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LEASE

THIS LEASE (this "Lease"), dated for reference purposes only as of April 4, 2013, 1s by
and between THE PALACE AT WASHINGTON SQUARE LLC, a California limited liability
company ("Landlord"), and the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation ("City" or "Tenant"), acting by and through the San Francisco Municipal
Transportation Agency ("SFMTA™).

Landlord and City hereby agree as follows:
1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the "Basic Lease Information™).
Each item below shall be deemed to incorporate all of the terms in this Lease pertaining to such
item. 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: April 4, 2013 .

Landlord: THE PALACE AT WASHINGTON SQUARE
' LLC

Tenant: ~ CITY AND COUNTY OF SAN FRANCISCO

Building (Section 2.1) : The building ("Building™) located at 1731-1741

Powell Street and 601 Columbus Avenue, San
Francisco, California

Premises (Section 2.1): The real property which is more particularly
described on Exhibit A, together with all
improvements located on the real property
(including the Building)

Rentable Area of Premises (Section 2.1): Approximately 11,835 rentable square feet

Term (Section 3): Lease Commencement Date: The date this Lease
1s executed by Landlord and Tenant

Expiration Date: The second anniversary of the
Rent Commencement Date (as defined in Section
4.1}, subject to any early termination pursuant to

Section 3.3
Annual Base Rent (Section 4.1): $400,000
Rent Commencement Date (Section 4.1): The date, if any, upon which all of the following

have occurred: (i) the special use district
ordinance for Board File No. 130019, submitted
to the City’s Board of Supervisors on January &,
2013, as modified by substitute legislation
submitted on January 29, 2013, in the form
attached hereto as Schedule 2 (the "SUD
Ordinance™"), shall have become effective, (ii)



Security Deposit (Section 4.4):

Permitted Uses (Section 5.1):

Delivery of Premises (Section 2):

Utilities and Services (Section 9):

Notice Address of Landlord (Section 23.1):

Landlord Contact Telephone No.:

Notice Address for Tenant (Section 23.1):

with a copy to:

City’s Planning Commission shall have
approved the conditional use permit motion
(Case No. 2013-0050.CTZ), in the form attached
hereto as Schedule 2 ("Modified CUP"), (iii)
Landlord shall have delivered possession of the
Premises to City in the condition required in
Section 2, and (iv) the Federal Transit
Administration shall have made a written
determination that the extraction of subsurface
tunnel boring machines ("TBMs") at the
Premises requires no supplemental
environmental review under 23 CFR Section
771.130(c) of the regulations implementing the
National Environmental Policy Act ("NEPA™)

$66,666.00

"Permitted Uses” shall mean inspecting the
Building and Premises, demolishing and
removing the Building, constructing the
Excavation Shaft (as defined in Section 7.1),
tunneling two TBMs across the Property to the
Excavation Shaft, removing the TBMs,
construction staging, and parking

Landlord shall deliver the Premises vacant and
free of any tenancies and free of the personal
property of Landlord or any previous tenant or
owner :

Obtained by City at City's expense

The Palace at Washington Square LLC
2731 Mission Street

San Francisco, California 94110-3103
Attn: Joel Campos

(415) 669-2967

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 8" Floor
San Francisco, CA 94103
Attn:. Real Estate Section
Re: Pagoda Palace
Fax No.: (415) 701-4341

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn:  Real Estate/Finance Team



Key Contact for Tenant:

Tenant Contact Telephone No.:

Alternate Contact for Tenant:

Alternate Contact Telephone No.:
Landlord’s Broker (Section 23.8):
City Right of First Offer (Section 22.1):

QOut of Pocket Costs
(Section 4.2)

Construction Cost Increase
(Section 4.3)

Reimbursement of Backfill and Removal
Costs (Section 4.4)

2. PREMISES

Re: Pagoda Palace
Fax No.: (415) 554-4755

Senior Manager

SFMTA Real Estate Section

Finance and Informatlon Technology Division
1 South Van Ness, 8" Floor

San Francisco, CA 94103

(415) 701-4323

Manager

SFMTA Real Estate Section

Finance and Informa‘uon Technelogy Division
1 South Van Ness, 8" Floor

San Francisco, CA 94103

(415) 701-4794

- Martin Kirkwood

City shall have the right of first offer to purchase
the Premises on the terms and conditions set
forth in Section 22.1

City shall reimburse Landlord up to $450,000 for
its Out of Pocket Costs (as defined in

Section 4.2) on the terms and conditions set forth
in Section 4.2

City shall reimburse Landiord up to $1,500,000
for any Construction Cost Increase (as defined in
Section 4.3) on the terms and condltlons set forth
in Section 4.3

City shall reimburse Landlord up to $400,000 for
Removal Work and the Backfill Work (as
defined in Section 4.4) associated with lowering
the Excavation Shaft

In consideration of the other terms, covenants, and conditions hereof, Landiord leases to
City and City leases from Landlord, subject to the provisions of this Lease, the premises
identified in the Basic Lease Information, which includes the real property described in the
attached Exhibit A and depicted in the attached Exhibit B, and all other improvements on or
appurtenances thereon, including the Building (the "Premises"). On the Lease Commencement
Date, Landlord shall, at its sole cost, deliver the Premises to City vacant and free of any
tenancies and any personal property of Landlord and any previous tenant or owner.



3. TERM
3.1 Term of Lease

The Premises are leased for a term (the "Term") commencing on the Rent
Commencement Date and ending on the Expiration Date specified in the Basic Lease
Information, or such earlier date on which this Lease terminates pursuant to the provisions of this
Lease. Notwithstanding the foregoing, in no event shall the Term commence prior to the
Effective Date, as defined in Section 23.30 below.

The dates on which the Term commences and terminates pursuant hereto are referred to
respectively as the "Lease Commencement Date" and the "Expiration Date”. The "Rent
Commencement Date" shall be the date, if any, upon which all of the following have occurred:
(1) the SUD Ourdinance shall have become effective, (it) the Modified CUP shall have been
approved by the City’s Planning Commission, (iii} Landlord shall have delivered possession of
the Premises to City in the condition required in Section 2, and (iv) the Federal Transit
Administration shall have determined that extraction of the TBMs at the Premises requires no
supplemental environmental review under 23 CFR Section 771.130(c) of the regulations
implementing NEPA. Promptly after the Rent Commencement Date, Landlord and Tenant shall
execute a letter substantially in the form of Exhibit C attached hereto, confirming the Lease
Commencement Date, the Rent Commencement Date, and the Expiration Date, but either party’s
failure to do so shall not affect the commencement of the Term.

If the SUD Ordinance approved by the City’s Board of Supervisors materially differs
from the form attached as Schedule 2 to this Lease, Landlord may, in its sole discretion, revoke
Landlord’s agreement to (and signature of} this Lease by delivering written notice of such
revocation to SFMTA within the three (3} day period immediately following the adoption of
such modified SUD Ordinance by the City’s Board of Supervisors. If the Modified CUP
approved by the City’s Planning Commission materially differs from the form attached as
Schedule 2 to this Lease, Landlord may, in its sole discretion, revoke Landlord’s agreement to
(and signature of) this Lease by delivering written notice of such revocation within the three 3)
day period the City’s Planning Commission approves the Modified CUP. If SFMTA unilaterally
modifies this Lease between the period that Landlord signs the Lease and SFMTA signs this
Lease, Landlord may, in its sole discretion, revoke Landlord’s agreement to (and signature of)
this Lease by delivering written notice of such revocation to City within three (3) business days
of receiving a fully executed copy of this Lease with such City changes. If Landlord timely
revokes its agreement to (and signature of) this Lease, this Lease shall immediately cease to be
of any force or effect.

3.2  Delivery of Possession

Landlord shall use its best efforts to deliver possession of the Premises in the condition
required by this Lease on or before the Lease Commencement Date. However, if Landlord is
unable to timely deliver possession of the Premises as provided above, then the validity of this
Lease shall not be affected by such inability to timely deliver possession.

- 3.3  Early Termination
(a) If the Rent Commencement Date does not occur on or before May 1,

2013, either party shall have the right to immediately terminate this Lease by delivering written
notice of such termination to the other party on or before May 15, 2013.



(b)  If the beneficiary of any deed of trust encumbering record title of the
Property as of the Lease Commencement Date fails to duly execute and deliver a Consent and
Nondisturbance Agreement in substantially the form attached hereto as Exhibit D (the "Lender
Consent ") on or before the Rent Commencement Date, either party shall have the right to
immediately terminate this Lease by delivering written notice of such termination to the other

party on or before tenth (10" ™) business day immediately following the Rent Commencement
Date.

(c) If, at any time during the six (6) month period immediately following the
Rent Commencement Date (the "Construction Period"), City discovers any condition at the
Property (including, but not limited to, the discovery of archeological attifacts, hazardous
materials, or other adverse condmons) that would, in City’s reasonable Judgment delay City’s
completlon of the Excavation Shaft by more than thlrty (30} days, City shall have the right to
immediately terminate this Lease by delivering written notice of such termination to Landlord
prior to the expiration of the Construction Period.

(d) If, at any time during the Construction Period, a court of competent
jurisdiction issues an injunction that enjoins (permanently or temporarily) all or any portion of
City’s demolition of the Building or construction of the Excavation Shaft, or extends the initial
period of time set forth in such an injunction (each, an "Injunction Event"), City shall have the
right to immediately terminate th1s Lease by delivering written notice of such termination to
Landlord on or before the fifth (5%) day immediately following the date of such Injunction
Bvent.

(e) City shall have the right to terminate this Lease for any other reason not
specified in the foregoing subsections (a)-(d) by delivering not less than one hundred fifty (150)
days’ prior written notice of such termination to Landlord.

4. RENT AND PAYMENT OF ADBDITIONAL COSTS
4.1 Base Rent

Prior to entering into negotiations with City for this Lease, Landlord’s principal intended
to commence construction of the project described in a Conditional Use Permit (Case No. 2007-,
1117.CV) ("Approved Landlord Project") at the Premises in 2013. As partial consideration for
Landlord’s agreement to delay such construction and lease the Premises to City pursuant to this
Lease, and Landlord’s lost opportunity costs with respect to such delay, City agrees to pay the
annual Base Rent specified in the Basic Lease Information (the "Base Rent") and to provide all
other consideration to Landlord, whether characterized as “Rent” or otherwise, provided under
this Lease.

Beginning on the Rent Commencement Date, City shall pay the Base Rent to Landlord
during the Term. The Base Rent shall be payable in equal consecutive monthly payments on or
before the first day of each month, in advance, at the address specified for Landlord in the Basic
Lease Information, or such other place as Landlord may designate in writing upon not less than
thirty (30) days” advance notice. City shall pay the Base Rent without any prior demand and
without any deductions or setoff except as otherwise provided in this Lease. If the Rent
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 monthly

- payment of the Base Rent for such fractional month shall be prorated based on a thirty (30)-day
month.



If City fails to make any monthly installment of Base Rent by the tenth (10™) day of such
month (or with respect to the first installment of Base Rent, by the tenth (10%) day after the Rent
Commencement Date), or fails to pay any other amount owed by City to Landlord under this
Lease when the same is due, City shall pay to Landlord on demand a late charge equal to five
percent (5%) of such delinquent monthly installment of Base Rent or such other amount owed by
City to Landlord, as applicable. The Base Rent and all other amounts to be paid by City to
Landlord pursuant to this Lease shall be sometimes collectively referred to in this Lease as
"Rent."

