::requ~rer.i:u:mts· s~tforl.h in· San Franci~co Administrative 
GQ:~e se¢~ion. 4,9.:.1.( c) •. ~ may h~ amengedfrpmt~me-to tim~ (the. ''l'futritipnal..Sta:nclards · 
JZ;equttepient~") ;. CBS ,~gt~ees to mcor.porate th¢ N JJ:tfi):iop.al ,Sta~qards Requirements into any 
contractfor the install.ation ofa;ven;ding mach.ine op. the Site qr for the. S.lJ:pply of.fo.ud and 
beveri.!-g~ll't9. that·ven:c;J.Wg'mac):iln~- Without Jjmiting:fu.e City's other fights and remedies under 
t}lls El'Jf\,the:qtysl:ia]l,havetb~ i~ghtto require the imm~iliate removal of any-vending.J,Tiachine 
011 the. Site ~hat.is not pe,rmittecl. or t]Jat violates the Nutritional St&ndil:rds Requirements. In 
~cidition,. any res~aurap.t l()cated:o:n the Site-wiltbe .en.cotn;ageq to eriS]JrMhat?-t least25o/o of 
Meals ·offered-on the:mehli meetthe nutdtio:tialstandards:set forth irt San'Francisco 
Adtniqistr~thre Cdc1e. iection4,9:J(e)~ ~~ r~:niy beam~_ndc;q: . .· . . . 

. 20.20 Ni~GenqerToil~t.Facmti.es . 

JfappHcfible, CBS s_hall Q()lnplywjth S.£l.Il.Fra:tJ.~sco Administrative Code.Section4.J.,3 requiring 
at _legrrt one: all~gen;dertoHet facility on eaph floqt of.any new builqi:qg on City-owned land ;md 
within- e;x:istjng.btlildings le,f:),sed by the City·w:he:fe e))',ten;si:Ve renovatrop:s m:e made; An :','all
gen:der tcril et faciHcy" 11;l:eans. a. toilet, th:at;is notres.t~j ctt:Jd to l.J.se-by: persons. o:f a specific sex or 
g'end,et identity bymeyafJ;$, of $igp:ag(§~ desi~ :or'the::in~talJ~tiO't1 -of fi~tes, and "e.xten.sive 
r~npya-Qons''· :tn~_~s. 3\+y,rep:qvation.where the construction, cqst e;:x:ceeds 50%-·()f'th~ cqst of 
provi.ding the·to~Jet .:t:aciljties . .r~q11.ire.d by fhi~,seQtip:tL If CH$ has• 1:1-ny quest~on. ahout 
apvlicability o:r c·omp)jance, Cf[S sho'!-114 qon:tat;~i'tl:x~· [Drreqtor of'Prope:riYj fbr gilidance. 

2;Q,ii · 'C~imihal.Iri.~tocyJJI f.Lf1.·1ng.:a,n.4.Emp1o-ymentbecisions. 

· :(~)· .· · Vnl~$s ·exe1_11p.t~· dHS~ agrees to l;iom.pJy with and l;le hound by all ofthe 
provisions ot;$ailFran,c)~9cf.Actrnitisftative- Code Chapti'Jt.l2l' (Criniihal Histotyjnf.I1ring and. 
Efr:JpJ<;>yin:~nt :Oecisions;:"Chapter 12 1"), which. are 4¢teby incorporated as 1nay T;ie amended 
~omtiine to time, '\'{ith.respect'tp appliQants and employees of(jHS who woutd'l?e or. are 
perfo.tniirig work at:the-Pte,tpj_ses, · · · 

. ' (I~) CHS shall.incotp.otai;t< byreferellC('ithe pro:visicms of Chapter-12T in all 
subl~3.$eS ofsoin¢ ·o'r ~11 ofthe Pi:emi~e,s1 and shall :t,eqU,ire all.supten:ants to cmnply with .such 
provisions. C}IS"s failure to :comply with .tb~ obligations irt. this su:bsectiol\ shaJl 'constitute a 
mi:l,t~rial breach ·Of this Le11~~~ · · · 

··... . (cj Q:f(S a:n4 sttbtenants s_liallnot. wquir.e ~bout~ requjri:}·~Iisclospre of, or if 
suc,h.irifonnation.is re9¢iv~.d base a:n .Adv~rse·Action.Q:i1 ::(n appl~cat;~.t'~ or potentiaJ·applic~ntfo:r 
em.plo~ent, or .~iitP.loyee' s; (1) Arrest .1.1ot l~ad:lng'to ·i <:;o:trV.iction, uni¢.s.s the Arrest is 
updergolP,g.ffi.+ p.ctive. p:en.¢i~'p.g.¢tiinhial iny¢stigatipr,l'C)l'tri;~.l thatJias .IJot yet pe~;n tesolveq; (2) 
pruticip!ition in.o;r Mrri]':il~tiori ofa divet$ieih. or ii-defertiJ.-1 bfj't,Idgn;lentprogi:mrt; (3) a Convi(}tion 
thathas b~enjudicially·4i?missed, ex:punged, voided:, invalidatedi or otherwise:r~n.d~red 
jl1operat1ve; (4) a: Cm;:vi9ti9n oi' aiJ.Y 6th({t \ldjudication in.i:hejuyetJ.ileju~tice syst~D:i; (5) a 
Co.nviction thatis more·tbml $eyeh y~a,rs old, 1T9in the c}ate of sentencing; or (6) infoi:tilation 
pertainil~g to an·'offen.se other.tM:rutfelony or 11;iisd.emeanot, !'lll¢h as ·ap. infraqtion. 

17 
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. _ . (d) ¢BS. .and s.ubte11ants shall not inquire aboui or require applicants, potential 
a:ppl}c:mts.for:empi,oY[U_en~ or employees, 'to disclose cin any empl?ym~11t app)ication t.he facts or 
deta'Us o_f;myconvJctiOn htstory,.unres01yed arrest; or anyp1atter Id~mtJfiedm subsectiOn (c) 
abo;ve. C}J;s'and. suq:tt;irta,nts shall not ieqri~re SiJCh djspJosure:or ma.ke ~uch mquiry until either 
after the first ltv¢. intetv'iii:wwH:h th~ person, or after. a conditionaLoffer of employment 

(e) GI;IS and· ;;;ubtenapts shall stilt~ ip_··a,ll ~olich~tion:s or advertisements for 
employees that are te-asoi1ably likely to reach p~rsons who~ar~ reas.onably ljkely to seelc 
en:iployri1ent:With QBS. or s\ibten~ntf:lt tl;le Bite, :that CBS or ·subt~nap_t yvill consider for 
e.tnploym~n:tqualified:app,licahts with cr!mit}al histories. m a·m:anne)'-consistent with the 

. reqtiiteinents ·of Chapter 121;'; 

. (f). CB:S anq slibtenants.shall post the no#ce prepared by the Office of Labor 
Standards Enfo:rc.em:~nt ("OLSE"), ayailable on 0 LSE' s web§ite, ill a conspicuous place at the 
Ptemise.s and at othetw:()rkp~ace.s yi:i_thinSan. Fnmcisco :where intervie-ws for job ()pportunities at 
the Prep:iises oc~u,t. Tl:le'not:ice shall.be posted in English; Spanish, Chinese, and any language 
spol.cen by at least 5% ofthe einpioyees at the Pr~nri~es or other wo'i·kplace at which it is posted .. 

· , (g) · CH.S artcl,su1Jt~~1a!J.ts under~tanq·.fl1ld:~gree tpa:tupon any failure to comply 
whh the requJre.iJJ:ents _bfQJ:ia,pt¢r l2T; .tli~ Citysh\ill have the #ghtto pursue any rights or 
retnedies available .vnder Chapter lZ'f or this E:NA, including butnotlimited to a penalty of $50 
for a second violation a-q:q .$100 fot a subsequent yiolatioh for each employee; applicant or other 
pet;soti as to whom a viol9-tiq11 ()ccurred or continued, termination or 'suspension in whole or in 
part of this Lease .. 

. . . (h) ffdHfrl.has any questions· abouttJ1e appli9ability of Chaptet 12T, it may 
contacttheCity~s-Real.Ei:itatel)ivisibn fota,dditionalinforrnation. The City's Real Estate 
Division inay consult withtbe bireq,tor of _the. City1 s Offic;e of Contra<?tAdrp)ni'stration who may 
also grant a w$-ivet, .a8 ,set :forth in Section; 12T;_8. 

. 2Q;22 LQcaJ Hiring,Requireln~ntsforrmp:r:oveQie.nts and-Alterations. Any 
undefmed, mit:ially-¢3-pitEJ:Uied teini usecl in thiSSection:shall have ~he meaning gjven to such 
term il't.San Fra'Q.ciscb Adtniriis-trative· Code Sectio_n 23.62 (the. "Local Hiring Requirements"). 
IntproV.ements 'a:t).d :Alterations ate ~bject t():_the l;oca} Hi:rirrg Requirements 1mless the co~·for 
si.lch.wo:dc.is (i) eStiw.ated to be lesst}ian $75o;ooq p~r buildingpet;n.iit or (li) meets any ofthe 
other exe111ptions _ih the Local Hiring,Requiremc:nt~. · CHS agrees that itsh'!-11 comply with the 
Local Hiring Requiretnent.s to the e';ctent applica:bk. :Before star.ting. an.y Improvement Work or 
an:y Alteration, CHs· ~1i~lcbnta_ct the City's OfficeqfEco.nomic Workforce and Development 
("OEWD 11

) tq yerify-:ifthe-Lp_caLHi:dngRGgU:irements/applyto the·wotk (i.e, whetlwr the work 
-is a ~'CoveredPtojeqt"). · · · · · 

. · CHS .shal,l iP.C:\liide, a.nd shall reqtlire its subtenants tojnplud~:, a tequirew~:mt to c'omply 
vv:ith theLpcal flirirtg Require;rne,nts in any_ contractfot a Coveted Ptoject with·specifio reference 
to San franci~¢oAdrili:tristtative Cqq~ Section 23.62. -Each such txintract shall name the City 
and County ofSrui Franc :is co !l.s a third party beneficil:lfy for. the li)lljted pprpose c;fenforcing the 
Local Hiring Requi,retril;nts, incbJding the·right to file charg~~ and s~ekpenalties. CHS shall 
coo,petate; and require it~ slibt¢nai1ts.to coop¢rate, with the City in any actioh or proceeding 
against a con.tractor or Sl,lbcorttraqto:r that fails to COrniHY wit'4 th<:; LocalHiring Requirements 
when re.qu_ired. CHS's.failure to comply with.its obligations under-this Section_ shall constitute a 
material breach ofthis Lease. A c_ontractoes or subqo:ritractor's failnre to comply with this 
Section wiU .enable the City~to.se¢kth~ temedies spe-cified in San FranCisco Administrative Code 
Secti oil23 .62 ag~tthe brea.chillg·party. . . 

t8 
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21. N(iscell;mequs-ProYistons, 

. . ,2L:i, .Autli.p,rity. ;Each qft]Je.per1\ons.qxec:util1gthis ENA on:behalf o(CHS.hereby 
covenan~s ~d :!V;:rr.r:~t;<J. ~hat9:HS :is l;i:non-:pr<>fit.in:~go<>.4..~ta;rtdjngjn.California, qualified to do 
business in. C.alifo~i~c.an:d.h~-f,ull-tight and, authpr~ty:to en.terinto this EN A, an~ that each and 
·a)l oft}.1:eperso:i;lsslgt1l.J):g-tln·behalfofC~-IS are authonzt;:d to do.so, Upon the Crty's.request, 
CI-fS. ~hall pr<)vide tb,.e City wit]) :evide·n:c.e reasonagly satisfactory to .'the .City confirming the 
fore~oing represe.ntai;i:on:;;~and ,warranties~ ' . . . . . 

· 21.2 ·Severability. Ex.:ceptas otherwise specifiqa}ly provided in thls.ENA, a judgment 
or c0_w;t order inva1idii:ti;ng a11y provjsibn of this E.N.f..~--or jts ·.~pplication to any other person, 
entity·or circ'qmstanc~, wiH :rfot:afff)~t·m~y otherp~oyisiof:l..or the remainder of this ENA, or its 
applicatipn:to any o.t4erpetstrrJ:s, yntities or circrimstap.ces, .and the re1na~ning provisions of this 
ENA·sha11 be-valid.lU:i.(be enforc~able to·the :l~'uJlest exhmtpermitted by .law} exc~pt to the extent 
thatenforcewentofthi~;.ENAv/ithm~t the :ipvali~te9,provisionwbttldbe unreasonable or 
i:o.equi:table u:tid~r ?-):1 thy, circ;qmstanyes or would ;frv.stiat!:l a.fundamentalpurpose ofthis ENA. 