The parties acknowledge and agree that the Base Rent has been arrived at by way of
compromise. Therefore, the Base Rent shall not be used by Landlord or Tenant for the purposes
of attempting to value the Premises.

4.2 Reimbursement of Out of Pocket Costs

The Approved Landlord Project contemplated the rehabilitation of the Building, and
Landlord submitted a site permit application for the Approved Landlord Project to City’s
Department of Building Inspection in 2012. Landlord will need to submit a new site permit
application for the project described in the Modified CUP (the "Modified Landlord Project™) and
may need to alter the Modified Landlord Project designs and drawings to reflect changed
Property conditions resulting from City’s demolition and removal of the Building or construction
of the Excavation Shaft. Subject to the requirements of this Section, City shall reimburse to
Landlord up to a maximum amount of $450,000 for (a) the costs, fees, and brokerage
commissions (collectively, "Out of Pocket Costs") incurred by Landlord since and including
December of 2012 in having its building contractors, attorneys, brokers, architects, structural
engineers, construction managers, accountants, financial advisors, and other consultants (each of
whom shall be duly licensed for such occupation by the State of California, to the extent such
licensing is required for such profession) (each, a "Landlord Consultant") negotiate and evaluate
the Lease (including without limitation its proposed terms, conditions, value, construction scope,
allowances, and potential impact on the Modified Landlord Project), review all materials
provided by City in connection with this Lease and City’s proposed improvements at the
Premises, prepare a new conditional use permit application for the construction of the Modified
Landlord Project through new construction rather than through a rehabilitation of the Building,
review and comment upon the SUD Ordinance, construction management and oversight on
behalf of Landlord of the City’s work at the Premises pursuant to this Lease (the "City Work"),
and re-design the Modified Landlord Project to address any modifications reasonably required as
a result of the City Work after the Modified CUP is approved, provided that the fees charged by
a Landlord Consultant shall not exceed the applicable hourly rates in the attached Schedule 1 (to
the extent such Landlord Consultant is named in Schedule 1), and shall be for the scope of work
and expenses specified above, (b) to the extent that any costs, fees, and expenses incurred by
Landlord to submit a complete site permit application to the City for the Modified Landlord
Project upon the termination of this Lease exceed, or are in addition to, the costs, fees, and
expenses Landlord incurred in submitting a complete site permit application to the City for the
Approved Landlord Project, including without limitation, any additional materials required for
complete site permit applications as of the termination of this Lease that were not required for a
complete site permit application as of December 4, 2012, (c) any increase in fees or exactions
(including transportation improvement fees, transit fees, child care requirements or in-lieu fees,
housing (including affordable housing) requirements or fees, residential hotel and residential unit
replacement requirements or in lieu fees, dedication or reservation requirements, water and sewer
capacity charges, and obligations for on-or off-site improvements, or school district fees, and any
fees, taxes, assessments impositions imposed by non-City agencies) assessed or payable at the
time a site permit for the Modified Landlord Project is issued, as compared to the fees or
exactions assessed or payable 1f the site permit application or other application for the Approved



Landlord Project had been issued on December 4, 2012, (d) the initial fee charged by City to
install a white zone at the Powell Street frontage for the Property and a bulb out at the corner of
Powell Street and Columbus Avenue that abuts the Premises, subject to receipt of all regulatory
approvals required for such white zone and bulb out, and (e) Landlord’s payment of Real
Property Taxes (as defined in Section 6) during the Term.

City acknowledges that Landlord may from time to time elect to retain Landlord
Consultants in addition to, or different from, the Landlord Consultants named in Schedule 1, but
such additional or different Landiord Consultants shall be paid at no more than the appropriate
hourly rate established for a named Landlord Consultant performing a comparable role. If there
ig an additional or different Landlord Consultant that does not have such a comparable role to the
named Landlord Consultant, the fee charged by such additional or different Landlord Consultant
shall be commercially reasonable. All reitmbursements made by City pursuant to this Section 4.2
shall be in lawful money of the United States of America, in immediately-available funds, and
without offset or deduction.

Prior to any such reimbursement, Landlord shall submit to City a copy of each invoice
Landlord receives for such costs, together with reasonable backup information regarding the
services provided or amount charged and Landlord’s payment of such costs. City shall have ten
(10) business days following the receipt of each invoice to object to such invoice by written
notice to Landlord, in which case Landlord, the Landlord Consultant and City shall meet and
confer within five (5) business days following the end of such ten (10) business day peried to
discuss such invoice and, either approve such invoice or, if City and Landlord mutually agree,
adjust the amount to be paid by City, which amount shall be based on the applicable rates set
forth in the attached Schedule 1, or if there are no such applicable rates thereon, then on
commercially-reasonable rates. If City does not object to an invoice within such ten (10)
business day period, City shall pay Landlord the entire amount due on or before the twenty-
fourth (24") day following the City’s receipt of the original invoice. If City does object to an
invoice within such ten (10) business day period, City shall pay Landlord the amount due that 1s
not in dispute on or before the twenty-fourth (24™) day following the City’s receipt of the
original invoice. City shall pay Landlord the amount due that is in dispute on or before the
twenty-fourth (24™) day following City’s later approval thereto or the parties’ mutual agreement

to modify the disputed portion of such invoice.

City shall not unreasonably withhold, condition, or delay its approval of any such
invoice. The parties shall meet within the ten (10) business day period immediately following
City’s notification to Landlord of its disagreement to an invoice. If the parties do not agree on
the amount of the invoice that is in dispute on or before the thirty-fifth (3 5™ day following the
City’s receipt of the original invoice, then either party may elect to submit such dispute to
binding arbitration at anytime thereafter by mutually selecting an arbitrator from a then-existing
arbitrator list of JAMS, Inc., in San Francisco, California, to resolve such dispute in accordance
with the laws of the State of California pursuant to the JAMS Streamlined Arbitration Rules and
Procedures. The parties shall each pay one-half (1/2) of the mutually-selected arbitrator’s fee for
such service. If the parties are unable to mutually agree to an arbitrator, each party shall select
an arbitrator from the existing JAMS list, and those two arbitrators will then select a third
arbitrator from the JAMS list. The third arbitrator selected shall resolve such dispute in
accordance with the laws of the State of California pursuant to the JAMS Streamlined
Arbitration Rules and Procedures. In such event, the parties shall each pay the fee charged by its
selected arbitrator for such service, together with one-half (1/2) of the third arbitrator’s fee for
such service.



4.3 Reimbursement of Construction Cost Increases

(a)  An "Approved Construction Company” shall mean a construction
company that holds a Class A license and has experience constructing mixed use developments
in the San Francisco Bay Area. Subject to the requirements of this Section, and provided (i) this
Lease is not revoked or terminated pursuant to Section 3.1, Section 3.3(a) or Section 3.3(b) or
with respect to an Injunction Event for the demolition of the Building pursuant to Section 3.3(d),
and (i) Landlord receives a site permit to construct the Modified Landlord Project within the
time period for such receipt specified in the Modified CUP (as such time period may be extended
from time to time, and SFMTA agrees that it will not oppose any such extension due to any
holdover at the Premises by City beyond the Expiration Date) (the "Application Period"), City
shall reimburse Landlord, as additional consideration for this Lease, up to a maximum amount of
$1,500,000, for any Construction Cost Increase (as defined below). All reimbursements made by
City pursuant to this Section 4.3 shall be in lawful money of the United States of America, in '
immediately-available funds, and without offset or deduction. If Landlord does not timely
receive such site permit, Landlord shall return the entire Construction Cost Increase
reimbursement amount previously paid by SFMTA to SFMTA within the thirty (30) day period
immediately following the expiration of the Application Period.

The "Construction Cost Increase" shall mean the lower amount of (i) the Future
Construction Amount (defined as follows) less the Base Construction Amount (defined as
follows), and (ii) $1,500,000. The "Future Construction Amount” shall mean the projected cost
to construct the Modified Landlord Project during the one (1) year period following the
termination of this Lease, as established by a commercially reasonable construction bid (the
"Future Bid") for the Project Scope of Work and construction drawings for the Modified
Landlord Project that is prepared by an Approved Construction Company during the final sixty
(60) days of the Term (as may be revised pursuant to this Lease, including but not limited to
Section 3.3(c) and, with respect to an Injunction Event as to the construction of the Excavation
Shaft, Section 3.3(d)). Landlord shall obtain the Future Bid at its sole cost, and shall deliver a
copy of Future Bid to City prior to the termination of this Lease. The “Base Construction
Amount” shall be the Future Construction Amount reduced proportionately to reflect the
reduction (if any) in general construction cost increases for the San Francisco Bay Area between
the date of the Future Bid and the Lease Commencement Date, as reflected in the Construction
Cost Index for San Francisco published in the Engineering News-Record for February of 2013
and for the month in which the termination of this Lease occurs.

City shall not unreasonably withhold, condition, or delay its approval of the
Future Bid. If City believes Landlord’s submitted Future Bid is not commercially reasonable,
then within fourteen (14) days of receiving the Future Bid, City shall notify Landlord of such
matter in writing, and specifically state in such written notice the scope and cost of the portion of
the Future Bid City believes ts not commercially reasonable. In the event the City provides such
notice of its contention that the Future Bid is not commercially reasonable, then within seven (7)
days of delivering written notice thereof to Landlord, the parties and their appropriate consultants
shall meet to discuss such matter. If the parties are unable to reach agreement on such matter
within thirty (30) days of City’s delivery of such notice, then the parties shall retain a mutually-
selected Approved Reviewer (as defined below) to review the submitted Future Bid, and instruct
such mutually-selected Approved Reviewer to provide, within thirty (30) days of receiving such
submitted Future Bid, its determination as to whether the Future Bid as a whole is commercially
reasonable; and if the Approved Reviewer determines that the Future Bid is not commercially
reasonable, then the Approved Reviewer is authorized to provide suggested modifications with
respect to the scope and cost of the portion of the Future Bid that City believes is not
commercially reasonable, for the parties’ consideration. Each party shall pay fifty percent (50%)
of the fee charged by the mutually-selected Approved Reviewer to review the submitted Future



Bid and provide its suggested modifications (if any) thereto. An "Approved Reviewer" shall
mean Webcor Builders, Inc., Cahill Construction, Inc., or any other licensed construction
company mutually selected by the parties.

If the parties do not mutually agree on the selection of an Approved Reviewer
within thirty-five (35) days of City’s receipt of the Future Bid, then the parties agree to submit
such dispute to binding arbitration by mutually selecting an arbitrator from a then-existing
arbitrator list of JAMS, Inc., in San Francisco, California, to resolve such dispute in accordance
with the laws of the State of California pursuant to the JAMS Streamlined Arbitration Rules and
Procedures. The parties shall each pay one-half (1/2) of the mutually-selected arbitrator’s fee for
such service. If the parties are unable to mutually agree to an arbitrator, each party shall select
an arbitrator from the existing JAMS list, and those two arbitrators will then select a third
arbitrator from the JAMS list. The third arbitrator selected shall resolve such dispute in
accordance with the laws of the State of California pursuant to the JAMS Streamlined
Arbitration Rules and Procedures. In such event, the parties shall each pay the fee charged by its
selected arbitrator for such service, together with one-half (1/2) of the third arbitrator’s fee for
such service.

Landlord represents that its principal made preparations to immediately develop
the Landlord Approved Project in 2013 and agreed to delay construction of the Landlord
Approved Project on the express condition and assumption that City, at its sole cost and expense,
will demolish and remove the Building (provided this Lease is not revoked or terminated
pursuant to Section 3.1, Section 3.2(a), or Section 3.2(b) or with respect to an Injunction Event
for the demolition of the Building pursuant to Section 3.2(d)) and perform its other obligations
under this Lease. Landlord intends to commence construction of the Modified Landlord Project
immediately upon the expiration of this Lease. For these reasons, Landlord believes it will suffer
significant damage if City fails to perform its material obligations under this Lease.

(b)  Provided that (i) Landlord delivers written evidence that the Modified
Landlord Project’s potential or actual construction lender, or the lender that currently is the
beneficiary under the deed of trust encumbering the Premises and recorded in the Official
Records of San Francisco County on June 25, 2004, as Instrument No. 2004-H752043-00
(collectively, "Landlord’s Lender") requires a deposit of up to $750,000 as a condition to extend
such construction loan to Lender, (ii) such deposit will be held by Landlord’s Lender in a
segregated, interest-bearing account ("Construction Account”) that will only be used to pay for
the Modified Landlord Project construction costs, unless otherwise disbursed to City pursuant to
a written agreement between City and Landlord’s Lender (and if required by Landlord’s lender,
Landlord shall also be a party) that governs the use and disbursement of the Construction
Account (the "Account Agreement"). The Account Agreement shall require the delivery of
monthly statements to City summarizing the balance of the Construction Account as of the date
of such statement. The Account Agreement shall provide for the automatic disbursement of the
total amount deposited in the Construction Account by City, together with all interest earned
thereon, to City within the thirty (30) day period immediatety following the termination of this
Lease under subsections (a) or (b) of Section 3.3 or under Section 3.3(d) with respect to an
Injunction Event for the demolition of the Building and, if such Account Agreement iswith a
Landlord’s potential construction lender for the Modified Landlord Project, such Account
Agreement shall further specify that the total amount deposited in the Construction Account by
City, together with all interest earned thereon, is immediately and automatically disbursed to

City if such potential construction lender does not timely issue a written commitment to make

such construction loan to Landlord. To the extent that Landlord is unable to secure such a
commitment from its lender, then Landlord will have 120 days to secure a commitment from
another lender and have the Construction Account transferred to such other lender.
Notwithstanding the foregoing provisions of this Section 4.3(b), Landlord and Tenant may



mutually agree to have the Construction Account held and maintained by a third party escrow
holder (as opposed to Landlord’s Lender) under essentially the same terms and conditions as set
forth in this Section 4.3.

(©) If City approves the Future Bid as delivered by Landlord, and the
Construction Cost Increase is more than the total funds in the Construction Account as of the
date the Future Bid is delivered to City, City shall pay the balance of the amount of such
difference (such that the total of the funds in the Construction Account as of the date the Future
Bid is delivered to City, plus the balance of the Construction Cost Increase paid to Landlord
pursuant to this grammatical paragraph, equals the Construction Cost Increase) to Landlord as
additional consideration under this Lease within thirty (30) days after the Future Bid is delivered
to City. : .

If City approves the Future Bid as delivered by Landlord, and the Construction
Cost Increase is less than the total funds in the Construction Account as of the date the Future
Bid is delivered to City, such excess balance of the Construction Account shall be returned to
City within thirty (30) days after the Future Bid is delivered to City.

If City does not approve of a portion of the Future Bid pursuant to Section 4.3(a),
but approves a portion of the Future Bid that establishes a Construction Cost Increase, and such
mutually approved portion of the Construction Cost Increase equals or exceeds the total funds in
the Construction Account as of the date the Future Bid is delivered to City, City shall pay the
balance of the amount of such undisputed difference, if any (such that the total of the funds in the
Construction Account as of the date the Future Bid is delivered to City, plus the balance of the
Construction Cost Increase paid to Landlord pursuant to this grammatical paragraph, equals the
mutually approved Construction Cost Increase) to Landlord as additional consideration under
this Lease within thirty (30) days after the Future Bid is delivered to City; and City shall
immediately authorize Landlord’s Lender to disburse the entire amount of the Construction
Account to pay for the Modified Landlord Project construction costs. If any amount of such
disputed portion of any proposed Construction Cost Increase is later agreed to by the parties or
decided by arbitration under Section 4.3(a) in favor of Landlord, City shall deliver such
additional amount to Landlord within thirty (30) days of the resolution of such disputed portion.

If City does not approve of an entire Future Bid pursuant to Section 4.3(a), but
approves a portion of the Future Bid that establishes a Construction Cost Increase, and such
mutually approved portion of the Construction Cost Increase is less than the total funds in the
Construction Account as of the date the Future Bid is delivered to City, but the Future Bid
establishes a Construction Cost Increase that equals or exceeds the total funds in the
Construction Account as of the date the Future Bid is delivered to City, City shall authorize
Landlord’s Lender to disburse the undisputed amount of the Construction Account to pay for the
Modified Landlord Project construction costs. If any amount of such disputed portion of any
proposed Construction Cost Increase is later agreed to by the parties or decided by arbitration
under Section 4.3(a) in favor of Landlord, City shall authorize Landlord’s Lender to disburse out
of the Construction Account an amount equal to the lesser of such additional amount or the
remaining balance of the Construction Account, to pay for the Modified Landlord Project
construction costs, within ten (10) days of the resolution of such disputed portion; and to the
extent such disbursement is less than the additional amount of the Construction Cost Increase,
City shall deliver the remaining portion of such additional amount to Landlord within thirty (30)
days of the resolution of such disputed portion.

If City does not approve of a portion of the Future Bid pursuant to Section 4.3(a),

and the Future Bid establishes a Construction Cost Increase that is less than the total funds in the
Construction Account as of the date the Future Bid is delivered to City, such excess balance of
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the Construction Account shall be returned to City within thirty (30) days after the Future Bid is
delivered to City; and City shall immediately authorize Landlord’s Lender to disburse the
undisputed amount of the Construction Account to pay for the Modified Landlord Project
construction costs. If any amount of such disputed portion of any proposed Construction Cost
Increase is later agreed to by the parties or decided by arbitration under Section 4.3(a) in favor of
City, an equivalent amount of such portion shall be returned to City within thirty (30) days of the
resolution of such disputed portion. If any amount of such disputed portion of any proposed
Construction Cost Increase is later agreed to by the parties or decided by arbitration under
Section 4.3(a) in favor of Landlord, City shall authorize Landlord’s Lender to disburse such
amount out of the Construction Account to pay for the Modified Landlord Project construction
costs, within ten (10) days of the resolution of such disputed portion.

(d)  The parties acknowledge and agree that the amounts to be paid by City to
Landlord under this Section 4.3 are additional consideration for the delay created by this Lease in
developing the Modified Landlord Project, and that such amounts are not assisting or subsidizing
the construction of the Modified Landlord Project. The parties agree that the payment of such
amounts shall not be deemed to make the Modified Landlord Project a public improvement that
is subject to any prevailing wage (or any similar public improvement construction) requirements.
If in fact such agreement is incorrect and payments made by City pursuant to this Lease, or
City’s performance of the City Work, does subject the Modified Landlord Projeci to any
prevailing wage (or any similar pubic improvement) requirements, City agrees that any and all
increased costs due to the imposition of prevailing wage (or other similar public improvement)
requirements shall be includible in the Future Bid and reimbursable to Landlord pursuant to the
foregoing provisions of this Section 4.3.

4.4 Reimbursement of Backfill and Removal Costs

Landlord and City acknowledge that it is necessary to lower the Excavation Shaft in order
to accommodate the construction of the Modified Landlord Project. Landlord accordingly
intends to excavate around the Excavation Shaft to expose the walls of the Excavation Shaft, to
cut and remove the secant piles that comprise the walls of the Excavation Shaft down to a level
that will be seven feet (7°) below the bottom of the building slab for the Modified Landlord
Project (the "Removal Work"), and backfill the portion of the Excavation Shaft to a depth of
approximately twelve feet (12°) below ground surface (bgs) (the "Backfill Work™), to
accommodate the construction of the Modified Landlord Project. If Landlord elects to perform
the Removal Work and the Backfill Work, or any portion thereof, during the Application Period
(under Section 4.3) and following the termination of this Lease (as may be revised pursuant to
this Lease, including but not limited to Section 3.3(c) and, with respect to an Injunction Event as
to the construction of the Excavation Shaft, Section 3.3(d)), City shall reimburse to Landlord up
to the Backfill and Removal Amount (defined as follows) tor the costs and fees (collectively,
"Backfill and Removal Costs") incurred by Landlord in having its building contractor (whom
shall be duly licensed by the State of California) (cach, a "Landlord Building Contractor")
perform the Removal Work and the Backfill Work, provided that the fees charged by a Landlord
Building Contractor shall not exceed the applicable hourly rates in the attached Schedule 1 and
shall be for the scope of work and expenses specified above. The Backfill and Removal Costs
may include (1) the cost of excavating around the Excavation Shaft an additional seven (7) feet
below the bottom of the designed Modified Landlord Project slab in order to expose the walls of
the Excavation Shaft to cutting and removal; (2) the cost to cut and remove the secant piles of the
Excavation Shaft such that the remaining top of the Excavation Shaft is situated seven (7) feet
below the bottom of the designed slab for the Modified Landlord Project; (3) the cost of
backfilling and compacting this additional seven (7) foot excavated area to the level of the
bottom of the designed Modified Landlord Project slab; and (4) all consulting costs incurred by
Landlord associated with such work.
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The "Backfill and Excavation Amount" shall mean a maximum amount of $400,000,
which is the product of the estimated $1,500,000 cost to perform the Removal Work and the
Backfill Work, less an estimated $1,100,000 credit that reflects City’s costs to demolish the
Buwlding and Landlord’s saved costs in constructing the Modified Landlord Project without
needing to rehabilitate the Building. (This credit is only applicable to calculating costs under this
Section 4.4 and does not apply anywhere else in the Lease.) City acknowledges that Landlord
may from time to time elect to retain a Landlord Building Contractor in addition to, or different
- from, the Landlord Building Contractor named in Schedule 1, but such additional or different
Landlord Building Contractor shall be paid at no more than the appropriate hourly rate
established for the named Landlord Building Contractor in Schedule 1. All reimbursements
made by City pursuant to this Section 4.4 shall be in lawful money of the United States of
America, in immediately-available funds, and without offset or deduction.

Prior to any such reimbursement pursuant to this Section 4.4, Landlord shall submit to

- City a copy of each invoice Landlord receives for such costs, together with reasonable backup
information regarding the services provided or amount charged and Landlord’s payment of such
costs. City shall have ten (10) business days following the receipt of each invoice to object to
such invoice by written notice to Landlord, in which case Landlord, the Landlord Building
Contractor and City shall meet and confer within five (5) business days following the end of such
ten (10) business day period to discuss such invoice and, either approve such invoice or, if City
and Landlord mutually agree, adjust the amount to be paid by City, which amount shall be based
on the applicable rates set forth in the attached Schedule 1, or if there are no such applicable
rates thereon, then on commercially-reasonable rates. If City does not object to an invoice within
such ten (10) business day period, City shall pay Landlord the entire amount due on or before the
twenty-fourth (24™) day following the City’s receipt of the original invoice. If City does object
to an invoice within such ten (10) business day period, City shall pay Landlord the amount due
that is not in dispute on or before the twenty-fourth (24™) day following the City’s receipt of the
original invoice. City shall pay Landlord the amount due that is in dispute on or before the
twenty-fourth (24™) day following City’s later approval thereto or the parties’ mutual agreement
to modify the disputed portion of such invoice.