.21.3 -Qov.~r.!JJil:g ~aw~ . Uti& ENA shall.be construed anci enforced in accordance with 
the law() ofthe State ofClilifomia. and the City!s Cb.art;er .. 

. . . . 

21.4 . Ent;ir.e, _,A.:g~~e;m~p_t, TbisAg~eem(int, inclu.qingthe-.:<,'l~hiJ)its he~eto, :which are 
f)lad~ a part ofthis: ENA, contains -.tne entire ::tgreement betw~en. th~ parties and:.all prior written 
or qfaJ l).egotiatio*i l1nd~rst~n9i;tJ.gs and agreerirents are~m.erged:Q¢te1n. The pai+J;ies further 
intend that thlsENA shall constitute the complete and ·exclusive' statement of its .terms and that 
no· ex:tr:Xrwi_c evldep,ce ·w.hats9~Ver (irtcludirtg pdor. .drafts :Q.ereofa:n_d·:Ch:;mges therefrom) may ·be 
introduced in any j1Jdici:a1, .ad,.ministJ:a.tive or· othi<r: 1egN, pro<;:eed:il;lg !.nvolving this EN A. If there 
is any conflio(betweeli thdemi$ and COl_ldttions of th.is-:ENA and 't:h.e :Project Terms or the 
Perfo~apce.Bencl;J:m.arb~ the:{eni1S. -an(J.c:onditjons of thls ENA.shtr11·cqntrol. 

21S · -Attorney,s' ·F¢e~.: if the~·e is any aption.J.WFPioceedi:rig$ at law or in equity 
between, tht; City·aJ;lcl:-CBS 19 :enforce an.y provision ofth,is l':JEA ·orto :_pr~tect ()r estabHsh any 
rightor.n~medy.of eitp¢:t:·pa.rt)i_ tothis'ENA, the. non"-prevailingpartyiil such_ dispute shaii·pay the 
prevailing pa:).,tj re~s~p.able atto~neys' and experts' fees ancl c;osts) and~ court coSts and other 
costs of [J..Ctio11 iripu:i;Ted·by the prev!liling party in connecti9n. with: the prosecution,or defense of 
sueh action and e:iifotcingor esta:blishing its rights hereunder (whether or not such action is 
prosecuted to ajildgrnen~). F9r purposes· ofthis ENA, the t~.tn;rs rrcq\lrt costs and reasonable 
attorneys' fees'' $hall :t;hean the fees and expenses of c6'll'i1sel tq tl1e Parties, which may include 
printing, di:tplic:l:ting-·aJ:ld other ex.penses; air freight.ch:ll::rges, h.i!:in:g o(ex.perts, and fees billed for 
law c1drlcs, paraleg!lls, libnuiaps .a:nd others ppt.aq~ni\ted.to·th:e bar b1;1t petfQl'l:ning services under 
the Sl.lperyisimi.ofah attorney. Tf.ie term·"pol).rtco:>ts and attorneys' fees" shall also inchldY,,. 
with01.it liinita.tiot:l, .aU,.suchfee~ a.nd:·e:x;penses inom:red with respect. to appeals, mediation, 
a:rbitrations, :;md batik,l\lptcyprocee9,ings, ab.d w~et,heror)l,OtaJ:lyaotion is broughtwith respect 
to the_ ml:!-ttl::.t for -which s:Ucb. fees agd c·o;s.ts :were incurred. F o~ tlj.e p-qrposes of.tl~is ENA, . 
r~asonable fees e>~ (ittqm~ys of the Cit)r's· Oftice ofthe City Attorney shall.. be; b&Sed on the fees 
regulady ¢ba:rged '1Jy:privS.t~ a.tto:rp.eys with the. equivale.nftJ.vmber of years. qf expel'ience Jn the 
subj(;ct rh<J:tter .. area.oftb,.e I:aw·for:Which the City Attorney's $erviceswererendeted wh_o practice 
ii1 the City of S~n Francisqo in laW fm:ns ~dth approxi.m.~tely the same :p.umber of attorneys as 
employed by 'the O:ffi¢.¢ 9f th;e,:.City Attorney. · · · 
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2L6 Time o(];ssence .. Time is ofthe essence with respyctto aU provisions of this 
ENA, inCluding,_,withouHimitation; perfonnance ofthe Performance Benchmadcs. 

. . . . . . 
. . . . 

· 21.7 .AmEmc:Iiuenk No amendment to this Agreement: or any part thel'eo:f shall be 
valid unless it i~ cin writing and sigiled by a1Hhe. parties: 

21.8 . Cooperative Drafting~ This ENA has been draftee} through a cooperative effort 
of both parties, and both parties have.had an opportunity .to have the ENAreviewed and revised 
by legal counsel. No party shall be consideredtlw.drafter oflhis ENA, anc1no pn~sumptiqn or 
rule that a,n ambig1,1fty shall be construed againshhe patty drafting the .clause shall apply to the 
interpretation or enforcement of this EN A. 

2:!.;9 . Interpretation. The captions preceding the articles. and sections of this ENA and 
in the table o:fyori1ents have beyninsertedfor convenience.ofreference only and such captions 
sh~;tll i,n no wa:.y:detihe or limit the scope{ odntent of any proyision of this Lease .. This ENA has 
been negotiated at arm's length and between persons sophisticated and knowledgeable. in the 
matters dea1twithherein and shall be interpreted to a9hievdhe intents and purposes ofthe 
p~rties, without anY: presumption ag~inst the party responsible for <irll.fting any part of this EN A. 
Prcwisio_ns i11 this ENA re)at~n,gto number ofdays shall be.,calendar days, un.less otherwise 
specified, provid.ed thafifthe last day ofan.y period~to giv<:< notiCe, .reply to a notice or to 
undertake a:qy other a~ti<m occurs on .a Saturday, Sunday or. a bank or City holiday, then the last 
9ay :for undertaldngthe action or giving.or replyi11gto the notice shall be the next succeedmg 
bus4les~ day. Use pftheword 11ir).cluding11 or ~iin:ilar words.shall rwtbe construed to Hmit any 
general terril, statement or ot11er matt11r in this ENA; whether or n()t.language of non~Hmitation, 
su.ch as 11Withoutlirtlitation11 .or. s4U.ilarwords, are used. · 

:2.1;to· No Recording~ CBS shall not record this J?NA or any memorandum hereof in the 
pu~lic records. 

21.11 Counterparts, This ENA may be executed in two or more counterparts~ each of 
w)1ich shall be deeiT1ed-aJ1.original, but all of which takentogether shall constitute. one and the 
same instrument · 

[S[(JJVATT)RES ON FOLI;OW!Nc;PAGEJ 
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. . . ·, ' 

City and: GHS ·have ef(ecui:ttd this E}.{A,a~ Qfthe date~fust -written ~:bov.e. 

CALIFORNIA IDSTORICAL .SOCIETY:. 
a Caiifotnia.iionpro:fitpilblic ·benefit corporation 

By: 

By;_ 

CI,TY: 

Michael r. .. Sangiaco 
President" Boa±d.o . 

.... 

.CITY AND c:;oUNTY OF-SAN FRANCISCO, 
a m:uriiC~pal cotpotation 

By: 

Director·oft .. ·ayor;s O.ffi.ce.ofEtanomic and 
W ork;force:Developtn~nt 

CITY AND COUNTY OFSAN.FRANCISCO; _ 
a .. m:u.nicipal.corporation _. . ....-:-----

By: 
JOHNUPDIE· 
DireCtor .ofProperty 

APPROVED AS ·to FORM: 
DEtJNrS t HERREM,{~i~y,AttOJ;ney 

By:-~~-£~ 
Mi,C"heJk Se:X:ton . 
Deputy City Attorney 

21 
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. San ·F.tandsco, Oil1i:fomia 

3J 
March ; 2017 

4~41~5157-6388.y2 

1216 



C:rt:f AND COUNTY OF SAN FRANCISCO 
. . . REVOCABLE PERMIT . 

TO ENTER-AND USE PR(}PERTY 
(8'8.FifthStreet, San Francisco)· 

THIS REVOCABLE :PERMIT TO ENI,~·AND USE PROPERTY (this "Penuit"), 
datyd fo:tref.ea:ehye puwq~es ().nlJas ofM~r~h3J.20P,:i? mad,e by and betwe~n the CITYANJ) 
COIJ:NTY ()FS.AN FRANQISCQ, .. wmummpal:corporation, the .General ServrcesA.gency's 
De,partrnertt ofRealEstat~ ("REP~') _(coJlectively ('Ciiy"); and the CALIFORNIAHISTORICAL 

. SQQIETY, a C:;ilifornia nonprofit public benefit corporation (!!C}IS" or "Permittee1
'). 

City and.Pem1ittee agree as follows: 

1. LICENSE 

. . City confers to C}IS.a revocable, ·personal; unassignable, non~exclusive and non-
possessory ptiyilege:to eJit('}r :I;Jpoh a:tid us.e-~h~t cei.ia~1 real:property owned by City located at 8 8 
Bifth Stre:et in th~. City an;d County of San Francisco, more particularly described ·in Exhibit A 
attached hereto· (the upe~nri:LA:i:(:)a1)), fo~C the limited puwose .and subject to.:the texms, conditions 
and ;testdct~o:ns·setforth below, Tp~ righ.t to. eht~i' andusethePermit Area may be .exercised by 
Permjtte:~ and its agents and: contractors, subjecttotlie tetnis;- .conditions and restrictions ~?et forth 
below. This.PetJ;:pitgiVe~ CHS' a liCense orily, rf:)vo·cable at any time atthe will of City, and. 
notwithstanding anytpingto·the ·contrm:yJ:iereii'l, this Penuit.does.not constitute, a grant by City of 
?ri.Y ownership, leasehold,. easement (jr other properLy interest or e::ltate whatsoever in the Permit 
Area, or arty portion thereof. The privilege :given to .CHS underthi::l Pel1nit is effective only 
in:?ofar as the rights ofCity in.the J;'ermitArea ,are concerned~ and CHS shall obtain any further 
peririission necessary because ofari.y other existmgrigh,ts affecting the PennitArea . 

. 2. USE' OF f:ERMltAl,mA 

2.1 S~op13ofPermittedUse 
. · .. 

· . CHS lllf!.Y ente~ anCI' use the Pe~it A.n~a for the sole purpose of ful:filling its duties and 
obligations a;n(i ei;ercisit:Kits rightS., :teJated to ;J?rdject, as defmed jl) the Exclusive Negotiation . 
Agre¢nieut ("ENA") betw.een ClfS and th13 City, dated ;Marc~, 2017, and for no ofl+er purpose 
whatsoe:ver. These activities could iri¢1ude performingassesstnelits o;fthe buiLding's stmctural 
elements and/or systems, showipg the space to potential,firiancial or programming partners, 
ex.plo~·fugvmious desigh sp-t;ti.ilJ,'jcis, al).d con.ducting site investigations in furtheranCe 0fthe 
cqmpl¢tio:t1 otth~ A:halysis ActiviJies as d~fmed 1n the ENA. 
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2;2 Existing.Lease 

· C:f.IS acknowiedg~s- that the-,City currently h~s an existing; agreement with N~nPJus Ultra 
Irto. (''NPU"), for.rn.erly Activa~e SF,_Inc,, as a permittee to occupy 'the Permit Area for the 
purposes of sponsoring C()lllln.Unity events ~rid .offedng'the space for third~ party rentals. CHS' s . 
ac.cess ~o the pr¢niises, fottb.e Pl!l:P68es qescxibed in Section 2~ 1, .must be coordinated with NPU 
p:dbr to entry .. CBS<s ·accesssh~:tll npthinder the s'et~up .or .operation oHmy events organized by 
NPUpursuahttb its agre.errieiltwhh City. 'Additional}y, the thnji:lg and calendaring of any 
buiiding te§.ts ~n;q/or site inye_stjgati6ns inust .]Je schedl:iled UJ. coordmation with NPU, so ~s not to 
interfere with ev~nts taldng place within the Pennit Area. 

3; INSTALLATION 013' FAC~ITIES 

3.1 J):~yailing Wa;ges and'Working Conditions. 

Any un,d.e:Qnecl,~ initially-ct;tpitalized texm :used.in this Sectjon shaJl haye the meaning 
given to·suchterihin SanFran9isco Administrative Code Section 23.61. CHS. shallrequi1:e its 
contractors an(! subcontractqrs performing (i) labor in .connection with :i "public work" as 
<;lefm.ed- under .9aJifomi~t: ~a1Yor Code .Section 1720 et seq. (wbich fuCludes certain construction, 
alteration.., mainten~ee; dem.olition, . .:installat~on, repair, carpet laying; or refuse hauling work if 
paid for in whole or part out of)ublic fmids) or (ii) Covered Construction, atthe.Premisesto · · 
(1) pay workers ·perfo:pning s.uch work not less than th,e lrighestp:re.vailing 1~ate of wagf?s, . 
(2) provide the same lJ.our~, world.i1g conditions and benefits- as in each case are provided for 
similar work:perfopned in ·SanFp:mciscoCo.uri.ty, and.(3}employ.)~tpprentices .in acc9rdance with 
San Fr!'lncisc'O .Administrative Code Section 23.61 ( coll~ctively, ''Prevailing Wage 
Reqqirements''). 9F:I:S agrees to cooperate with the City :i;n: any acti()n or proceedi:q.g against a 
conti·actor or ~ubcqntraotor that fans io comply with the Prevailing Wage Requirements. 

CHS shllJJ., :include;. and shaJI require its contractors and subcontractors (regardless of tier) 
to inciuqe, the prevailip_g W 11ge Requn·ements !'lnd the <J.greement to cooperate in City 
en.forcement a~tioris iri; -a.ny Construction Contract with ·specific reference to San.Frandsco 
Adm.inistr~:Lti'Ve-C9(l;eSection 23,61. Each such Construction·Contract.shall name the City and 

. County of Sa1rFr.ancisco,_ affepted vvorkeJ.;s, _and ewplqyl:)e qrg;:tni~at~onsformally representing 
affect(')d wor}<ers. as th:iJ;.d. paeybeneficiari'es for ~he limited purpose of enforcing the Prevailing 

. Wage Requireme;nts, iricluding the right:to file :.charges and seek penalties agafust any contractor 
or suboontractc:m ih-acoordance ·with. San Francisco Administrative Code Section 23 .6L CHS 's 
faiJur~:to- co~plY.·witli ~ts ci-bllgation?:under this-Section shall constitute a·.tnateril;l.l breach 'of this 
)?e:prP..t.. A C(Jhttactot~',s :ors-i:rpcon.tractor,.s failu,reto cmnply with this Section will enable the. City 
to ~ee;k, the remedies -specified .in San Francisqp Administrative Code Section 23.61 against the 
breachillg p;;tti:y. 

CHS shall a,l.$o pay; a1Jil. $hall1•equire its contractors ·and subcontractors (J,'egardless of · 
·tier) .to pay, the P:rev:ailiJ.j.g Rate.pf Wage for the following activities on the Premises as set forth 

. in _and to. the. extent r~quired, by-Sap. Francisco .A.dm.Wsi;rfl.tiye Code Chapter 21 C: a Public Off
Street ParldngJ:,ot; Gatage.or -{\iJt~m;:tobile Storage:F?-cility (as defined ih Section 21C.3)> a Show 
(as de:fin.ed iP. se.ction .21 CA), a Special .Event( as defineq in Sectibl'J. 21C.8), and Broadcast 
Services (as defmed·inSecti6~2.1G,~)- · 

3.1. R~stonrjjon of.l?erJJ1it ,Area 

. Ilnm,ed~t;tt:ely follow.ingcompletiop. of any wo;rk permitt~d hereunder, CHS shall remove 
aJl d.ebris and any'_exc~ss dut 'fmd re11to;rc;: 1he Per:mitArea to its condition. immE)diately prior to 
CBS's use hereunclpr, to the satisfaction of Qjty. CBS $hall restore excavated areas with new 
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vegetation (including irrigation and niaintep.ance untH established) artd. erosipn cont;J;ol n:etti:pg, 
all as requested PY· City. · 

4. RESTRICTIOI'{S ON.U.SE.· 

· CHS •:agrees that; by way of example oply and without limitation, th~ followinguses of 
the P€<rmit Area by CHS .Or any other person cla1min,g l;>y otcthrough CH9 are inconsistent with 

. the liridtedpmpose ofthisPeirpitand are strictlyprohibit~d as provided:below; 

4.1 Improvements 

· · CHSshall.not cpri.struytor place any tetnpprary or p\1l'.n:'m.rie)'lt struct.nres or improvements 
on the J?.ermitArea, not. shall QB:S alf~r any·existfug strLwttrtes or .improvemj;nts on the Permit 
Area,. 1Ji1thout the written consent of:the'City~ · · 

4.2 ]Ql,lll;lping 
. . 

• CBS si1ali not dump .~r &spose ofre:fhse or other u11sightly materials on, in, under or 
about the Pe1-mit Area. · 

4.3 .Hazardous Material 

· CHS 'Shall notcam;e, ·nor shall:CHS allpw any. ofits Agent$ or. Invitees ( asde:fin.ed. ih 
Section 19 below)t0 cau$e~:any Hazardous Jv.[aterial(as d.efined below) to .be brought upon, kept, 
used, st.ored, generated or disposed .of in, ori or abouttlw Pel'mit Axea, or tran;Spprted to or from 
the Permit Area. ·GHS shall inim~diately notlfyCitywhen.CHS lear,ns of; or h.as reason.to 
pelieve that, a release of Hazardous Material has ocqurr~d in, on or about. the Pe1mit Area. CHS 
shall fur_ther eo:rp.ply with alllayvs requjring noti,c~. onlWh releaStt$ ortlm;atened release$ tO' 
governmental agencies, and shall.take a11 actio:r1 neC.essary to mitigat(') the rele~se or mi:b:imize the 
spread of contatl1i:p.ation. In the eventthat CHS o:r. its Agents or J:r.vitees cal}.se a release of 

. H.azardm,1s Matedal, CIIS shall, :withoutcostto City and in .aC(;()rd!llloe witit all laws ·a1id 
reg\llations, return the Permit}J:ea t()the c;onditiori inlmedill,tdyprior totherelease. Xn 
cmmectfon theti:{With, CB:S shall afford. City a full opportunitY to participate .ill, any discj.lssion 
with govemmentaJ agencies 1·egarding any settle:tiie1itagreement, Cle!llJ.UP or abatement 
agte.ement,. co~rsentdecr_ee m: othe.r c:omptomiseproceedipg involving Haz!irdous Material For 

. purposes herf;)pf, 11Hazar:dot).s Material" means material .that, J:iecause. of iw quantity; · 
. conce:ritr1;l.timi or physical or. cl;le:m:ical.charac.te:tistics, ,is .at any time now or heret:1fter deemed by 
any federal, state .or Jqcal gove:o:nne!ltlll au~horizy:tn pose a pie~e.n:t ot pbtenti al hazard, to public 

. health, wdfare .or the· env:frorttn.ent ::Flaz(ll:dol.JS Materia1 inClude$, Without liinimtion, any 
matetial or suhstance.defin.ed p.s al'hazarc;loU:s substance, polluta,}t 01' contarpinant" pursuant to 
the :cqmprehensi've Environnrenta:l Response, Compensation and Liability_Act of 19 80, as · . 
amended, 42 U~S.CcSections 9601 et seq., or pursuant to Section25316 ofthe California Health 
& Safety Cdde; a nliazardous wa~te" listed pursuant to Sec#on 25.140 of the Califorp.ia Health & 
Safety Code; any asbestos and ~fishestos containing mate1'ials whether ot not such inateria1s are 
patt ofthe Permit Area or are na±1,1rally occurring suhst~ncesiri the Pennit Area, and any 
petroleum, inCluding, \v.ithoutlimitation, crude oilot atryfra~tion thereof, natural gas or natural. 
gas liquids. Th¢ tenn. 11r~lef!Se 11 oi.' 11tb:teatenedreleaseuwhen used with respeCt to Hazardous 
Material shall inClu(!e aP.Y aotual or imminent spilling, leaking, ppr;tJ.ping;. pourihg; emitting, 
emptyipg, discharging, injecting, escaping, leaching; dumpii1g; .or disposing in, on, under or 
aboutthe PerinitArea. · 

4A N:uisaJ:!.ces 

CHS shalLnot conduct ~my activities on or,about.the Permit Area that constitl,lte waste, 
nuisance or unreasonable annoyance (including, Without lim!tation, emission of objectionable 
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odors, noises or-lights} to City, to .current o~cupant ofthe P.e:rmit.Area, to tl~e owners or 
ocpupapts of neighboring properl:y.orto·the pub1ici. . . 

4.5 Dan;t::J.ge 

. CHS shailnot do fLnything aboutt}le. Permit-Area .that will cause damage to any of City's 
property. · · 

5. PE:R.J.\1+T FEES 

. In light of the ENA ·and CHS' duties a11d ,responsibilities setfmih therein, and the . 
cooperatiVe rela:ti()hshiP: betwc;en. City and GHS .regar~ing the Project; .as -defined in the ENA, 
City. waives any one-time .achi1inistrati:Vefee and monthly fees during the Project. However, 
without. limiting its right .to revolc6 _this Permit or any: of.its .otb.¢r ~ights hereunder, -City may at 
any tiri16:, upon:j101: less thaidhirty (?0) days' wiitteJinoti;ce to C:J3;S; cb;arge a use fee for the 
privilege given hereunder, and·Citymayinorease-suchfeefrom time to time. 

:r'he p:dvileg~ gi.ven to GBS pprsuantto this Pen:nit is terp.porary m;Uy and· shall . 
cqmme:nce onM~ch}};2017, l:l.ndsha1,1 expire on 5:00p;m, onMaJ;cJJ.£}, 2018; unless sooner 
terminated ppr::;p,anttd the ter:rn~ _here()f. Withoutl~rniting any of its rights hereunder, City may 

. ati:t,s sole Qpti_oh- freely 1;\WO.ke tbj_s .Permit:a:t any tim~ prior to suo]l exp.ir~tion date, without cause 
. a:Qd witho\it \l:lly.ob.liga:tioJ?. tp .pay an,y ¢Ol;!Bid<;lrat~Oll to CffS. . . 

If CHS ¢qntinues to ust:i·the Peri:nit Area after the ex.piration of the initial term with the . 
express consent of City~ such.use.shall he construed to a,utomatically extend the term of this 
Permit one.y~ar or:until.Matc:lhjJ, 2019, IfCHS yQ"lltin:ues tci use the Permit.Axea after. the 
expi;tation o:fthe seceind year t~lrn ·with _the ,ex_press consent ofCi:ty, such use- shaH be construed 
to automa:tica,Ily e:x:tend. the term ofth.is Per.trii.t pn a._m.onth-to-month basis on the terms and 
corid.itiohs 1H~re1l.l sp:ecified so far fl.~- applicable (e?wepi for thos~ pertainirtg to the. term). Any 
conti:ti.ue-d U$e oftb.ePerniitArea after the expi~ition ()fthe term. without the City1s ·consent, or 
after the. conc}usiop .o:CiheJ:>roje.c,t, 1:1hall co:rtst1~ute i defaulfby CS$ and entitle City to exercise 
an:y or all 9£-its remedies--~8-pro'v:id.ed ih this Petmit andby law. . _ 

7. iNSURA:'NCE. 

(a) ·cH:S shEJ.liprocm:e·!'ln~;-k~epmdfect at, aU times_ du:dng.the ten:t1 of this Permit, at 
CH.S's expense; insurance ;is "follows: . . 