City shall not unreasonably withhold, condition, or delay its approval of any such
invoice. The parties shall meet within the ten (10) business day period immediately following
City’s notification to Landlord of its disagreement to an invoice. If the parties do not agree on
the amount of the invoice that is in dispute on or before the thirty-fifth (35™) day following the
City’s receipt of the original invoice, then either party may elect to submit such dispute to
binding arbitration at anytime thereafter by mutually selecting an arbitrator from a then-existing
arbitrator list of JAMS, Inc., in San Francisco, California, to resolve such dispute in accordance
with the laws of the State of California pursuant to the JAMS Streamlined Arbitration Rules and
Procedures. The parties shall each pay one-half (1/2) of the mutually-selected arbitrator’s fee for
such service. If the parties are unable to mutually agree to an arbitrator, each party shall select
an arbitrator from the existing JAMS list, and those two arbitrators will then select a third
arbitrator from the JAMS list. The third arbitrator selected shall resolve such dispute in
accordance with the laws of the State of California pursuant to the JAMS Streamlined
Arbitration Rules and Procedures. In such event, the parties shall each pay the fee charged by its
selected arbitrator for such service, together with one-half (1/2) of the third arbitrator’s fee for
such service.

4.5  Security Deposit
On or before the fifth (3") day immediately following the Rent Commencement Date,

City shall deposit with Landlord the sum specified as the security deposit in the Basic Lease
Information (the "Security Deposit™), in cash, to secure City’s faithful performance of all terms,
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covenants and conditions of this Lease. Landlord shall comply with all applicable laws with
respect to its retention, use and return of the Security Deposit, and for any damages that Landlord
may incur as a consequence of any default by City under this Lease, and City shall not be
entitled to interest thereon. Landlord shall deliver no less than fifteen (15) business days’ prior
written notice of its determination that it is entitled to use the Security Deposit for an uncured
Event of Default (as defined in Section 15.1). If Landlord uses or applies the Security Deposit or
any portion thereof, City shall, within ten (10) days after demand deposit cash with Landlord in
an amount sufficient to restore the Security Deposit to the full amount, and City’s failure to do so
shall be deemed a material breach of this Lease. Upon termination of the original Landlord’s or
any successor owner’s interest in the Premises, the original Landlord or such successor owner
shall be released from further liability with respect to the Security Deposit upon the original
Landlord’s or such successor owner’s complying with California Civil Code Section 1950.7 and
the succeeding owner of the Premises assuming Landlord’s obligations under this Lease in
writing. Subject to the foregoing, City hereby waives the provisions of Section 1950.7 of the
Catifornia Civil Code that limit Landlord to using a security deposit only as reasonably necessary
to remedy defaults in the payment of rent, to repair damage caused by City, or to clean the
Premises, it being agreed that Landlord may, in addition, claim those sums reasonably necessary
to compensate Landlord for any other loss or damage caused by the default of City under any
City obligation under this Lease that is to be performed on or before the termination of this
Lease, If City defaults under any such obligation and Landlord brings an action for such default
pursuant to California Civil Code Section 1951.2, the parties agree that Landlorxd shall have the
right to (i) retain the Security Deposit until the time of entry of an award in any action brought
by Landlord pursuant to California Civil Code Section 1951.2, and (i1) offset the Security
Deposit against any such award. In the event the Security Deposit exceeds the amount of the
award, Landlord shall refund to City any remainder within thirty (30) days of the entry of the
award.

5. USE
5.1 Permitted Use

City and its Agents (as defined in Section 23.5) and Invitees (as defined in Section 23.5)
. may use the Premises for the Permitted Uses. City shall not use the Premises for any other usc
without the prior written consent of Landlord, which shall not be unreasonably withheld or
delayed. '

3.2 Interference with Access or Use

Landlord shall not restrict access to the Premises. I City’s use of any of the Premises or
access thereto is interrupted as a result of the Premises being rendered unsafe for human
occupancy due to Landlord’s failure to comply with its obligations under this Lease or for any
other reason other than an Event of Default hereunder, then Landlord shall immediately
undertake all necessary steps to correct such condition; provided, however, that City
acknowledges that it accepts the Building in its current “‘as is” condition, and that Landlord has
no obligation under this Lease to correct any existing condition at the Building or the Premises;
provided Landlord does have an obligation to deliver the Premises in the condition specified in
Section 2. In the event such condition continues for two (2) business days and impairs City’s
ability to perform any of the Permitted Uses at the Premises, the Rent payable hereunder shall be
abated based on the extent to which such default interferes with City’s ability to perform any of
the Permitted Uses at the Premises. If any such default by Landlord shall continue for thirty (30)
days or more after City’s use is interrupted and impairs City’s ability to perform any of the
Permitted Uses at the Premises, then City shall have the right, without limiting any of 1ts other
rights under this Lease to terminate this Lease. Nothing in this Section shall limit City’s rights
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with respect to any disruption due to casualty pursuant to Section 12 (Damage and Destruction)
hereof.

6. TAXES

Landlord shall pay, at its sole cost, all Real Estate Taxes, subject to any reimbursement
pursuant to Section 4.2. "Real Estate Taxes" means all taxes, assessments and charges levied
upon or with respect to Building and the Premises. Real Estate Taxes shall include, without
limitation, all general real propetty taxes and general and special assessments, charges, fees, or
assessments for transit, housing, police, fire, or other governmental services thereof, service
payments in lieu of taxes that are now or hereafter levied or assessed against Landlord by the
United States of America, the State of California or any political subdivision thereof, public
corporation, district, or any other political or public entity, and shall also include any other tax,
fee or other excise, however described, that may be levied or assessed as a substitute for, or as an
addition to, in whole or in part, any other Real Estate Taxes.

7. ALTERATIONS
7.1 Initial Improvements by City

If the Rent Commencement Date oceurs and this Lease is not revoked or terminated
pursuant to Section 3.1, Section 3.3(b), or Section 3.3(d), for an Injunction Event related to
City’s demolition of the Building, City shall, at its sole cost and expense, demolish and remove
the Building through conventional demolition methods, with all subsurface Building
improvements removed unless such improvements are reasonably necessary to provide subjacent
or lateral support to any properties abutting the Premises (together with any improvements on
such abutting properties); provided, however, that City shall have the right to place crushed
conerete (that is derived from such demolition work on the Property, does not contain any
Hazardous Matenal (as defined in Section 21.1(b)) or rebar, and is broken into pieces that are no
larger than 3” in diameter) on the Property as described on the draft demolition plans attached
hereto as Exhibit F (the "Demolition Crushed Concrete”). By way of example, to the extent that
the subsurface portion of the Building’s back wall provides support to the adjacent property and
its improvements, it shall not be removed as part of such demolition and removal work. City
shall have no obligation to demolish or remove any portion of adjacent property improvements
that encroach on the Premises. City shall deliver to Landlord a copy of the final plans and
specifications for the demolition and removal of the Building (the "Final Demolition Plans"),
which Final Demolition Plans shall not materially deviate from the draft demolition plans except
to the extent such material deviations are required by City’s Department of Building Inspection
or any other regulatory entity with jurisdiction over such matter, no less than seven (7) days prior
to commencing the demolition of the Building.

Provided this Lease is not revoked or terminated pursuant to Section 3.1 or subsections
(a)-(c) of Section 3.3, City shall have the right to construct an excavation shaft (the "Excavation
Shaft") on the portion of the Premises depicted in the attached Exhibit B (the "Excavation
Location") in substantial compliance with the shaft specifications and drawings attached hereto
as Exhibit F (the "Initial Shaft Plans and Specifications"), and as further modified as set forth in
Paragraph 20. City shall deliver to Landlord a copy of the final plans and specifications for the
construction of the Excavation Shaft (the "Final Shaft Plans") no less than seven (7) days prior to
commencing the construction of the Excavation Shaft. City shall have the right to construct two
tunnel bores (the "Bores") on the Premises in substantial compliance with the tunnel bore
specifications and drawings attached hereto as Exhibit F (the "Initial Bore Plans and
Specifications"). City shall not demolish any existing improvement on the Premises needed to
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provide, nor take any action that would remove existing, lateral or subjacent support to property
and improvements adjacent to the Premises.

City acknowledges that its agreement pursuant to this Lease to demolish and remove the
Building (provided this Lease is not revoked or terminated pursuant to Section 3.1, subsections
(a)-(c) of Section 3.3, or Section 3.3(d) with respect to an Injunction Event for such demolition})
in the manner specified in Section 7.1 and, if it constructs the Excavation Shaft, its agreement
pursuant to this Lease to perform such Excavation Shaft construction in compliance with the
Final Shaft Plans, and any subsequent modifications, are critical components of the consideration
to be provided under this Lease, and that Landlord would not have agreed to this Lease but for
the City’s agreement to such matters. If City fails to so demolish and remove the Building in
compliance with the Final Demolition Plans or, if City constructs the Excavation Shatft and fails
to perform such construction in compliance with the Final Shaft Plans, or fails to modify the
Excavation Shaft as stated in the Lease, and City does not cure such matter following its receipt
of Landlord’s written notice of such failure, Landlord shall have the right to pursue and receive
all of its available remedies at law and in equity, including without limitation recovering
monetary damages for the cost of performing such work and/or obtaining specific performance,
because monetary damages alone may not be sufficient to remedy such a breach of this Lease. In
addition, within thirty (30) days after receiving Landlord’s written request from time to time
during the Term, City shall provide to Landlord (in a commercially reasonable and
understandable format) current information pertaining to ground subsidence as it affects the
Premises to the extent that City places instrumentation devices in the vicinity of the Premises as
part of City’s construction of either subsurface tunnel with the TBMs.

Prior to commencing any construction of the Excavation Shaft, City shall install a
construction fence completely surrounding the Premises, with such fencing complying with all
applicable laws. Landlord acknowledges that City shall remove such construction fence from the
Premises on the termination of this Lease, and Landlord shall be solely responsible for making
its own arrangements for the installation of a replacement construction fence at the Premises
thereafter. In addition, City shall provide to Landlord copies of any and all Department of
Building Inspection inspection approvals associated with the City Work, concurrently with
City’s receipt thereof. City shall provide to Landlord in writing a tentative schedule for the
performance of the City Work at least seven (7) days prior to commencing the demolition of the
Building, and City shall, contemporaneously with the date any modifications to such schedule,
provide Landlord with written copies of the modified schedule. '

7.2 Alterations

QOther than the demolition and removal of the Building and any construction and
modification of the Excavation Shaft and the Bores pursuant to this Lease, City shall not make or
permit any alterations, installations, additions or improvements (collectively, "Alterations") to
the Premises without first obtaining Landlord’s written consent, which Landlord shall not
unreasonably withhold, condition or delay. Landlord acknowledges and agrees that it would be
unreasonable to withhold its written consent to any proposed Alteration that 1s necessary to
enable City to use the Premises to remove the TBMs from the Premises, except that Landlord
may withhold its written consent if in Landlord’s sole discretion such proposed Alteration would
adversely affect Landlord’s ability to develop the Modified Landlord Project at the Premises.
Any written consent given by Landlord for a proposed Alteration shall specify if the proposed
Alteration must be removed from the Premises by City on or before the termination of the Term
or shall remain at the Premises. Any Alterations permitted hereunder shall be made at City’s
cost in compliance with applicable Laws. Landlord shall, without cost to itself, cooperate with
City in securing building and other permits and authorizations needed in connection with any
permitted Alterations. Landlord shall not be entitled to any construction or other administrative
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fee in connection with any Alteration. All Alterations shall be constructed in a good and
workmanlike manner, with a copy of all plans and specifications for any Alterations provided to
Landlord prior to the construction of such Alteration. Landlord may inspect and observe
construction of the Alterations. Prior to City’s commencement of construction of any
Alterations, Landlord may post on and about the Premises notices of non-responsibility thereto
pursuant to applicable law. Landlord shall not make any alterations, installations, additions or
improvements to the Premises.