. (i) · GeneraiLiability In$uran:ce wjthlimits noHess thab. Two Million Dollars 
($2,000, 000} each ()_cc-ru;rence· C<:impjne!i Sir).gLe LhnitforBodjJy :Injury ancfProperty DamEJ.ge, 
jnclud:irig- co-verages for ContractualLi::j_bility; Person.aJlrij'ury, Independent.P.ennittees, 
EX.plostOii, Collapse a:n.d Unde.rground.(XCU), Broadfo111.1 Property Damage, Sudden and 
-A-cCidental Pollution:, P:rod'Ucts Liapility an4 Completc;l.d Ope~·ations; 

, (iD Antomobile Liability Ins\l.nince. with limits not less than One Million 
Dollats ($1;()_q.O,OQO).each 9Gpljp.:ence. C~:nubinedSi,ngle Ll:mitfor Bodily Injury and Property 
Datrr:;tge; :iricluding-c·ov~tag(?s fOl' .owned,_non:.,.owned. and hired. automol;Jiles, as applicable, and 
Sudden aiJ,d Acciddntal Pollution; and 

. (iii) Work~rs1 Com.pensation Insurance with Employpr1s Liability Coverage 
with Jimits of i,lot less. than :One Million Do1lars ($1~ 000; 000) each accident. . 
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. (b} . All liability polioies.requited.hexe;qnder shai1 proviqe for the followii~g: (i) :nm1Je 
as additional insure.ds. fl:le City aud County .of San Fran:ois~o, its officers, l).gents and employees; . 
and (ii) specifY that, such policies· are.pril;riary ins:Utance. to ·!1-nY other immrance availah!.e to the 
additional insureds, W.ith 1;espectto ariy· dab.ns arising. out oftl;lis ·Permit and that insu1:an~e 
applies. separately to each msur..ed.against whom claim js made. or suit is brought. Such policies. 
shall also provide for. sevehibiJity of interests ail_dthat.an act or omis.sion ·o:f one ofthe rup11ed 
insureds which would void ot otherwise ted:uce cowrage shall not reduce or void the coverage as 
to any insuredi and shall afro~d.cov.er::).ge for all claims· based on. a.cts, ·omissions; injill:y or 
darpage v,rhich occurred, ot.tn'ose• (or the o;nset of Wl1ich ()ccurred.0r a1:ose ). :in whole ot in pru:t 
.duri:b.gthe. policy period; ,Suddep.:ahd accideiital pollution.qoyer?.gein the liability policies . 
required)lereunde:t shall be.1iniite(i;to.lbsses.res:ct1ting froJ;ri CHS's actiyities (and CHS's Agents 
and fuvitees) ·under this Permit (exCluding non"'rtegligent aggravati'Cm of existing c.ouditions with 
re$pectto Hazardous Materi~l$). · · . . 

· (c) All insurance policies.requir~dto. be maintaineci ,by CHS hereunder shall be 
endorsed to provide· for thirtY (:;)0) days' prior written no1ice ofcauce!lation for auy reaso:p., non.., 
re1iewalor reduction in covetage.to both CHS and City. NotiCe to City shaH be mailed to the 
address(e$) fm:Cit)r set :forth il?-o.8eqtion.35 below; · · · 

(d) P1:ior to the cominericement dat~?:.ofthis Permit, CBS shall d~liver to City 
certificate~ of insutanc~ and additional insured policy en(iorsemerits from insurers ·:in a form 
satisfactory to City, evidencingihe,coverages:r;equfred hereunder, together with complete copies 
ofth.e policies at City's .request ill the event CBS shall fail to p,ro()ure such :insurance, or to 
deliver such po}icies or e;ertifica~es, .City may pt:ocmre, at its option, the same: :(or the ac.colmt of 
CBS, .and the costthereof $hall be paid to City within five. (5) days after ddivery to CHS o:(bills 
therefor. · · 

(e) Should anyofthe :t;equired ins1}rance be provided under !!.form. of coyerage that 
includes a general annual·aggregateJim:it or:.p:r;ov.ides that Cl¢ims · fuvestigai;i.on or legal defense 
costs pe inCluded in such ge:ne1;a1 a:Jitiual ~ggiegf!.t(') llinit; such gen:erafaggregate limit,shall . 
dmible the occune11ce or claims limits specified a:boye .. 

(f) ·. Should aJ;iyofthe ieguired insurance be provided under a c1a1ms made form, CH:S 
shall mf}:intain Sl!ch cqverage continliotislythro:ughOutthe tel;IDQfthi;s::J?~:i;mit and, without l::l,pse, 
for ·f'l: period ofthree.(3}.years .beyond. the Pe1mit expira#on, ·to the effecttbat, should an,y 
oeci.menc~s during the Pennittehn give rise to ciatrn'slna:de:after expiration ofthe Per.ritit, such. 
chtims shall be cove1:ed by such clairp.s-made poliCies. · 

(g} ,Upon City's request, CHSand City shall periodically-review the limits and types 
of inswance canied pursuantto this Section .. If the. general c.ohltile~·cial practice. in the City and 
C9~mty of San Franci~:rco is to carry liability insutan¢e in ru1 amount or coverage materially 
greater tP.anthean1ountor.c()vetage then being caiTied by CHS'for .risk~ compm:able to those 
associated with the Permifh-rea, :then CitY in its sole discretion maj'require· CBS'to increase the 
amounts or cqy9rEl.ge G<!.rried l:Jy CHS hereundei· to conforni to srich general ccinimercial practice. 

(h) CHS's·compli~ncewith the provjsions cif.this Section shall.in.rto w~y .relieve or 
de;crease CHS' indemnification obU'gations under this Petrnit or anY of CBS's·other obligations 
hereunder. Noty;rithstanding.anything.to the contrary in this P¢rmit this P.ermit shall teririin:ate 
inimediately, withoUt notice to CHS, upon the lapse ·ofariy required insurance cove,rage. CHS. 
shall b~1:esponsible, atitsexpense,for separately insuring CBS!~personal property. 

8;. COIVII?LIANCE $TH LAWS 

CBS shall, at its 'expense; conduct and ca,use to be conducted aU activitie$ on the Penn it 
Area ailoweq hereu:tider in a safe. and.prudentmanner arid in compliance with all laws, · 
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reglilaiions, codes, ,Qrd:inances and orders of. any gov:eJ;lllllental or other regulatory entity 
{including:. Without limitation, the,Americanswit~LDis8bili.tiesAQt and any othl'.)r disability 
accesslaw.s ),. whether presently in effect w: subseq11ently adopted <tnd whether. prnotfu. the 
contemplation o;f.the:parties .. C:F.(S shall, ::tf.it$ sole exp.ense,.procure and maintain in force at all 
times during its· use ofthe)?ennit Ar,ea any and all busines('l and. other licenses or approvals 
nec~ssary:to ~onducti;he aQtiv1ties :allowecLhereund~r~ CHS unde:r;stands.:and agrees that City is 
ente:ri?g :into this Pem:dtin its capadtj as a pr?perty: owner'with a·proprietary jnterest ip.1;h~ 
Pemilt.Area and-.not a.s a.regulatory agency·wrth poli!:':e powers, N othmg herem shalllnmt 1n any 
wayCB~'s·?bligationto·ob.tain any required 1'egulatory ~p.Proval~ :fi;?~n City·qepart:tnents, bo~rds · 
or cmmmssrons:ot other governmental regulatory aufhonties or.lnmt ~n·any.way C1ty's exercrse 
ofits police powers. 

9. COVENANT TO MAINTAINPER.MIT AREA . 

. l.D, counectimi yyith-its.U!>y,hereunder, CHS shall at.alltimes,.t'j.t its sole cost, maintain the 
P enn.it Area iq. a. gond, cle@, safe, secure, :sanihu;y .and sightly condit~on, so. far as the Pem1it 
Area mt:tY be affected by..CHS1s. activities hereunder, 

10, REMOVAL ORALTE.RATION OF IMPROVEMENTS 

N9.t applicable, 

11. SU,RRE:NllEJt 

Upon the· e;x::piratio:n o{tbis Pennit or withi).1 ten (1 O)days_ !lfter any .'sooner revocat_ion or 
other ten:pjnation of this P.ermit, Permittee shallsurrender the P.ei.T.tJ.it Area. At such tinie, 
Perm!ttee sJ.i~ll-rei.noveall ofi'ffi.·pe~sona~ propertY from the PermitArea,. }f~ny, and any signs 
pe~1tte<;l hereunder, ~dshall-I:eparr, at rts cost; .any damage ~o the·Permrt Area caused by such 
remov~L CHS's, gb1igations-uuder fhis Section. shall StiTVi:Ve anytennination of this Pennit. 

12; WAIVER OJ;!' CLAI1\1S 

. (a) Neith:e.~; Ci:ty nor. any ·o~ its Agents, w·t:b,eir employee~, shallbe liable for any 
<4mageto·theproperijr o;f CB.S., its Agents, or their employees, or for any bodily injury qr death 
to ·such persons, resulting or ari~ing :from the condition of't;h:ePennitArea or its use by CHS. 

(b) CHS ::tck:now.ledges thl'l.t this P(mnitis freely revocable by City and .in view of 
such fa,ct, :C.lfS' e0_PressJ.Y assum:es the risk 'of inaking:a:ny expenditur{ls in connectibn with this 
Perniit, -(;~Yel)..if such ex:pendi't!Jres. are subst~ntiaL Wif(10ut limiting anY-indemnification 
obUgati9ns of.CH.S,. qr·ofue:c w,aiyers contain~;:d in this.Peonit<md as.a;m~te:dal part of the 
copside!atio1;1 f0r tljls·Pem::Yt, .. CRS fl):lly.' RELEASES~ W AlVES .AN,D DISCHARGES forever 
any fl;tid ali cJaJ.m.~1 .de.rna,nds, ·dg}1ts, and Ga'!Jse~ ofaotion 1ij.gainst;. ;md covenants not to sue, City, 
its Agent~s, w.rq allpe,r;sons acth1g: by~ .through or uiJ.c1er e~ch: of ihe:t;n, under any pre.sent or future 
law~, .sta,.tutes; o;rr~gqJatiqns,·incJuging, but 11.otlfu;ti.tedto, any cl:tim for-inv{')rse condemnation 
or the paym.ent i:ifjus.t.compensation unc1er the law9f el1line:o.t domain, or otherwise at equity, in 
the event that City :t;f':0ercis~s its right to revoke or termfuate, tbi~. Pern;lit.. ... 

· (~) · O:HS ac!mo:Wledges:.tb.at it will1wt be a displaced persQn at the time) this Pennit is 
tenniuateQ. or :r'?V'oktid bt expir~ir'Qy1ts own tyrms, and. .. c,a:s· fu.lly REL.EASES,. WANES AND 
DISC::HARGES foreyerap.y ~dall claill1s, dewanqs, rigl#?, and cal1se.s ofaction again,st; and 
covenantsnotto. sue, City, it_s)\..gents, and allpe.rsons actiug'Qy, through or under.each of them,· 
under any p;resent m: fgtu;re laWS, statutes, Of regulat.io.tj,s, jncJll.cling1 Without Jimit(ltion, fill.J and 
all ¢laim$ foneloc~;tti.on.bert~fits or assistance from C.ity-up,de;r federal- and .state xelocation 
assistap.ce.Iaws. . . . . . . . .. . . . . 
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. . . 

(d) In conne~tion with the,foregoirigreleases; CBS. ackiiowledges that it is fmniliar 
with Section 1542 of the Califqmia .Civil Code, which reads: · . · 

-A general release.· does not .extend to. claims which the creditor does 
nofknowor suspect:to e.xisfin his or' her favor at the time of executing 
the .. r.elease;whkh iflmown ~y him or her musthav.e materially . 
affeded~h:ls other settlement witl1 the debtor. · 

CHS acknowledges that the:reJeases contained herein incluq~s alUm own. and unlmown, 
disclosed and u.ndisclosed; and anticipated and unanticipated da:ims .. CHS realizes and 
ack;nowledges thatithas agreed upon this Pennit·:inJigb.t ofthisrealizatioi1 and, being fully 
aware of this situatimi; itnevertheless inte'ndsto Waive the b'enefit.ofCivil Code Section 1542, or any statute or other. similar law :now or later l.n effect. The releases contained herein shall survive 
any termination of:this Permit 

13; REPAIRQFD.AMAGE 

If any p01tion ofthe PermiLArea.or any ptoperty ofCity located on or about the Permit 
Area.js (]amaged by any of the activi~ies conducted by CHShereunder, CBS shall immediately, 
at its sole cost, repa:il· .ariy m1d all such damage andrestore the PennitArea or prope1ty to its 

· previous condition. · · · . · . . · · 

14. SIGNS . 

. CHS shaJI not place, erector maintain any sign, advertisement, banner or similar object 
on.orabout the PennRA.rea, exce.pt.for anytemporm7signthatis necessary for CHS's use so 
long as CHS first obtains .City's written G011Sent; which City-may giye or witlihold in its sole 
disci·etion; · · · 

15. UTffiiTIES. 

City has no responsibi.J.ity or liability ofany kind with .respect to any utilities that may be 
on, in or under the· J:>ermitArea. CHS has the sole responsib:i.Iitj to }ocate such utilities and · 
protect them from damage. CHS shall arrange and pay for any necessary temporary relocation of 
City atJ.d public ui:iJity company facilities, subjectto tJJ.e priorwi'itten approval by City; and the 
consent of the currenfPennittee, any such utility companies ofany such relocation.: CHS shall 
be solely responsible for arranging'and paying directly for any utilities or services neoessaty for 
its activities hereundeL . · . · · · •. . 

16. CITY'S RIGHT-TO CURE DEFAULTS BY CHS 

If CHS fails to perform any of its obligations under this Pe1mit, to restore the .Permit Area 
or repai:r dam;;Lge, orif CH.S defi3.ults in the perform::;nce of any oHts other obligations under this 
Penp.,it, th.en City may~ at its sole optipt1, remedy !>Ucb failure for CHS 's account and at CBS's · 
eXpense by prov~diJig C8:S wfth three (3) days1 prior written or oral notice o( Cicy' s .intention to 
cure such difault(except that no su.ch p1ior notiye shall be required in the eyent of 31.1 emergency 
as determined by City). Su.c}}action by City ~hall notbe .construed <tS a waiver ofa11y lights or 
ren~:Cdies ·of Cj;ty liD,~~r this: Pejmit~ and nothing herein s}:lall imply .any duty of:City -to do any act 
that CB.S is obligated jci perform .. CHS shall pay_ to City upon demand; .all costs~ damages, 
expen!?es ·or liabiljtj.es:jncut:t:ed py..City, including, withoutl:imitation, reasonable attorneys' fees,. 
in remedying or attemptingtp.remedysuch defmil{ CHS':S obligations under this Section shall 
smvrive the tetminatlo;rrofthis.Petmit · 
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n .. · NO .COSTS ~0. CITY 

.. CHS .. shallbear 11il cos4; or expenses of m~yJdnd or,:qature m co:nnection with its use of 
the Permit Area, and sbalLkeep thePer.rrrit Area. free and clem:··ofi:my 1it1n$ orclalrris oflien 
arj_sllJ_g out of or in. any w'i:q co;nnected with its use ofthe Permit.Atea:: 

18. INDE:LY.ImTY 

CH.S sh~ll.ifidemnifY, defend and hold hip:mless City;, its; com11J,issions, departinents, 
boards~ qfficers,,.agents, employees, contractors orsubqo.:ptractor~_(collectively, "Agents"), ::jnd 
each of them, from.and against anY and all dem&nds, cl~, legal or adm~njstr_ative proceedings, 
losses; c_osts~- penalties, finGs,,liens, judgments, qa,lllag~s and liabWties of a:nyJdncJ_ (collectively, 

· 
11Lossesn)t ·ari~ing jn auy manner out of (fl.) any_injuty·to or d~ath ofq.ny person or damage to or 
desti;uction of any pmperty. occUrring :f:p, on :p:r a~out;fu~ }?ebnit Area; or atl-Y pi:!rt. thereo:4 
whetherthe p~~?on or. property of C:H:S, its Agents,. its __ invit~es; guests or ~hrsiness visitors 
(collectively, '1:(J:J:v1tees"), o:t:Jhird persons, relating in any niam;ter·to any use o;r activityunde~· this 
Perrnit; '(b) any failu,re b)i CI,-IS to faithfUlly obsetvy or-p~rfotrn,.ruxy ofthe.terins~ covenants or 
conditions Qfibis Penrrlt, (c).the ·us.e .. ofthePennit.Area pr my activ~ties- conq-qcted thlfreon by 
CHS~Jts Ageni:s;oriirvitees;,Oi·,( d) ~P.y-relea$e-.pi: dischargt(, pr thi.eatened.xelease 0r d.is.cha~gy, of 
.my .Hazardous Material caused o;r allowed by: CHS, its ,f.:. gents or,Inv,it~es~ pn, m, un4e:r or about 
the Bermit Area, any_ jinproveme~ts pennitteaj:he1·eon,. or :int;o the en.vironment;- 6fCoept-sole1y to 
the extent ofLQsses .resulting directly ,from 'the willfutrnisco.p.duC?t of City qr. Qityts a,pthorh;ed· 
rep;resentatives. TP.e foregoing.i:nclt'lrtmity sh?-ll. incltlde, witbpri~ Ji:tnitat~on, reasonfJ.ble_ ?-ttbrtJ.eys' 
and ()onsultants' feeS.~_fuvesti'gatiol.l ap.d t:einediation,_cost? ai)d.a11 other:teas'cinabie costs and . 
ex_penses :ii1cuned by ilie.,fudellJ'niqed parties, inclucfuig~. witb.out limitation, .. damages for decrease 
in thevalt.w ofJJ;i_~ Permit Area_ and C:lai:tns .. for. pain:ag(;s br decreases:m the value o-f adjoining 
·properj.y. CHS specifica:Uy aclmowledges .md agrees. that it1Jas.auimme'diateand independent 
obligation tQ defend City from any claim which actuaJ]_y or._pote.n.tiaJlyfallswith;ili. this indemnity 
·provis~on even.ifsqch allegation i::; or may be groundless, :frmidule.:Qt or false, which obligation 
arises at the time such claim.is t~ndere.d to CHS ·by City and ooptiriues at~Uti:I;nes· thereafter. 
CHS's obligations under this Section,shall sui·vivethe .e:xp.iration qr other. terrnll:la:tion ofthis 
~~ . . 

19. "AS·lS'~ CONI)ITION OF PERMIT AREA; DlSABlLITY ACCESS; 
DISCL.AIMERO)? RE:t>RESENTATIONS 

. CHS -acceptS.the :l?y11nit Area· in its "AS :IS"· conO.itioi1, without representation or warranty 
of. a,ny kind py Cjty, its officers; agents or emplqyees, including, without limitf[tion~ tlJ_e . 
suitability, safety, or dur'ation· ofavailability.ofthe Permit' A.rea or at1Y facilities on the Permit 
Area forCHS!s.qse. Withmrtlhnitingthefor(')going, this Permit is made subjet:;tto aJlapplica.ble 
l~ws,.r.t11es and m:dinal:u:;es gpverningthe use of the PermitArea, and to any and all cov¢riants, 
conditions, -restri~:tionsi easements, encutribran<_Jes,.claims oftitle and othertitle,ma:tte.rs affecting 
t)le Permit .AJ:ea, whether.~foreseen or unforeseen; and whether such ni.atters.-are o.f record or 
yvovld be disslo.seqby .an acc:urate ips_J?ection or survey. Itis CH~~s s_o1~ obligation to con~uct a,n 
mdependent-mvestiga~Ion of. the Pernut Ar'ea.and.all-matte.rs -relatmgto Its _use ofthe Penmt Area 
heteW!_der; inolltpmg,. yv:~thout-Jimitation, #:i.e. ~:uitabilicy of the Penriit Area fat-such U.ses. and:the · 
lJSe of the Permit-Area -liy fge c.U:rrt?nt Permittee. CHS; at its ow:n.e;x.pense, shall obtain $Uch 
pennis_si.Qn _or 6tl;ter~p:pt:oy~lsfr.om anythlr4·pai't:ies·witb. existi!lg rigl;lt~, as maybe necessary for 
CJ:;[S to make.4se .of:th~ PerriiifAreain:the·D;lann.er contemplated hereby. · 

1.J~tder'C~1ifqrnia·C1vi1 Code ·Section 1938, to the e;xtent applicable- to this _Permit, CHS is 
hereby advised tl;iat:tlie Per:i:iih Area has not wdetgone inspection ,by a Certified Access 
Specialist ("CASp") tp determiuewh.ether itmeets ali applicable construction:-related 
accessibility req-qire.rrren~s. , · • , . 
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20. :NOASSI~NMENT 

This Permit is personal-to GHS and shall.not be assigned; conveyed or otherwise 
transferred by CHS under anycn:cumstances. AllY attempt to assign, convey or otherwise 
transfer this' Pe1mit shall be null and void and cause the. iiilli).edi::tte termination and revocation of 
thisPemut. · 

21. CESSATION OF U,S;E 

CHS-will not terminate its a~tivities on the Permit Area pursuant hereto without prior 
written notice· to City as setforth ih:the ENA. · · · 

22. NO JOINT VENTURES ORP.ARTNERSIDP? NO AuriiORIZATION 

This Permit:doe~not.create a partnership orjointventure betweenC~ty and C:.HS as to 
any activity conducted byCHS .on, ii;l orrel::~.ting to-the Pei:'InjtAre~:!-. CHS is not~ State actor 
with respeCt to any activity conducted by CHS~ on, in, or under the PermitArea. T}?.e .giving qf 
this Permit b)i City does notconstitute:autho:r1zation or approvalby City ofany activity 
conducted b)rC:HS on;jnior relatin.K tb the Perpiit Area< . . 

. ' . . . 

23. MACBRIDE:PRINCITLES ,_ :NOR'!'HERN: IRELAND 

. The_. provisions of San Francisco Adirrinistrative Code §l2F a:re incorporated herein by 
this reference aud :made part ofthis Pemiit. By §igning tbis Permit; QHS confirms that:CHS has 
read and understoodthatthe.City urges companies doing business in Northern Ireland to resolve· 
employment inequities· arid to abide by the MacBric1e Principles, and ·urges San Francisco 
companies to po business witli.corporation.S that abide by the .MacBride PrinCiples. 

24. NON-DISCRIMINATION 

24.1 Covenant Not .to Discriminate 

In the performance of thls Pe:tinit~ CB:S rigi:~es notto discrimi11ate (l_gainst any emplqyee 
of; any Cit-y employeeworldngwltb..CHS,.orapplicantfo:i:employrnentwith CBS, or against any 
person seeking acco:inmodations, adVantages~ facilities, privileges, services, ormembershlp in all 
business, social, or other establish:m.ents or-organiZations; ohthe basis of the fact or perception of 
a person's .race, color, creed, religion, nationaL odgJn, ances'Q:y, ag~, height, weight, sex, sexual 
orientation, genderjdentity, do;niestic paitri:er statUs, mat~talsiatl1s~ disability o:t Acquired 
T:rrlmune DefiCiency Syndtc)me or BJV status (AIDS/HIV strrf:us), or association with mep1bers of 
such protected classes; or in retaJiatibli for _opposition to. discriminatioriagainst such classes. 

24.2 Subcontracts 

CHS-shall inelude.in all sub.contl:actsxelating to. the Projec.t and the Pennit.Area. a non-· 
discrimination.cl~use·.applica:ble·t() sucJi .subqontractor:iu ·substai;ltially the form of · 
Subsection 25. Labove:.· In·additio11,,CHS ·shall incorporate by reference in ·q.Il subcontracts the 

.·. p:royi~ions of Sections·l2B.2(a);.12B.2(cHk), and1ZC.3 ofth.e San Francisco Admini$trative. 
Code and shall ~equ1):e an su1Jcon1ractots to.C01'rtp1y with SUCh provisions. CHS'sf?.ilure to 
comply with the obligationsJn this. Slibsection shall cou~titi:rfe a materia] breach of this Permit. 

24.3 Non-' Discrimination in Benefits 
. . 

CHS dbesnot as·Dfthe date ofthis Permit lilld will not d,urii1g the term of this Permit, in 
any of its operations inSan.Franyisco, .on real propertyoW.Ued by Cit)r, or wher.e t}le work is 
being pelfornwd for tb_e City or elsewliere within the Unif{{d St::~.tes, discriminate. in the provision 
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·-· .... 
ofpereavement leaye, fainily medical leave, health betJefits~ membe:;rship or men:i:bership. 
discounts, moving eX:penses, pension and retirem~nthenefits or travel benefits, as wel;l as any 
b~nefitsdther th;m::fue,benefits·!')pecjfied abov~,,be.tweeri.erp.ployees wi,th domestic partners and 
employees wjth sp<JU$08; and/or between the do:fnestic par):nel;'S aJ;J,d spql).ses ofsUch erripJoyees, 
where the domesti~partri.ership·has beenregistered with a gpvetrnr.J.b.ntal.e,ntizy pu:t.m~p.t to t;;tate 
or Joca1law authorizing such.registi:ation, subject to the conditions set forth iri Sectio-p. 12B.2(b) 
ofthe San FranCisco Adrriinistrat.ive .Code. 

24.4 Condition to Ee.nnit 

As a condition to ~4is PelJnit, CHS shall exeqrte the !tChap_ter 12B Declf!Xation~ 
Nondiscdmin~tionin Contracts and Benefits'' fonn (F:.<:>rm qMD-12B..:1 01) with sl).pportmg . 
docurhentation ~d secure the ·~pp:t;oyal ofthe fon:il. byt.qe sa:n Ft~l)is~o San -Francisco Contract 
J.vio:qitoriug Div.iSioJJ: (the ''.C:rv.ID ''), CHS. hereby.·reptese:Q:fs thatprio:~;to exe0lltion of this Pep:nit, 
(j) CHS executc:d andstibniittedtothe CMD Forni CJY.[p42B-10l yvifu suppo_rting 
d'ocumentation, and (ji) the C:MD apl;)royed such fonn. · 

··24.5 .. · Incorporation ofAd"i:njnistrativ~·Code Prcrv:isi9:Us byRefer~nee 
. . ' . 