7.3 Title to Improvements

Except for City’s Personal Property (as defined in Section 7.4) and any Alterations that
City must remove pursuant to Section 7.1, all appurtenances, fixtures, improvements, equipment,
additions and other property permanently installed in the Premises durmg the Term shall be
City's property until the end of the Term. Upon surrender of the Premises, the Excavation Shaft
(if constructed by City), Bores (if constructed by City), the Demolition Crushed Concrete (only
as specified under Section 7.1), and all Alterations constructed by City shall remain on the
Premises as Landlord's property (subject to the provisions of Section 20}, except to the extent
Landlord provided written notice to City of its obligation or right to remove such Alteration at
the end of the Term pursuant to Section 7.2 or as otherwise agreed to in writing by Landlord and
City. City shall repair any damage caused by the removal of such Alterations upon surrender of
the Premises.

7.4 City’s Personal Property

: All equipment, trade fixtures and articles of movable personal property installed in the

Premises by or for the account of City (collectively, "City’s Personal Property") shall be and
remain City’s property. At any time during the Term or at the expiration thereof, City may
remove any of City’s Personal Property, provided City shall repair any damage to the Premises
resulting therefrom. Upon the expiration or earlier termination of this Lease, City shall remove
City’s Personal Property from the Premises in accordance with Section 20 (Surrender of
Premises).

8. REPAIRS AND MAINTENANCE

Landlord shall have no obligation to make any repairs or perform any maintenance at the
Premises, except as specifically set forth herein. City shall be obligated to keep all of its
improvements installed or constructed by City at the Premises (including without limitation the
Excavation Shaft, the Bores, any shoring walls, any and all means of lateral and subjacent
support, and the construction fence) in good condition and repair. City shall keep the Premises
free from liens artsing out of any work performed, material furnished or obligations incurred by
City during the Term. Landlord shall have the right to post on the Premises any notices
permitted or required by law or that are needed for the protection of Landlord, the Premises, or -
the Building, from mechanics” and material suppliers’ liens. City shall give Landlord at least ten
{10) days’ prior written notice of commencement of any repair or construction by City on the
Premises.

9. UTILITIES AND SERVICES

City shall be responsible for all utilities and services to the Premises. Landlord shall not
be liable for any failure or interruption of any utility service furnished to the Premises, and no
such failure or interruption shall entitle City to any abatement in Rent or to terminate fhis Lease,
unless such interruption is due to the negligence or willful misconduct of Landlord. In the event
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of such Landlord negligence, willful misconduct, City shall be entitled to an abatement of rent
hereunder, which abatement shall be based on the extent of City’s inability to use the Premises.

10. COMPLIANCE WITH LAWS; PREMISES CONDITION

City shall use the Premises during the Term in compliance with applicable present or
future federal, state, local and administrative laws, rules, regulations, orders and requirements
(collectively, "Laws"). Without limiting Section 16.1 (City’s Indemnity), City shall Indemnify
Landlord against any and all Claims arising out of City’s failure to comply with all applicable
Laws as provided in this Section. City hereby waives any and all right or ability to make a claim
of any kind or nature against Landlord for any and all deficiencies or defects in the
characteristics and condition of the Premises (collectively, and as further described below, the
“Premises Condition”) and City leases the Premises with any and all such deficiencies and
defects. City further acknowledges and agrees that neither Landlord nor any of Landlord’s
employees, agents or representatives, have made any representations, warranties or agreements
by or on behalf of Landlord of any kind whatsoever, whether oral or written, express or implied,
statutory or otherwise, as to any matters concerning the Premises Condition. City hereby
acknowledges, agrees and represents that the Premises is to be leased to or used by, and accepted
by, City in its present condition, “AS I8”, “WHERE IS” AND WITH ALL FAULTS, and that no
patent or latent defect or deficiency in the Premises Condition, whether or not known or
discovered, shall affect the rights of either Landlord or City hereunder. Any reports, repairs or
work required by City are the sole responsibility of City, and City agrees that there is no
obligation on the part of Landlord to make any changes, alterations or repairs to the Premises
Condition, to obtain any certificates or permits in connection with the leasing of the Premises, to
cure any violations of law, or to comply with the requirements of any insurer.

11. SUBORDINATION

Prior to the Rent Commencement Date, Landlord shall deliver the Landlord Consent,
duly executed (and acknowledged) by the beneficiary of each deed of trust encumbering the
Premises as of the Lease Commencement Date. In the event any mortgage or deed of trust to
which this Lease is subordinate is foreclosed or a deed in lieu of foreclosure is given to the
mortgagee or beneficiary, this Lease shall not be barred, terminated, cut off, or foreclosed nor
shall the rights and possession of City hereunder be disturbed if City shall not then be in default
in the payment of rental or other sums due hereunder or otherwise be in default under the terms
of this Lease beyond any applicable notice and cure period, provided that such lender and the
City have executed the Landlord Consent or a comparable Non-Disturbance Agreement. City
shall attorn to and become the tenant of the successor-in-interest to Landlord, provided that City
has received proper written notice of such succession and the name and address of the successor
landlord. The provisions of this Section shall be self-operative and no further instrument shall be
required other than as provided in this Section. This Lease shall be subordinate to any ground
lease, mortgage, deed of trust, or any other hypothecation for security now or later placed upon
the Premises and to any advances made on the security of it or Landlord’s interest in it, and to all
renewals, modifications, consolidations, replacements, and extensions of it. However, if any
mortgagee, trustee or ground lessor elects to have this Lease prior to the lien of its mortgage ox
deed of trust, or prior to its ground lease, and gives written notice of that to City, this Lease shall
be deemed prior to the mortgage, deed of trust or ground lease, whether this Lease is dated prior
or subsequent to the date of the mortgage, deed of trust, or ground lease, or the date of recording
of it. In the event of termination of any ground lease to which this Lease is subordinate, City
shall attorn to the ground lessor. City agrees to execute any documents, in form and substance -
reasonably acceptable to City, required to effectuate the subordination, to make this Lease prior
to the lien of any mortgage or deed of trust, or to any ground lease, or to evidence the attornment.
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12. DAMAGE AND DESTRUCTION

If the Premises is damaged by casualty (including, but not limited to, an earthquake or
sinkhole that renders the scil of the Premises structurally unsound) that, in City’s reasonable
judgment, renders the Premises untenantable or unsuitable for continued use by City for its
intended purposes or otherwise materially adversely affects City’s normal operations in the
Premises, then City may elect to terminate this Lease upon no less than one hundred twenty days
prior written notice to the Landlord, and this Lease shall terminate on the date specified by City
in such notice. If the Premises is damaged by casualty (including, but not limited to, fire) and
City does not terminate the Lease pursuant to the foregoing sentence, this Lease shall remain in
full force and effect. City shall not have the right to terminate this Lease as a result of any
damage by fire or other cause to City’s property or any damage caused by the negligence or
willful misconduct of City or its Agents. Except as provided herein, City waives any right to
terminate the Lease by reason of damage or casualty loss. The parties intend that the provisions
of this Section govern fully their rights and obligations in the event of damage or destruction,
and Landlord and City each hereby waives and releases any right to terminate this Lease in
whole or in part under Section 1932, subdivision 2, Section 1933, subdivision 4, and
Sections 1941 and 1942 of the Civil Code of Califormia or under any similar law, statute or
ordinance now or hereafter in effect, to the extent such rights are inconsistent with the provisions
hereof.

13. EMINENT DOMAIN
13.1 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, but
excluding any eminent domain action by City. A Taking may occur pursuant to the recording of
a final order of condemnation, or by voluntary sale or conveyance in licu of condemmnation or in
settlement of a condemnation action.

"Date of Taking" means the earlier of (i) the date upon which title to the
portion of the Premises taken passes to and vests in the condemnor or (ii) the date on which
Tenant 1s dispossessed.

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

13.2 General

If during the Term or during the period between the execution of this Lease and the Lease
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this
Lease, the rights and obligations of the parties hereunder shall be determined pursuant to this
Section. City and Landlord 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.

13.3 Total Taking; Automatic Termination

If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of
Taking.
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13.4 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 if all of the following exist: (i) the partial Taking, in
City’s reasonable judgment, renders the remaining portion of the Premises untenantable or
unsuitable for continued use by City for its intended purposes, (ii) the condition rendering the
Premises untenantable or unsuitable either is not curable or is curable but Landlord is unwilling
or unable to cure such condition, and (iif) City elects to terminate. '

{b) In the case of a partial taking of the portion of the Premises in which
subsection (a) above does not apply, City shall have the right to terminate this Lease by written
notice to Landlord within thirty (30) days after the Date of Taking, provided that, as a condition
to City’s right to terminate, the portion of the Premises taken shall, in City’s reasonable
judgment, render the Premises unsuitable for continued use by City for its intended purposes or
otherwise materially adversely affect City’s normal operations in the Premises. If City elects to
terminate under the provisions of this subsection, City shall do so by giving written notice to the
Landlord before or within thirty (30) days after the Date of Taking, and thereafter this Lease
shall terminate upon the later of the thirtieth (3 0™ day after such written notice is given or the
Date of Taking.

13.5 Rent; Award

Upon termination of this Lease pursuant to an election under Section 13.4 above, then:
(a) City’s obligation to pay Rent shall continue up until the date of termination, and thereatter
shall cease, except that Rent shall be reduced as provided in Section 13.6 below for any period
during which this Lease continues in effect after the Date of Taking, and (b) Landlord shall be
entitled to the entire Award in connection therewith, except that City shall receive any Award
made specifically for City’s relocation expenses or the interruption of or damage to City’s
business or damage to City’s Personal Property.

13.6  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 13 .4 above, then this Lease shall terminate as to the
portion of the Premises so taken, but shall remain in full force and effect as to the portion not
taken, and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced
by an amount that is in the same ratio to the Rent as the area of the Premises taken bears to the
area of the Premises prior to the Date of Taking, and (b) Landlord shall be entitled to the entire
Award in connection therewith, provided that City shall receive any Award made specifically for
City’s relocation expenses or the interruption of or damage to City’s use of the Premises or
damage to City’s Personal Property or the Excavation Shaft.

13.7 Temporary Taking

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to
the Premises for a limited period of time not in excess of thirty (30} consecutive days, this Lease
shall remain unaffected thereby, and City 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, City shall
be entitled to receive that portion of any Award representing compensation for the use or
occupancy of the Premises during the Term.
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13.8 Taking by City

Notwithstanding anything to the contrary set forth elsewhere in this Lease (including
without limitation the foregoing provisions of this Section 13, if at any time during the Term of
this Lease the City commences any action for a Taking of, or other eminent domain proceeding
involving, all or any portion of the Premises, then Landlord may, in its sole discretion, terminate
this Lease at any time upon written notice to Tenant,

14.  ASSIGNMENT AND SUBLETTING

Except as provided in this Section below, City shall not directly or indirectly sell, assign,
encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or rights.
with respect to the Premises or its leasehold estate hereunder or permit all or any portion of the
Premises to be occupied by anyone other than itself or sublet all or any portion of the Premises,
without Landlord’s prior written consent in each instance, which shall not be unreasonably
withheld or delayed. City shall have the right from time to time, upon notice to but without the
consent of Landlord, to transfer this Lease or use and occupancy of all or any of the Premises to
any department of the City and County of San Francisco for uses permitted under this Lease.