· · . J'hepro.Vis~oJ;J.S·of.Oh~pte1\S.l2B ~dl.2C q;fth,e.San:francisqq Adniirristrativ:e Code 
relatingto·non'"disctj:mjnation byp_ajiies contractipg for the use lJf.City prqperty are incorporated 
fu i$is Section by reference (l.nd ;PJ.ade a· part of this . .Permit ;:~.s :though :fUlly set forthht;r~iri. CHS 
.shall comply fullywith:and b.e bound. by a1lofthe pr~vi~ion$ thatapply to this :Pc:J,n:dtunder such 
Chapters of :tht? Administrativ:e .Code,jnClu~g but not.liinited t() the remedies proVided in such 
Chapters. Withoutfuniting.the foregoing, CBS UJJ,de:rstands tha~p\.itsu.ant to SyQtion l2B.2(h) of 
tJieSan Franci$CO Aclm1nistrative Code? apenalty,qfFifty Dollars ($50) for eac}ipersQn for each 
calendar day during which suph person;was discf.iinina:ted agaihirt in violation ofthe provisions 
oftbis·Penn:ib-p.ay be asses~ed ag;tinstGNR and/ or deducted.from ally payments due CHS; 

25, TROPICAL 'HAIIDWOODS,AND VIR<;;XN .. B.EDWOOP BAN 

The City and C()l!l1ty of San FranCisco urges coin parries n~t to i:mp_ort; pp.rcha$e, obtain or 
Upe for any pu:t:pose1.anytropica1 hardwood, tropkal hardwood wood product; virgin redwood or 
virgin redyvoodwoo.d·prodp.ct; exc.~pt as expresslypenn~tted byth~ application of 
Sections 802(b}and 8.03{b}oftheSan FranCisco Envir.orimc:ntCo.de .. CBS agrees that, except as 
permitted byth,e applica:tionofSections8Q2(b) an:d 803(b) .. CBS shall not us~ or incorporate any 
ttopic1;1l hardwood, :tropicalhardwoodwood product, V.it\gin redwoo.d or V.irginredwood wood 

· product .in thep~1fonn:w.ce of this :Pei:.tn.it. · 

~6. N0TIFICATION,,OF.Lll\1ITATIONS ON CONTRIBUTIONS. 

:Thro-qgh ~ts execution:ofthis,Permit, CHS ackt\owie<;lges that:itis fmniliar y;t.i:th 
Section 1 )26 .ofthl:f. San Fxancis.co Campatgn and 'GoY'~rnmental Col:lduct Code, which prohibits 
any person w.ho ce)ntrads, witli the City for the seiling· or lea3ing of.;:rny land or building. to or 

. from the City wheneyer such transaction would.reqli:ire the. approval by a City .elective officer, 
the board.·on which that City·elective -officer serves; ox a boarcfbn:whiqhan appointee of that 
individuaLs.etv~, :f!:onimaking .!UlY·campaigil contdbution to (I) :the Gity elective pffic~r, 
(2) a candid,at~ forthe office· held by such inc1iVidl,tEi.l~ or (3}acciii1m.ittee controlled. by such 
jridividual or candidate; at any time from the commencement of negotiations fm··th~ contract 
until theJater·ofeithvr"theternrination ofnegotiation~for such contr~ct or six :months. after th(') 
date the contractis approved; CHS aclmowledges that tb.e foregoing restriction applies only if · 
the colTf;ract or a combin~ti9n or series of contracts· i:(pproved by tl.Ie s.ame individual or board in .a 

. ·fiscal year have a.total a:n:ficipate<). or actualv:alue of $50,000. or:more. CHS fmther 
acknowledge.~ that tl:I.epm}#~jtion on coni;dhlJ.tions applies to each CHS; each member ofCHS's 
board of directors; and CHS·' s .chiefexecutive officer, chief financial·of:ficer !llld chief operating 
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. offic.er; any person wj:th an mvnership interest of.mor('} than twenty percent (20%} in CHS; any 
subcontractor listed m the co_ntract; and.anycommittee thati,s sponsored or controlled· by CHS. 
Additionally, .C.HS ~1mowledges that CHS must inform each of the persons describe,dinthe 
preceding sentence ofthe:prohlbitions contained in SectiOn 1.126, CHS iiuther agrees to provide 
to qty the names ofeach per.son?·entity or committee described above. . · . 

27. POSSESSORYINTEREST ':(AXES 

CHS,recogriizes and understandsthatth)sPermit may create a·possessoryinterest subject 
to:prope1ty taxation and that CHS may be subject to .the .paymeri~. of property taxes levied on 
such interest un:der applicable law. CHS agrees to pay ta'kes of any kind, inCluding possessory 
int~resttaxes, if any~ thahnay be la'W:fully assessed. on CHS's interest under this Permit or use of 
~he Permit. Area pursuanthereto and:to .pay f1:i1Y othedaxes, exci,s.es~ licenses, pennit charges· or 

· assessments based onCHS!s usage ofthePerrrP.tArea;tbatmay. he imposed upon CBS by 
applicable Jaw .. GHS shall Pl:l:Y aU. of such charges when they become. due and payable; and 
before delinquency. 

28 .. RESTRICTION ON,THE·lJSE OF,PESTICIDES 

. Cl1apter 3 of.the ~anFr?Dcisco Enviro11lJlent Code (the Integrated )?estM~nagement 
Program Oj·djnan.ce or ~"IPM Ordman<;e") describes an integrated pest management ("IPM") 
policy to, be i~nplemented by all CitY departments, CHS. sha]l-not t~se or· apply or allow the use or 
application of any pesticides on the Permit Area or contnict with any parlyto provide pest 
abatement o~·. co!lttbl servi0es, to the Permit Area wlthoutfirstreceiving City's writte11: approval 
of an'IPM plan that (i) lists,tD the.extentreasonE~.blypossible, the types ::;tnd estimated quantities 
ofpesticiC!.e~ that C:f~S may need to ~pply toJheJ?e'rmit.Axea during the term -ofthis Permit, (ii) 
de::;cribes the steps CHS willtake.to meet the City's IPM Policy described in Section 3 QO of the 
· IPM· Ordinance :a11d{i.ii) ·identifies,. by name,. title; address and telephone ni!mber, an ,individual to 
act as the -CHS's.ptimaiyiPM ooutactperson with the City. CHS shall. comply, and shall require 
all of CBS's contractors to comply~ with the IPMplan approvecfbythe City and shall comply 
with the requirements·ofSectioris 300(d), 307., 304, 305{f)~.305(g}, and 306 bfthe 1PM . 
Ordinanye, <:IS ifCHS.werea City depmtment. .Amongother.matters, such provisions of the JPM. 
Ordipan.ce: (a) proy:i~eforthe .. use ofpestiqides only.~ alastresort,, (b)p~ohibit1heuseor 
apphcat1on o;fpestic.1oes bnproperty.owned,by the C1ty, exceptforpestimdes ·granted an . 
exeniption under Section 303 of1:he IPM Oi'dinance (including pesticides included on the most 
current Reduced Risk'Pestici_<.:l¢ List compiled by City's Departrilent of the Environment), (c) 
impose certain no:ti,ce requirem.ents, and (d) require.CI:;IS. to keep. certain records an:d to repoit to 
City allJJesticicieuse· a,tthe Pe11,nitAreaby CI,IS.'s staff or contractors. , 

. . . 

· . IfCHS or:CH$'s.cmttractorwill apply pesticides to outdoor areas at the Permit Area, · 
CHS must first obtafu.~:w,rii±,en·recomme11clation f!olX\. aperson.holding a valid Agricultural Pest 
Control Advisor li.censei,Ssved. py-llie-Ca;lifornia ]_)ep:j.rb.:rienfofPesti'cide Regulation (''CDPR") 
anc:i any suqh pestiCide application 81;1~11 be made only by or under the supervision -of a persbn 
holding a vali(i, CDP:it-issued Qualified Applicator cettificate or Qualified Applicator licens·e. 
City's current Re<iuced RiskPestictde List and additionaldetails .about pest management .on City 
property can be :follpd atthe San Francisco Dep11rtment of the Environment website, · . · 

· http:/ I sfenviro.1Jllle:n,.t. org/ip:m.. . . 

29. PRO:BII3I'JirON OF T013A.CCO S~ES .AND ADVERTISING 

c:Hs acknowledges and agrees tlJ.at·no saJe or advettising of cigarettes or tobacco 
products is:allowed C)n theP~nnit A:tea. This· adveitismgpr6Iribition hwludesthe pl~cementof 
the name ofa c;ompany producing cigaret1;es or tobaqc;o products or the n(:lme of any cigarette or 
tob~cco product :iii ~nyp~qmotion of any event()! product · 
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30. :lffiSERVEir 

31. CONFLICTS ·OFINTER:ESl' 

Tlu:oug).1its execution ofthis. ·Permit, C:HS ackn:ow1edge:'l th.at'it is familiar with the 
provi::;iotJB of A.tticle J.II,"G.h~pt~r 2 ()f City'!l Campaign and Govenun~ntal Co11duc;t Code, and 
Sectiori.S 87100 .et seq~ an:Cl. Sections i 090 et seq. o;fthe Govenunent Code of the .Stat~ of . 
Califorriia, and cei'tifies tl18,t it does not lmow o:f)nyfacts which would constitute a violation of 
s&id provisiqn, ·an~ agrees th[lt if C:HS bec.om~s a.wiu:e pf any such.fapt during the tei:m of this 
Permit, CBS .~hallfuu.nediately notify the_ City. · 

32~ FObD SERVICE ·w AsXE·lill-DUCTION 

CHSagteesto complyfullywi:tlrand b~ bmp1d by aU oftheprovisions of the Food 
Serv-ice Waste ;Reduction.O.rdi;nan6e, as set forth in the 'Sau Ftands.co Enyironment Code, 
Chapter 16, hiclud.ing.thereme~ies ptbvicj.ed therein, and:implementiug guidelines and rules. 
The provisions', of Ch~pt~rl6 are inco~-porate.d .herem by refete:rice. and.inade a part of this .Permit 
as thotigb..fully.set fo1i:b, Mtein. This provisionis :[!.material term. of :this Pennit. By entering 
into tliis Petrriit, CHS agre~s that ~fit bt:eaches this pro.vh;ion, City will suffer actual damages 
that will be iwpracticafor ex:b:emely difficult to determii1e. Wi:thout l:itniting Gity's other rights 
and remedies,.CHS agrees that the SlJJ;n ofOneHilndred Dollars '($1 00.00) liquidated damages · 
for the firstbt;ea.cfr; ~-wo Hundre~_Do_Um;s ($200.00) F:q~dated: damages for the sectond br~ach.in 
tht; same year, and F1yeHun.dred Dollar.s ($500,00) hqm(J.ated damages for subsequent breaches 
i:ti the.same yead~·a.reasonabl~ esti.tnate pfthe .damage thatGitywiJl incur bas~d on the 
violation, estiblishM :i:hlight ofthe circumstanc'tfs eXisting atthe titne.this. Pennit was niade. 
Such. runo:unts ~hallnot·be .i;:qnsidet:ed a penalty,, but nitb.er agreedriJ.orietary dEmJ.ages sustained 
by City because .ofCHS's failure t0 comply w:tth thi.s provision. 

3.3. ;FiRST SOl:):RCE ':i.tiiUNG.AGREEMENT 

CHS agrees .fu?t to the extent applicable, it Will entt;r.into a First Source A,greemen1: witl1_ 
City, purS11an.tto Sa-o. Fi·ancisco Adn:.iinistrative Code, Chaptel' 83 (the "First Source 
Agreement"). Any default by CBBun.<ier the First Source Agreement shall be a d~fault under. 
this Permit. 

34. BOTTLED DRlN:I(rnGWATER 

Unless exempt; CH~ agre.esto comply fully-with and be bound by all of the provisions of 
the·Sa11 Francisco Bottled Watct·Ordinance, (,l.s set fo1ih m San Francisco Environment Code 
Chapter 24, including the adirifuisti·ative fjnes, remedies~ and itnpleme:b.tin·g regulations provided 
therein~ as tht~ same tri.ay be amended from time to t~me. The provisions of Chapter 24 are 
in~orporated herem by reference and made a part ofthis Pemi..it as thou!Sh fully. set forth. 

35. CRIMINAL HISTORY INQDIRIES·FOR EMPLOYMENT 

.. (a) Unless exempt, CBS agrees to comply with and be bound by all of the provisions of San 
Francisco Adrcinistrfl.tiye pode Chapter l2T (Crinrinal History. in Hiring and Employment . 
Decisions; "Chapter 12 T''\ which. are hereby incm,porated as may be amended from time to 
time, with·respectto appJ.j.cEmts a·nd ·employees of CHS ·who would he or are perforniing wotk at 
the·Pennit Area. · 

(b) · CHS !lhall· mco.tporate .by. reference the. provisions of Chapter. I 2 T in all of its-contracts 
requiring use o.f some or all of the Perm_itArea, an.d shall requ:ire. a]lof its ,agents, .contractors and 
subcontractors C'CHS·Agents"}to·comply with such provisions. CHS's·failure to comply with 
the obligations in. this subsection shall constitute .a material breach 6fthis Permit. 
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(c) CHS:andCHSAgent$ shl;!llnotin,qtJire about, require discloswe.of, odf such 
infor.tnatio:n.is,r¢ce:W~<i base an ~(!verse Action on an applicanfis .or poteJ!.tial applicant fox 
employinent, or ~mployee'$: (l).Arrest:not lel;lding to a: Conviction, 1mless the.Arrestis 
undergoiilgan.~ctiye pendmg·cnmi!lalinvestigation ortrialthathas not yet been resolved; (2) 
paiiicipation in or cciiriplet1oi1 ofa diversion or a deferral ofjudgment program; (3) a Conviction 
that L1as beenjudioially dismissed, expunged, voided, invalidated, or otherwise rendered 
i)1oper?-tive; ( 4) aCop:y~c#on Qr a.ny.othet a:<;ljudic'ation in the j\tv~nilejustice system; (5) a 
CoJ.iviction th;q.t is m.o~·e t1farl.seveh years old; fron::rthe date of sentt!lndng; or (6) inforn1ation 
pertainfug to ru1 offense otbett[lah a felony or misdemeapor, suqb, as an .infraction. 

(d) CHS and CHS Agents shall not inquire about or require applicants,· potential applicants 
fot employment; or employees to disclose on airy erpploynient applicatio~i the facts or details of 
ap.y convictioJ;l histozy; tmresolve4 arrest, or auy matteddentified in subsection'( c) above. CHS 
and CffS Agents shallnotrequfr.e such disclostire or m.ake such inquiry until either after the first 
liye intervieW >vifu the pexson, or after a conqitional offer of emP.loytnent. 

(e) · CHS and.CH$ Agents shall sta:te in all soliqitations oraqveliisements for e111ployees that 
are reasonably likely to teach ,persons wh() are reasonably likely t.o seek employment with CHS 
or subCHS·;:J.t th~ Perrriit Area, that ihe CBS ·and subliceusees Will consider for employmei1t 
qualified applicants with c;riminal hi$tories in a manner consi;>tentwiththe reqUirements of 
Chapter 12T.. · 

(f) CI;IS and. C:HS. Agents shall post the not~c-e pxepar.ed by tbe.Office ()fLa:bor Standards 
Enfotcement ("QL.SE"), awiilil,bk pXi OLSE' swebsite> in a eqnspibuous place at the Perrnit Area 
and .at othet w.orkpla,c:,es withill .San.Ft<)ilciscq wh~re interviews:for job opportunities at the 
Pem\it Area (jccur. The ncjtioe shall be posted in English; Spanish, Chinese, and any language 
spoken by at least 5% ofthe et:JJ.ployees afthe Pennit Area oJ; other workplace at which it is 
posted. · 

(g) CHS and CHS Agents u:n<i.etstanQ. <~iid agree that upon any failure to comply with the 
requirements ofChapter 12T; the City shall ]Ja~r.e the right to pursue any rights ot~ remedies 
available under Cbapter .12T or this Pennit; including but not limited to a penalty of$50 for a 
s.econd violation anB $l00 .for fl. subseq~ent violation fm; each emplby~e, applicant or other 
person as to. whoin. a viol~tion occvrred or continuect, termination or suspe1ision in whole or in 
part of this Permit. 

. (h) If cas hl:IS aily questioi1S about the applicability. of Chapt¢r 12T, it may contact the 
City's Real Estate Division for additional infonnation: City's Real Estate Division may consult 
with the·Ditecto.r ofthe.City's Office of Cont:ract Adm:in:istnition who may also grant a waiver, . 
as set forth ih Section 12T.8, · 

35. NOTICES 

. Except.as otherwise-expressly provided herem, any notices given under this Permit shall 
be effeotiye only ifil;l wtitirtg and given by delivering the notice in person, by sending it first 
class mail or certified imi.il, wifl1 a returnTeceipt requested,. or overnight courier, retum receipt 
requested, With postage :prepaid,ad<;lresseq:as follo\vs: 

City: Real Estate Division 
City and Count<; of San FranciSco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Drrector ofPrope1iy · 

Re:· .Old Mint 
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NP1): 

Perniittee;. 

NPU;Tnc 
SB sili Street 
San F~anci[;co, GA. . 94103 

.Attn: JordanLanger 
Re: Old Mmt 

California HistoricaL Society-· 
67$ Iy.fissi(mSi:r~et 
San Francisco, .CA ·941 05 
A'tth: .A:P.the~ M. Hartig 
Re: OldlVUnt 

Notice's hetl"Jil). shalj b~ .deemed _given :tvvo (2) d?-YS aft.~t·~he date w;henjt shalf}1~ye been mailed 
if sent by first. ciass, certified .ot Ove.trJight courie:t;, ot u':pon the d,itte:per:So:r.t~J dellvety is)XJ,a:de. 

36. SEVERABILITY. 

. ifanyprov1sign·ofthi~ Penn~t or the a_pp}ication th~teofto anYperson; entityo:t_ 
citcLJmsta-pqe shall be invalid o'f.l.fiJ.enfotceable., the· :~;emainclet ofthis'Permit~ ot the appli0ition .of 
suphprovisionto.petsov.s1 _e;ntities or citc)ltrlstances oth# than those as to whiqh itis i:ri.valid or 
ul).enforpeable, sha.lLnot b.e .affected tb.e:te.by; al}Q each otlJ.et pro\ii.sion. of tlJ.is:Pe~mit sh\lll be 

· valld and he ··epforcea'J)le Wthe fu1Jest exte.nt permitted:by law, except to th,e· eX.tent:that. . 
enfotcetn·ent ofthis Per.init witho-qtthe inv~liqated pl'dvi.sit)n wqriid be·unreasonabie or 
ineqilitable urtdetallth¢ ·circtun~a:ttc.es· oi: W.btdQ. fru:strate a :futi¢i:ri:re:tJ:tal p:urposeofi:hls Pemrit. 

37. C.OlJNT:E:I.li>AATS .. 

. This Per.tP.it may be executed in two or tnore·q:o'!Jnt~rpart(S,. ~ach ofwh,icl;t. sb;all be deem eel 
an origin.al, bv.t aU ofwhloh takentogeth~r·shall tbX).~ti.tute bl)e ani:lthesajJ:;J.e irtst.tument. 

This Permit has· he~n ciraftyci th,rougha cooperative ~ffort ofboth parties; and 'both parties 
have had ap. oppci:~,tunif:y tohavethe;:B.~:r.mit revi~wedandrev:isedByJe.gal 9QUn::;.eL N:o party 
shall be consi4ered the· diafter of this Permit, and no presumption oi· rule that an .ambiguity shall . 
be construed· agait1st the party drafting the clause shall apply to the interpretation or enforcement 
of this .P~nnit.' 

42. SUGAR~SWE:ETE:NED BEVEAAGE PROIIlBI'rJ:ON 

CES. agtees that it wiJI not s~11, pl:oyjde, Pr bth13rwise; distribute ~ugar~Sweetened 
Beverag~s, as defirred by San: F!'ancisco Admini.%fatiV\:: Code:. Chapte1~ 10 l, ·as part of its 
pe.tfoi'Ii:ianc_e .. ofthis Perin~t •. 

43. GENER.A£ PROVISIONS 

. (a) This J>erui.it nnw be. a:p:iended or modified only by a 'Writiug signed by CitY and CBS. 
(b) No wliiverbyany party.ofim'yoftlie·prcrvisjcins ofthis Permitsha11 be effectiy~ U.Uless:in 
writingandsigned_by ah officer or other;amhoriiedrep:rcjs.eptatiV:e, and.ortlytothe extent 

· expressly_p.rovided in such W:riit~n waiv<:~r: (c) All approvals a.nd detehninations of City 
requested, required or permitted here]Jllder may ·be maddnthe sole and absolutE{ discretion of 
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the pirector ofhoperty or·other authorized City official. (d) This:instrument (inc1udingthe 
eihibit(s} hereto) contai11sthe.entireagreement between the parties· and all prior written or oral 
negotiations; discussions_, understandings .and agreements are merged herein. (e) The. section and 
other headings of this PeJ?mit are for convenience .of reference only and shall be disregarded .in 
the interpretation, of{hi~ Permit. (i:) Time is of the essence. (g) This Permit shall be govemed by 
Calif61nia law ant]; the City's Charter. (h) If either party commences an action againstthe other 
or.adisputearisesun,derthis Pennit, the:prevailingpartyshall be entitled to recover fi·om the 
other reasonable attorneys' fees and costs. For purpo'ses.hereof,reasonable attomeys' fees of 
City shall pe based on thy; fee:;; regularly charged by private attomeys in San. Francisco with 
comparable experie]lce; {i) If CHS.consists of more than one person then the obligations ofeach 
person shall be;jpint an,d-9everal, (j) CHS may not record this Permit or any memorandum 
hereof. (k) SD;qjec;t to tJ?.e prohibitiop,.against assignments or other transfers by CHS.hereunder, 
this Permit shall be binding upon and inure to the benefit-of the parties and their respective heirs, 
representatives, ~l.Jccessoi·s and assign..s ,, . (1) _In the event City sells or otherwise conveys the 
ptoperty burde,ned bytlri,s' Pen:n,it tl:ii,s J>e11nifshall automatically be revoked. 

[:$IGNATtJJIES ONJ!OLLOWING PAGE] . 
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CI{S represents and warrants to Citythat.it has read and underst;ands the contents of tins. 
Pern:ritanq ag;rees to GciUlp~Y yvith and ~e bound.by all of its provisions. · · 

APPROVED ASTO FORM: 

. DENNlS J. BERRBM,,CityAttm;n.(fY 

By:: ~~ 
Michelle S'exton 
DeputyCityAttomey 

PERMITTEE:. 

CALIFORNIAIDSTORICAL SOCIETY, 

:a California nonprofit public benefit corporation - ~ 

-~' By:·~/U~ 
.Iy[i:()hael l Sangiacom9, 

. P±eS,iden~ B6ard. of Trustees 

.By: 

Executive D:irecto:t. and CEO 

CITY: 

. CITY .ANI) COUNTY; OF Sf.NFRANCISCQ~, 
a m111licipal.corporation 

By: 
· Jcibn Updik : . 
Direct.()r of Property · . 
(pur$1Jirot to Srm Francisco Adm:i1;ristrative 
Code Soction ?3 .31) · 
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EXBJBITA 

D~scriptioh_ of:P!:mnit Area 
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EXHIBitC 

DELIVERABLES AND PERFORMANCE DATES 

ACTIVITY PROPOSED COMPLETION DATE* 

*(after execution oftbis ENA) 

1. PERSONNEL.AND SCHEDULE 

CHS shall fqrrn~1iz;t;l its~fuJ) projecttea:n,:1, Month 1 
including a PtojectManager anii a:ll·staf:fand 
ttu$tee ass1grriri¢h~s. 

Month3 
CBS shall submifate11tative schedule fodhe 
dyvelopmetJ.foith:e Project acti~ities ·.. . . . 
jpcludipg, without1imitation, those,activitj:es 
onthis list: 

2 .. DUE .DILIGENCE INVESTIGATION 

CHS shall adyjs.~ the C1ty on_ the due 
diligence inv¢stlg11tion :of tM .Site, i:n¢ludwg 
for ex'atnple, ~sUJ,·yeys, ihWec\tions, .seismlt aP-4 
strucmra1 assessment, utili:tY.avaUa:):>ility, cost . Month24 
esti,irtatioi1s for tehabilitatioii, operi'l,tioiis, 31td 
such other investigations as mf:[yhe required. 
by good engh1eediig practiCes mid l;>yv~ious 
regulitory a'gerideshav,ip.gjurisdiction.with 
resp.eotti:>th~.J;>1·oject. 