Subject to Sections 22 and 23.7 below, Landlord may from time to time, in its sole
discretion, sell, convey, or otherwise transfer the Premises, or any portion thereof or interest
therein, to one or more third parties; provided such third party(ies) assumes Landlord’s
obligations under this Lease as of the date of such transfer. It is expressly understood and agreed
that the obligations of Landlord under this Lease shall be binding upon Landlord and its
successors and assigns and any future owner of the Premises only with respect to events
occurring during its and their respective ownership of the Premises; provided, however, if an
event of default by Landlord occurred prior to the commencement of such ownership, but such
event of default continues after such ownership has commenced, then the successor landlord
shall be subject to the obligations of Landlord to cure such continuing event of default. In the
event of any sale, conveyance or other transfer of title to the Premises, then the grantor or
transferor shall be relieved of all liability with respect to Landlord’s obligations to be performed
under this Lease after the date of such conveyance.

15. DEFAULT; REMEDIES
15.1 Events of Default by City
Any of the following shall constitute an "Event of Default" by City hereunder:

(a) City’s failure to make any monthly payment of Base Rent before the tenth
(10") day of such month, provided that for the first two (2) monthly payments of Base Rent at
the beginning of the Term and for the first monthly payment of Base Rent after the beginning of
each new fiscal year for City, City shall have until the twentieth (20) day of such months to make
such payment;

(b)  City’s failure to make any payment of Rent (other than Base Rent) within
ten (10) days of the date of receipt of notice from Landlord requesting payment thereof, provided
that, with respect to the payments of Rent to be made by Tenant pursuant to Section 4.2 or
Section 4.3 above, the parties have agreed to the amount of such payment (or have agreed or
consented to the payment of any portion of such payment) pursuant to Section 4.2 and Section
4.3; :
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(c) City's abandonment of the Premises (within the meaning of California
Civil Code Section 1951.3), provided, however, that Landlord acknowledges City anticipates an
approximate six (6) month period between completion of construction of the Excavation Shaft
and the commencement of the tunnel boring machine excavation work, and City’s election not to
actively use the Premises during such period shall not be deemed an abandonment of the
Premises; or

(d) City’s fatlure to perform any other covenant or obligation of City
hereunder (not involving the payment of money) and to cure such non-performance within thirty
(30) days of the date of receipt of notice thereof from Landlord, provided that if more than thirty
(30) days are reasonably required for such cure, no Event of Defauit shall occur if City
commences such cure within such period and diligently prosecutes such cure to completion.

i5.2 Landlord’s Remedies

Upon the occurrence of any Event of Default that is not cured within the applicable grace
period as provided above, Landlord shall have all rights and remedies available pursuant to law
or granted hereunder, including the following:

(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate City’s
right to possession of the Premises and to recover the worth at the time of award of the amount
by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount
of rental loss for the same period that City proves could be reasonably avoided, as computed
pursuant to subsection (b) of such Section 1951.2. Pursuant to such Section 1951.2, Landlord
shall also be entitled to recover (1) the worth at the time of award of the unpaid rent which had
been earned at the time of termination; (i1) the worth at the time of award of the amount by
which the unpaid rent which would have been earned after termination until the time of award
exceeds the amount of such rent loss that City proves could reasonably have been avoided; and
(iii) any other amount necessary to compensate Landlord for all the detriment proximately
caused by City’s failure to perform its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom. The “worth at the time of award” of the
amount referred to in the first sentence of this subparagraph (a) and clauses (1) and (ii) above is
computed by allowing interest at the discount rate of the Federal Reserve Bank of San Francisco
plus five percent (5%) per annum at date of termination, but in no event in excess of the
maximum rate of interest permitted by law. The worth at the time of award of the amount
referred to in clause (i11) above 1s computed by discounting such amount at the discount rate of
the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%). City
waives any rights of redemption or relief from forfeiture under California Code of Civil
Procedure Sections 1174 and 1179, or under any other applicable present or future law, if City is
evicted or Landlord takes possession of the Premises by reason of any Event of Default.

(b) The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Landlord to continue this
Lease in effect and to enforce all of its rights and remedies under this Lease, including the right
to recover Rent as it becomes due, for so long as Landlord does not terminate City’s right to
possession, if City has the right to sublet or assign, subject only to reasonable limitations. Acts
of maintenance or preservation or efforts to relet the Premises or the appointment of a receiver
upon initiative of Landlord to protect Landlord’s interest under this Lease shall not constitute a
termination of City’s right to possession.
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5.3 Landlord’s Default

If Landlord fails to perform any of its obligations under this Lease, then (without limiting
any of City’s other cure rights under this Lease) City may, at its sole option, perform such
obligation at Landlord’s expense if such failure continues after thirty (30) days from the date
City gives notice to Landlord of City’s intention to perform such cure. However, in the case of a
default which for causes beyond Landlord’s control (excluding any financial inability to
perform) cannot with due diligence be cured within such thirty (30)-day period, such thirty (30)-
day period shall be extended if Landlord, promptly upon receipt of City’s notice, advises City of
Landlord’s intention to take all steps required to cure such default, and Landlord promptly
commences such cure and diligently prosecutes the same to completion. Subject to the other
provisions of this Lease relating to abatement of Rent, if Landlord fails to cure any default within
the cure period provided above, then, whether or not City elects to cure Landlord’s default as
provided herein, the Base Rent and any other charges hereunder shall be abated based on the
extent to which such default interferes with City’s ability to carry on its business at the Premises.
City’s rights hereunder shall not limit in any way any of its other rights and remedies hercunder
or at law or in equity. City agrees to look solely to Landlord’s interest in the Premises, or any
amounts received by Landlord in connection with a sale or transfer of the Premises, for recovery
of any judgment against Landlord arising in connection with this Lease, it being agreed that
neither Landlord nor any successor or assign of Landlord nor any future owner of the Premises,
nor any partner, shareholder, or officer of any of the foregoing, shall ever be personally liable for
any such judgment.

16. INDEMNITIES
16.1 City’s Indemnity

To the fullest extent permitted by law, City shall indemnify, defend and hold harmless
("Indemnify") Landlord and its Agents from and against any and all claims, costs, expenses,
losses, demands, actions, suits, and damages, including, without limitation, punitive damages and
reasonable attorneys’ fees, consultants' fees or expert fees (collectively, "Claims"), incurred as a
result of, caused by, arising out of, resulting from or occurring in connection with (a) City’s use
of the Premises, (b) any Event of Default arising from City's failure to perform any of its
material obligations under this Lease, (c) any negligent acts or omissions of City or its Agents or
Tnvitees in, on or about the Premises, (d) the City’s failure to comply with the requirements of
this Lease in performing any of the City Work at the Premises, including City’s obligation to
perform the City Work in compliance with all applicable laws, (e) the alleged or actual acts or
omissions at the Premises, whether active or passive, of City or City’s agents, representatives,
employees, contractors, or subcontractors, to the extent such Claim is not caused by Landlord or
its Agents, or (f) any allegation that City’s performance of any of the City Work, or City’s
payment of any amounts to Landlord pursuant to this Lease, including without limitation City’s
obligation to reimburse Landlord as consideration for increases in construction costs pursuant to
Section 4.2, imposes any prevailing wage (or any similar public improvement) requirements
upon the Modified Landlord Project (except to the extent that such increases in construction
costs as a result of any such requirements are reimbursed to Landlord as part of the Construction
Cost Increase); provided, however, City shall not be obligated to Indemnify Landlord or its
Agents to the extent any Claim arises out of the negligence or willful misconduct of Landlord or
its Agents. In any action or proceeding brought against Landlord or its Agents by reason of any
Claim Indemnified by City hereunder, City may, at its sole option, elect to defend such Claim by
attorneys in City’s Office of the City Attorney, by other attorneys selected by City, or both. City
shall have the right to control the defense and to determine the settlement or compromise of any
action or proceeding, provided that Landlord shall have the right, but not the obligation, to
participate in the defense of any such Claim at its sole cost. City’s obligations under this
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Section, and all other indemnity obligations of the City, shall survive the termination of the
Lease. The foregoing indemnity and defense obligations are not limited by the amount of any
available insurance and are in addition to any other express or implied indemnity or contribution
rights available to any of Landlord or its Agents at law or in equity.

16.2 Landlord’s Indemnity and Waiver

Landlord shall Indemnify City and its Agents against any and all Claims incurred as a
result of (a) any default by Landlord in the performance of any of its obligations under this Lease
or any breach of any representations or warranties made by Landlord under this Lease, (b)
Landlord’s failure to design or construct the Modified Landlord Project either in conformance
with the recommendations made for the development of a mixed use development at the
Premises described in the Geotechnical Investigation for the Premises dated December 1, 2008
(the “Rollo Report”), or in conformance with the written recommendations of any other
California-licensed engineer with expertise in such matters retained by Landlord in connection
with the Modified Landlord Project, provided such engineer receives the Rollo Report, inspects
the Premises, and entitles City to rely on such report, and Landlord delivers a copy of such report
to City prior to commencing construction of the Modified Landlord Project, or (c) any negligent
acts or omissions of Landlord or its Agents in, on or about the Premises; provided, however,
Landlord shall not be obligated to Indemnify City or its Agents to the extent any Claim arises out
of the negligence or willful misconduct of City or its Agents. In any action or proceeding
brought against City or its Agents by reason of any Claim Indemnified by Landlord hereunder,
Landlord may, at its sole option, elect to defend such Claim by attorneys selected by Landlord.
Landlord shall have the right to control the defense and to determine the settlement or
compromise of any action or proceeding, provided that City shall have the right, but not the
obligation, to participate in the defense of any such Claim at its sole cost. Landlord’s obligations
under this Section shall survive the termination of this Lease.

Provided the Excavation Shaft is constructed in compliance with the Final Shaft Plans,
Landlord further agrees to waive any claims that the Excavation Shaft causes, or threatens to
cause, any damage to the Modified Landlord Project or the Property, interferes with Landlord’s
construction or operation of Modified Landlord Project, or results in any inverse condemnation
of Owner’s Property. In connection with the foregoing release, Landlord expressly waives the
benefits of Section 1542 of the California Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE
TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

BY PLACING ITS INITIALS BELOW, LANDLORD SPECIFICALLY
ACKNOWLEDGES AND CONFIRMS VALIDITY OF THE RELEASES MADE
ABOVE AND THE FACT THAT LANDLORD WAS REPRESENTED BY COUNSEL WHO
EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF
THE ABOVE RELEASES.

INITIALS: LANDLORD: (C/}
o WL 2 _—-‘/
Landlord’s obligations under this Section shall survive the termination of this Lease.
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17. INSURANCE
17.1  City’s Self-Insurance

Landlord acknowledges that City maintains a program of self-insurance and agrees that
City shall not be required to carry any insurance with respect to this Lease. Such program of
self-insurance covers risks including without limitation of commercial general liability, damage
to personal property, ownership and operation of vehicles, builder’s risk, and worker’s
compensation. City assumes the risk of damage to any of City’s Personal Property, except for
damage caused by Landlord or its Agents.

17.2 Landlord’s Insurance

Landlord, at no cost to City, shall procure and keep in effect at all times during the Term
insurance as follows: (a) Commercial general 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 contractual liability, independent contractors, broad-form property
damage, fire damage legal liability {of not less than Fifty Thousand Dollars ($50,000)), personal
injury, products and completed operations, and explosion, collapse and underground (XCU); and
(b} Worker’s Compensation Insurance in Statutory Amounts with Employer’s Liability Limits
not less than One Million Dollars ($1,000,000) each accident, provided, however, that Landlord
shall only be required to carry such Worker’s Compensation Insurance during any period of the
Term that Landlord has employees.

17.3 Waiver of Subrogation

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any
right of recovery against City for any loss or damage sustained by Landlord with respect to the
Building or the Premises or any portion thereof or the contents of the same or any operation
therein, whether or not such loss is caused by the fault or negligence of City, to the extent such
loss or damage is covered by insurance which Landlord is required to purchase under this Lease
or is otherwise actually recovered from valid and collectible insurance covering Landlord.

- Landlord agrees to obtain a waiver of subrogation endorsement from each insurance carrier
issuing policies relative to the Building or the Premises; provided, Landlord's failure to do so
shall not affect the above waiver. If City self-insures any of the risks described in Section 17.1
above, City's self-insurance protection shall be deemed to include (and City's self-insurance shall
be deemed to include) the waivers of subrogation and the additional insured status mentioned
above. If City ceases to self-insure any of the risks described in Section 17.1 above, City shall
be deemed to have agreed to the waivers of subrogation and the additional insured status
mentioned above.

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times and, except in cases of emergency (in which event Landlord shall give any
reasonable notice), after giving City at least twenty four (24) hours” advance written or oral
notice, for the purpose of (a) inspecting the Premises, (b) observing and photographing the
demolition and removal of the Building and the construction of the Excavation Shaft, Bores or
any other Alterations, and the removal of the TBMs, or (¢) posting notices of non-responsibility
in connection with the construction of the Excavation Shaft or any Alteration. Landlord
acknowledges that the City Work entails heavy construction activities, and Landlord shall
comply with all safety rules for the Premises established by City in entering the Premises.
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19. ESTOPPEL CERTIFICATES

Either party, from time to time during the Term upon not less than twenty (20) days' prior
written notice from the other party, may reasonably request the other party to execute,
acknowledge and deliver to such persons or entities designated by such other party a certificate
stating: (a) the Lease Commencement Date, the Rent Commencement Date, and Expiration Date
of this Lease, (b) that this Lease is unmodified and in full force and effect (or, if there have been
modifications, this the Lease is in full force and effect as modified and stating the modifications),
() that there are no defaults under this Lease (or if so, specifying the same), and {(d) the date to
which Rent has been paid.

20. SURRENDER OF PREMISES

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises
(including any constructed Excavation Shaft, Bores, or other Alterations that City is required, or
has the right, to leave at the Premises pursuant to the provisions of Section 7.2) to Landlord in a
safe and neat condition. Prior to the Expiration Date:

(a) City shall perform general site cleanup and remove from the Premises all of
City’s Personal Property and any Alterations City desires or is required to remove from the
Premises pursuant to the provisions of Section 7.2.

If City has constructed the Bores, City shall, in compliance with all applicable
laws and the Final Shaft Plans, install concrete bulk heads that cover the entire diameter of the
Bores at the property line of the Premises. City shall ensure that the Bores are completely located
at or below the elevation of forty (40) feet CCSF Datum, and shall provide Landlord with data
evidencing the locations (including specifically the elevation of the top of the Bores at the
highest point on the Project site) and dimensions of the Bores on the Property prior to the
termination of this Lease, which will be the same data used to create the as-built plans for the
Bores.

() If City has completed construction of the Excavation Shaft, City shall, in
compliance with all applicable laws and the Final Shaft Plans, install a cap that completely
covers the top of the Excavation Shaft at grade level such that the remaining portion 1s
sufficiently sealed to prevent water from entering the Excavation Shaft and to keep people from
falling into the Excavation Shaft.

(d) If City has performed any other excavation work below the portion of the
Property under the existing Building foundation, City shall, in compliance with all applicable
laws:

(1) back-fill any such excavation area with the native removed soil,
compacted to 95% compaction, and

(2) deliver to Landlord a soil compaction report showing that the excavated
area has been compacted in accordance with good construction practices to the condition
described in clause (1) above.

(e) City shall ensure that the proposed Bores and the remaining secant piles will be
installed in a manner that will support the Approved Landlord Project as depicted 1n the
approved set of plans dated November 11, 2011. Landlord acknowledges that the Approved
Landlord Project will not exceed the load bearing capacity set forth in Rollo Report.
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City shall ensure that the Premises and all of its excavation work on the Premises
shall comply with industry standard practice and that the Excavation Shaft is free from standing
water during the Term.

(g) City shall leave the Premises at the end of the Lease Term in a clean and safe
condition, without the introduction of any new hazards or Hazardous Material by City’s use of
the Premises pursuant to this Lease.

(h) City agrees that the Landlord assumes no responsibility or liability for the
physical condition or safety of the Premises or any improvement on the Premises during the
lease term. The City agrees to assume sole responsibility for providing a safe place for the
performance of its work during the Lease Term.

(1) City acknowledges and agrees that it has not relied on and does not rely on any
representations, if any, made by Landlord or its Agents and consultants with respect to the
Premises or any adjacent property, including, but not limited to, the nature and extent of site
conditions, differing site conditions, existing grades and elevations, Hazardous Materials, above
and below grade improvements, foundations, subsurface conditions, and underground
mechanical, electrical and plumbing facilities.

Notwithstanding anything to the contrary in this Lease, City shall not be required to
demolish or remove the Excavation Shaft or the Bores from the Premises. Provided the
Excavation Shaft and Bores are constructed in compliance with the Final Shaft Plans, and left in
- the condition specified in this Section, Landlord shall accept the Excavation Shaft and the Bores
in their as is condition on the expiration or sooner termination of this Lease, and acknowledges
that City makes no representations or warranties on the condition of the Excavation Shaft or
Bores on such date or the suitability of the Excavation Shaft or Bores for any future Landlord use
or purpose other than City’s express representation regarding the load-bearing capacity of the
Bores.

21. HAZARDOUS MATERIALS
21.1 Definitions
As used in this Lease, the following terms shall have the meanings hereinafter set forth:

(a) "Environmental Laws" shall mean any federal, state, local or
administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Material, whether now in effect or hereafter adopted.

b) "Hazardous Material" shall mean any material that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or local
governmental authority to pose a present or potential hazard to human health or safety or to the
environment. Hazardous Material includes, without limitation, any material or substance defined
as a "hazardous substance,” or "pollutant” or "contaminant" pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly
known as the "Superfund" law), as amended (42 U.S.C. Section 9601 et seq.), or pursuant to
Section 25316 of the California Health & Safety Code; any "hazardous waste" listed pursuant to
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing
materials whether or not such materials are part of the structure of the Building or are naturally
occurring substances on or about the Premises; and petroleum, including crude oil or any fraction
thereof, natural gas or natural gas liquids liquefied natural gas, or synthetic gas usable for fuel (or
mixtures of natural gas and such synthetic gas). As defined in Environmental Laws, during the
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Term, City is and shall be deemed to be the "operator” of City's "facility” and the "owner" of all
Hazardous Materials brought on the Premises, or discovered at the Premises and removed
therefrom by City, its Agents or Invitees, and the wastes, by-products, or residues generated,
resulting, or produced therefrom.

(c) "Release” when used with respect to Hazardous Material shall include any
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under
or about the Premises.

21.2 Landlord’s Representations and Covenants

Landlord represents and warrants to City that, to Landlord’s actual knowledge without
investigation, the following statements are true and correct and will be true and correct as of the
Lease Commencement Date: (a) the Premises is not in violation of any Environmental Laws;

(b) the Premises is not now, nor has it been, used for the manufacture, use, storage, discharge,
deposit, transportation or disposal of any Hazardous Material, except for the use of such
substances in such limited quantities as are customarily used in theaters; (c) the Premises does
not consist of any landfill or contain any underground storage tanks; (d) the Building does not
consist of any asbestos-containing materials, or any building materials that contain any other
Hazardous Material (except that Landlord has disclosed to City that the Building was constructed
prior to 1979 and may contain lead-based paints; (¢) there has been and is no Release of any
Hazardous Material in the Building or in, on, under or about the Premises in violation of
Environmental Laws; (f) the Premises is not subject to any claim by any governmental regulatory
agency or third party related to the Release of any Hazardous Material, and there is no inquiry by
any governmental agency (including, without limitation, the California Department of Toxic
Substances Control or the Regional Water Quality Control Board) with respect to the presence of
Hazardous Material in the Building or in, on, under or about the Premises, or the migration of
Hazardous Material from or to other real property, and (g) the materials listed on the attached
Exhibit G (the "Property Reports") contain all of the environmental reports, studies, surveys,
tests and assessments, soils and geotechnical reports, and building condition reports in
Landlord’s possession or control regarding the physical and environmental condition of the
Building and Premises, including the asbestos abatement work performed by Landlord at the
Building (if any), and the copies of the Property Reports delivered by Landlord to City are
complete and correct photocopies of the Property Reports that are in Landlord’s possession or
control.

21.3 Landlord’s Environmental Indemnity

Without limiting Landlord’s Indemnity in Section 16.2 (Landlord’s Indemnity), above,
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after
the Term of this Lease (a) as a result of any breach of any of Landlord’s representations,
warranties or covenants in the preceding Section, or (b) in connection with any presence or
Release of Hazardous Material in the Building or on, under or about the Premises, unless and to
the extent that City or its Agents or its Invitees caused or contributed to such Release.

21.4 City’s Covenants

Neither City nor its Agents shall cause any Hazardous Material to be brought upon, kept,
used, stored, generated or disposed of in, on or about the Premises, or transported to or from the
Premises, in violation of any Environmental Laws, provided that City may use such substances
in such limited amounts as are reasonably required for the performance of the Permitted Uses so
long as such use is in compliance with all applicable Environmental Laws. City shall supply
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Landlord with complete and accurate copies of any applicable Material Safety Data Sheets of
any and all Hazardous Materials that are used in conjunction with the performance of the
Permitted Uses, to the extent such sheets are provided to City by its contractors.
Notwithstanding anything to the contrary set forth above in this Section 21.4, City shall have the
right to remove the soil that must be excavated from the Premises in order to construct and
modify the Excavation Shaft (the “Excavation Area”) to perform the Excavation Shaft work and
to demolish the Building, even if such Excavation Area soil or any portion of the Building is
determined to contain any Hazardous Materials. In the event that any of the soil removed by
City from the initial twelve feet (12°) below ground surface in the Excavation Area is determined
to contain Hazardous Materials that require such soil to be disposed of at any location other than
landfill, or City determines that the Building contains asbestos that will require additional
construction measures to contain such asbestos during demolition, City shall be obligated to
properly dispose of such contaminated soil and take such asbestos containment measures;
provided, however, that City shall have the right to offset the Increased Disposal Costs (as
defined below) against Rent following City’s submittal of commercially reasonable evidence of
such costs to Landlord. For purposes of this Lease, the “Increased Disposal Costs” shall mean (i)
the commercially reasonable amount by which the costs (including any additional fees for
hauling, testing, or preparing the manifest) City incurs in disposing of such contaminated soil
exceed the costs that City would have incurred in disposing of such soil if it had not been
contaminated, plus (i1} the commercially reasonable costs incurred by City for such asbestos
containment.