3 . STRUCTURAL ASSESSMENT 

. CHS shall adY:ist'Hhe Cizy ohthe development 
of a basel:hie;sttiicturalasse.s.sment ofthe,.Qld 
Millt, and the ntodelillg of various SelSJniC 
scenarios and building petfo:tmairce based.on 
those :findings. 

4. CAPITAL CAMPAIGN AND 
FEASIBJLITY STUDY 

In consultation with and benefiting from the 
cooperation ofthe City; CHS shalLeauseto be 
performed an,evaiuation ofthelengtb, 
structure. and amour1t of a possible capital 
campaign to. support the Old Mint Restoration 
Frojecf;: i11cludingCHS's capacity to playa. 
leading role in,suqh a campaign; and 
. exploring the r~let~ftheCity/CHS 
partnership. 

5. FINANCING INVESTIGATION AND 
FISCAL PLANNIG 

CBS shall develop if ".Partner: Evaluatio11 
Mat,l:ix'' to. evaluate p·otential_ fma:ncial 
_pattnei:s; make recommendations op the 
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creation of a fundraising advisory committee 
to.review and assistwithfinancialmodeling · 
and projections; investigate possible Historic. 
Preservation Tax Credits;· and, review 
regional, state:; and federal incentives and 
programs; and~ incorporate -results ofthe 

·Capital Campaign and Feasibility Study. 

6. CUL TURAL-VIABILITYSTUDY 

CH~ sha11 cause to ~e 1'.eff0111J,e_d 11;:-series of 
assessments ofthevtabillty ap.dm1X of 
cultural. uses at the Old lVlirii:;;inCludi:I;lg an 
evaluation of marketmg ne~,ds :and audience 
expectations, b.vs~~ss.;plamiing;.:ap.d;.mo~deling· 

·assumption/), ccil)__ectiQJ1S assessiJ;l_ent, a,pd 
. c:aws ability to a.J+phdr thl~ set ofactiyities 
within _a rei,wagined historical society. 

7; PQBLIC_R,l3,LA1JONS·AN.D _ _ 
COMMUNITY OUTREACH PROGRAM 

CHs;wiJI craft .a-.cohl:j:hupity·_engll.gement 
$trat~ gy -for the Proj c.<ct, a-p.d, hire ·a Cdillili1Ji;Uty 
Outreacl;l Consultantth~t wjll help facilitate 
p1-ibljc participation (mcli).Pin,gi bpt not):i±nited, 
to, pubUc work~li9ps· organize_d, il;l part, 
around tb'e illtlJ.Uaf"Hi_s.tory Days'' events .at 
the Old 1vfint-in bo:t:b. 2,017 M,d _2018) in the 
Project. .. . · 

8. PROGRAM1vUNG PLAN 

CBS will h~lp de~ig-n .and :faciiitat¢ a.Request 
for Interest·proye:=;s to i4pnti:fjr potential · 
progr<;~,mmatic partners for th¢ .Mint.':S r~tise 
program. · · 

. 9. DESIGN' PLAN 

CHS will advise the Cftyon-the,_development 
of.a setof_p1:oposed btiilding_renovations that 
meetthe requirements .of:previously-'executed 
binding agreements goverilingthe 
rehabilitation of. the building; and will assist 
the City in -receiving. approva1 ofsaid plans 
ftom the .State Historic Preservation Officer, 
the.NationalParks Servke, andthe ·· 
President's Advisory Council on Historic. 
Preservation .. 

10. · REHABILITATION PROJECT 
PROPOSAL. 

CHS to assist in the completion ofa. full reuse 
proposal, includjlfga finaneil_lgplan, 
rehapilitation; timeline,: and . 
management/operating plan (as memorialized 
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in a draft Future Agreement), for submission 
to all relevant City agencies and po 1icy 
makers. · 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
Case No.· 

Block/Lot No.: 
Project Sponsor: 

Applicant: 

S taft Contact: 

General Plan Referral 

November 3, 2017 
Case No. 2017-011971GPR 
88 Fifth Street- General Plan Referral 

3704/011 
John Updike 
San Francisco Real Estate Department 
25 VanNess Ave. Suite 400 
San Francisco, CA 94102 

Same as Above 

Paolo llcezoe- ( 415) .575-9137 
· Paolo.Ikezoe@sjgov.org 

Recommendation: Finding the project, on balance, is in conformity with 
the Ge ral Plan 

Recommended 
By: 

· PROJECT DESCRIPTION 

The Project is the City's proposed lease of the United States Old Mint to NPU, fuc., for two 
years; with three one-year extension options, while studies and testing are conducted by the 
California Historical Society for the eventual renovation of the building. The proposed lessee, 
NPU, Inc., is currently permitted to use the building for presenting community events, music 
concerts, theatrical events, cultural programming, consumer events, trade shows, corporate 
meetings, social functions, and special events. The property, at 88 Fifth Street, is currently 
owned by the City and County of San Francisco. The lease would be for longer than one year, 
arid over $15,000 per month, and will need to be introduced to the Board of Supervisors for 
approval The City's long term objectives are to fully renovate the Old Mint Building and 
rededicate it as a permanent cultural facility. fu the intervening time, this interim lease will 
allow for activation and use of the site. 

www.sfplanning.org 
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1650 Mission St. 
Suite 400 
San Francisco, 
CA 941 03-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 



GENERAL PLAN REFERRAL CASE NO. 2017-011971GPR 
CITY LEASE OF 88.FIFTH STREET 

ENVIRONMENTAL REVIEW 

The project is Categorically Exempt from the California Environmental Quality Act under Class 
1 (CEQA Guidelines Section 15301). 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

'Jhe Project is consistent with the Eight Priority Policies of Planning Code Section 101.1 as 
described in the body of this letter and is, on balance, in-conformity with the following 
Objectives and Policies of the General Plan: 

COMMERCE AND INDUSTRY ELEMENT 

OBJECTIVE 8: Enhanc~ San Francisco's position as a national center for conventions and 
visitor trade. 

POLICY 8.1 
Guide the location of additional tourist related activities to minimize their adverse impacts on 
existing residential, commercial, and industrial activities . 

. POLICY 8.3 
Assure that areas of particular visitor attraction are provided with adequate public services for 
both residents and visitors. 

Several of the uses NPU, Inc. is permitted to have on the site, including consumer events and trade. 
·shows, will enhance the variety of spaces available for convention and visitor trade in San Francisco. The 
site is well located, near Moscone Center, the City's main convention facility, regional transit at the 
Powell Street BART station, and tourist facilities in Union Square. 

DOWNTOWN PLAN 

OBJECTIVE 12: Conserve resources that provide continuity with San Francisco1 s past 

POLICY12.1 
Preserve notable landmarks and areas of historic, architectural, or aesthetic value, and promote 
the preservation of other buildings and features that provide continuity with past development. 

POUCY12.2 
Use care in remodeling significant older buildings to enhance rather than weaken their original 

. cl-taracter. 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 
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GENERAL PLAN REFERRAL CASE NO. 2017-011971GPR 
CITY LEASE OF 88 FIFTH STREET 

· The proposed lease is intended to activate the site while studies mid testing are conducted by the 
California Historical SocietY, towards the goal of a full renovation to preserve the building. The project 
sponsor's long-term intent is to dedicate the renovated Old Mint Building as a permanent cultural 
facility. 

OBJECTIVE 16: Create and maintain attractive, interesting urban streetscapes. 

POLICY16.4 
_ Use designs and materials and include activities at the ground floor to create pedestrian 
interest. 

The proposed lease would allow for more consistent activation of the site by allowing NPU, Inc. to hold 
events and programming on a regular basis. Activation of the site will create a more active environment 
for pedestriaru;. 

ARTS ELEMENT 

OBJECTIVE VI-1: Support the continued development and preservation of artists' and arts 
organizations' spaces. 

POLICY VI-1.3 
Increase the use.of City owned neighborhood facilities for the arts. 

The proposed lessees intends to hold community events, music concerts, theatrical events and cultural 
programming in the City owned building. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires revievv of 
discretionary approvals and permits for consistency with said poliCies. The Project is found ·to 
be consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the 
following reasons: · 

Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that 

The propos<:;d project is found to be consistent with the eight priority policies of Planning Code . 
Section 101.1 in that 

SAN FRANCISCO 
PLANNING DEPARTMENT 3 
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GENERAL PLAN REFERRAL CASE NO. 2017-011971GPR 
CITY LEASE OF 88 FIFTH STREET 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such businesses enhanced. 

· The Project would have no adverse effect on neighborhood serving retaz1 uses or opportunities for 
. employment in or ownership of such businesses. 

2. That existing housing and neighborhood chaxacter be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The existing housing and neighborhood character will be not be negatively affected. 

3. That the City's supply of affordable housing be preserved and enhanced . 

. The Project would have no adverse effect on the City's supply of affordable housing. 

4. That commuter traffic not impede MUNI • transit service or overburden our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening 
the streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our :industrial and service 
sectors from displacement due to commercial office development, and that future 
opportunities for residential employment and ownership in these sectors be enhanced. 

The Project would not adversely affect the existing economic base in this area. The proposed lease 
would likely lead to additional opportunities for employment on the site. 

6. That the City achieve the greatest possible preparedness to protect against injury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and .loss of life in an earthquake. 

7. That landmarks and historic buildings be preserved. 

The proposed lease would allow for activation and use of the site while preparations are made for a 
full renovation of the historic building. 

SAN FRANCISCO 
PLANNING OE:PAI'ITMENT 
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GENERAL PLAN REFERRAL CASE NO. 2017·011971GPR 
CITY LEASE OF 88 FIFTH STREET 

8. That our parks and open space and their access to sunlight and vi~tas be protected from 
development · · 

The Project would have no adverse effect on parks and open space or their access to sunlight and 
vista. 

RECOMMENDATION: Finding the Project1 on balance, in-conformity 
with the General Plan 

"l: \Citywide\General Plan \General Plan R<forrals\2017\2017-011971GPR- 88 Fifth Stred:- Lease\2017-011971GPR- 88 Fifth Street Lease.dncx" 

SAN FRANCISCO 
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File No. 171320 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): 
Members, Board of Supervisors 1 

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

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

Please list the names of (1) members of the contractor's board of directors: Peter Glil<:shtem, Jordan Langer, Dave Peterson 
(2) the contractor's chief executive officer: Jordan Langer. chief financial officer: Pete Glil<:shtem. and chief operating officer: · 
Jordan Langer 
(3) any person who has an ownership of20 percent or more in the contractor: Jordan Langer and Peter Glikshtem 
(4) any subcontractor listed in the bid or contract: None and 
(5) any political committee sponsored or controlled by the contractor: None 

Contractor address: 
88 5th Street, San Francisco 94103 

Date that contract was approved: I Amount of contract: 
(By the SF Board of Supervisors) $528,000 in base rent 

Describe the nature of the contract that was approved: 
Lease for City Property 

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 

0 the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking A11thority, 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 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

. EDWIN M. LEE 

TO: 

FROM: 

R.E: 

DATE: 

Angela Calvillo, Clerk of the Board rvisors 

W Acting Mayor London Bree 
Real Property Lease- NP , c., a California corporation- United States 
Old Mint, 88 Fifth Street- $20,000 Per Month · 
December 12, 2017 

Attached for introduction to the Board of Supervisors is a resolution authorizing and 
approving (i) a Lease with NPU, Inc., a California corporation, for the United States Old 
Mint, at 88 Fifth Street, at the monthly base rent of $20,000.00, requiring tenant to be 
responsible for all utilities and services, participation rent of 50 percent of venue rental 
fees and $2,500 per ticketed event, for a two year term, to commence upon approval by 
the Board of Supervisors and Mayor, (ii) adopting findings under the California 
Environmental Quality Act, Public Resources Code section 21000 et seq. ("CEQA"), arid 
(iii) finding the proposed transaction is in conformancewith the City's General Plan, and 
the eight priority policies of Planning Code, Section 1 01.1. 

I respectfully request that this item be calendared in Government Audit & Oversight 
Committee on January 17, 2018. 

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168. 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 941 02-4681 

TELEPHONE: ( 415) 554-6141 
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