21.5  City’s Environmental Indemnity

If City breaches its obligations contained in the preceding Section 21.4, or if and to the
extent City or its Agents or its Invitees cause or contribute to the Release of Hazardous Material
from, in, on or about the Premises, then City shall Indemnify Landlord against any and all
Claims arising during or after the Term of this Lease as a result of such Release, except to the
extent Landlord or its Agents is responsible for the Release. The foregoing Indemnity shall not
include any Claims resulting from the non-negligent aggravation by City, its Agents or Invitees
of physical conditions of the Premises existing prior to City’s occupancy.

22. RIGHT OF FIRST OFFER

If Landlord wishes to pursue the sale of the Premises at any time during the Term of this
Lease, City shall have the right of first offer as set forth in this Section ("Right of First Offer").

(a) If Landlord wishes to market the Premises during the Term of this Lease,
Landlord shall first deliver written notice ("Marketing Notice") to City of the sales price at which
Landlord intends to market the Premises. If Landlord receives any written offer for the purchase
the Premises that Landlord wishes to pursue during the Term of this Lease (a "Third Party
Offer"), Landlord shall first offer the Premises to City at the purchase price and on such terms
offered by such party by delivering written notice ("Offer Notice") thereof to City, together with
a copy of such offer. City shall have sixty (60) days from the date that City receives a Marketing
Notice or an Offer Notice (the "Response Period") to submit to Landlord a written offer to
purchase the Premises at the price and on the terms contained in the Marketing Notice or Offer
Notice, as applicable (a "City Offer"), or to deliver to Landlord a written counter offer to
purchase the Premises at a lesser price and on terms specified in such counter offer (a "Counter
Offer").

(b)  If City does not offer to purchase the Premises for the purchase price and
on the terms set forth in a Marketing Notice or Offer Notice, as applicable, by delivery of a City
Offer, nor delivers a Counter Offer, to Landlord before the expiration of the Response Period,
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then Landlord shall be free to sell the Premises at a Gross Purchase Price (defined as follows)
that is not less than 98% of the price set forth in the Marketing Notice or Offer Notice, as
applicable; provided, however, that such sale shall include an assignment and assumption of this
Lease (if such sale occurs during the Term) and shall recognize City's Right of First Offer as set
forth in this Section. A "Gross Purchase Price" shall mean an amount determined without regard
to any brokerage commission liability, but reduced by any credits or reductions Landlord agrees
to give to the potential buyer (e.g, for such items as existing property conditions or entitlement
requirements). If City delivers a Counter Offer to Landlord before the expiration of the
Response Period, but Landlord rejects the Counter Offer in a written notice delivered to City,
then Landlord may sell the Premises to a buyer that agrees to pay a Gross Purchase Price not less
than 98% of the amount set forth in such Counter Offer. If Landlord is unable to sell the
Premises for a Gross Purchase Price that is equal to or more than 98% of the Gross Purchase
Price that would be payable by City pursuant to a Counter Offer and Landlord is willing to

“ reduce the purchase price, or if Landlord does not enter into a purchase and sale agreement
within 365 days following City’s receipt of the Marketing Notice or Offer Notice, as applicable,
and Landlord continues to desire to sell the Premises, then Landlord shall give to City another
Marketing Notice or Offer Notice, as applicable (with a reduced purchase price, if applicable)
and the above procedure for City’s Right of First Offer shall be repeated.

(©) If City offers to pay the purchase price and comply with the terms set forth

- in the Marketing Notice or Offer Notice, as applicable, or if the parties agree to a revised
purchase price and terms of sale following Landlord’s receipt of a Counter Offer, the parties
shall enter into good faith negotiations on a form of purchase agreement that reflects the agreed-
upon purchase price and other terms of such purchase and sale. If the parties mutually agree on
such form of purchase agreement within the forty-five (45) day period immediately following
Landlord’s receipt of a City Offer or Landlord’s acceptance of a Counter Offer, as applicable,
such purchase agreement shall be subject to the approval of the SFMTA Board of Directors
(“SFMTA Board”) and, if required under City’s Charter, City’s Board of Supervisors (*“BOS”)
by resolution, each acting in its sole discretion.

If Landlord and SFMTA agree to the form of purchase agreement within such forty-five
(45) day period, Landlord shall execute such form and, within five (5) business days of receiving
such executed form from Landlord, SFMTA shall submit the form agreement to the SFMTA
Board for approval. SFMTA shall have a thirty (30) calendar day period (the "SFMTA Board
Review Period") following such submittal to have the proposed form agreement considered by
the SFMTA Board of Directors; provided, however, that if the SFMTA Board does not hold all
regularly scheduled open meetings during the original SEMTA Board Review Period, the
original SEMTA Board Review Period shall be automatically extended through the date of the
first regularly scheduled SEMTA Board meeting that immediately follows the initial SFMTA
Board Review Period. Notwithstanding anything to the contrary herein, any automatic
extensions of the SFMTA Board Review Period shall be limited to 10 days.

If the SFMTA Board approves the proposed form agreement prior to the termination of
the SFMTA Board Review Period (as it may be extended pursuant to the foregoing paragraph),
and SFMTA is required to obtain approval of the BOS to such form agreement, SFMTA shall
submit to escrow a deposit equal to five percent (5%) of the purchase price specified in such
form agreement (the “Earnest Money Deposit™) within five (5) business days after SEMTA
Board approval and shall submit the proposed form agreement to the Clerk of the BOS. SFMTA
shall have the six (6) week period (the "BOS Review Period") immediately following the
SFMTA Board approval of the proposed form agreement to have the proposed form agreement
considered and approved by the BOS and the City's Mayor; provided, however, that if a reguolarly
scheduled meeting of the BOS or the BOS committee to which the proposed form agreement is
referred is not scheduled or is cancelled during the original BOS Board Review Period, the
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original BOS Review Period shall be automatically extended by the number of days that elapse
between such unscheduled or cancelled meeting and the next regularly scheduled meeting. The
Earnest Money Deposit shall be refunded to City only if the BOS or the City’s Mayor does not
approve the proposed form agreement within the BOS Review Period or if the Earnest Money
Deposit is refundable pursuant to the conditions specified in the proposed form agreement.
Notwithstanding anything to the contrary herein, any automatic extensions of the BOS Review
Period shall be limited to 10 days.

If the parties do not timely agree on a final form of purchase agreement, or the parties
agree to such final form of purchase agreement, but City does not timely obtain approval of such
purchase agreement from the SFMTA Board and, if required under City’s Charter, City's Board
of Supervisors, Landlord shall be free to sell the Premises for a Gross Purchase Price of not less
than that specified in the Marketing Notice, Offer Notice, or Counter Offer, as applicable, and on
terms not materially less favorable to Landlord than those set forth in the proposed purchase
agreement presented to the SFMTA Board of Directors.

(d)  Notwithstanding anything herein to the contrary, the following cond1t10ns
shall apply to City's Right of First Offer pursuant to this Section:

(i) City's Right of First Offer shall be personal to City and shall
~ terminate upon any assignment of this Lease, or sublease of the Premises, by City to any party.

(1)  The City’s Right of First Offer shall not apply to transfers to
members of Joel Campos’s immediate family; to any entity owned, controlled by, or under
common control with Landlord, or owned or under the control or management of Joel Campos or
members of his immediate family; or to transfers in connection with a corporate re-organization,
merger, liquidation or dissolution; but shall be binding on any such transferee; provided,
however, that such acquiring member or entity assumes Landlord’s obligations under this Lease
at the time of such transfer. The Right of First Offer does not apply to any transfers by Landlord
to a lender for security or related purposes, nor to transfers by judicial or non-judicial foreclosure
or a deed in lieu of foreclosure.

(1)  The Right of First Offer shall not be applicable and City shall have
no rights under this Section so long as an Event of Default has occurred and is not timely cured. -

(iv)  The Right of First Offer is not assignable or transferable separate
and apart from this Lease, nor may the Right of First Offer be separated from this Lease in any
manner, either by reservation or otherwise.

(e) If City learns that Landlord has entered into a binding agreement to sell, or
has in fact sold, the Premises to another party without complying with its obligations under this
Section, City shall have the right to exercise all remedies available at law or in equity.

23. GENERAL PROVISIONS
23.1 Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease
shall be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return
receipt requested, with postage prepaid, to: (a) City at Tenant’s address set forth in the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (¢) such other address as either Landlord or City may designate as its new
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address for such purpose by notice given to the other in accordance with this Section. Any
notice hereunder shall be deemed to have been given and received two (2) days after the date
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if
sent by Express Mail, or upon the date personal delivery is made. For convenience of the parties,
copies of notices may also be given be telefacsimile to the telefacsimile 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.

23.2 No Implied Waiver

No failure by either party to insist upon the strict performance of any obligation of the
other party under this Lease or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of such term, covenant or condition. No
acceptance of full or partial Rent by Landlord while City is in default hereunder shall constitute a
waiver of such default by Landlord. 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 waitvers of a default or the performance of any provision
hereof shall not be deemed to be a waiver of a subsequent default or performance. The consent
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other
party of any obligation to secure the consent to any other or future instance under the terms of
the Lease.

23.3 Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
breach thercof. Whenever this Lease requires or permits the giving by City of its consent or
approval, the SFMTA Director of Transportation, or his or her designee, shall be authorized to
provide such approval, except as otherwise provided by applicable law, including the Charter of
the City and County of San Francisco. 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 Landlord, and City's agreement may be
made upon the sole approval of SFMTA's Director of Transportation 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, (¢) increasing the Rent, (d) changing the
general use of the Premises from the use authorized under Section 5.1 of this Lease, and (e) any
other amendment or modification which materially increases City’s liabilities or financial
obligations under this Lease shall additionally require the approval of the SFMTA Board.

234 Authority

Landlord represents and warrants to City that the execution and delivery of this Lease by
Landlord has been duly authorized and does not violate any provision of any agreement, law or
regulation to which Landlord or the Premises is subject.

23.5 Parties and Their Agents; Approvals

If applicable, the word "Landlord" as used in this Lease shall include the plural as well as
the singular. As used in this Lease, the term "Agents" when used with respect to either party
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shall include the agents, employees, officers, contractors and subcontractors of such party (and
with respect to Landlord shall include Landlord’s lender), and the affiliates, officers, directors,
shareholders, members, managers, partners, representatives, agents and employees of each of the
foregoing; and the term "Invitees" when used with respect to City shall include the clients,
customers, invitees, guests, licensees, assignees or subtenants of City. All approvals, consents or
other determinations permitted or required by City under this Lease, including but not limited to
the exercise of any option granted to City, shall be made by or through SEMTA’s Director of
Transportation (or his or her designee) unless otherwise provided in this Lease, subject to any
applicable limitations in the City’s Charter.

23.6 Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for convenience of reference 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 intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail in writing. Provisions in this Lease relating to number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply
to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or City
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word "including" or similar words shall not be
construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as "without limitation" or similar words, are used.

23.7 Successors and Assigns

Subject to the provisions of Section 14 relating to assignment and subletting, the terms,
covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord
and City and, except as otherwise provided herein, their personal representatives and successors
and assigns. There are no third-party beneficiaries to this Lease.

23.8 Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a commission or finder’s fee in connection with the lease
contemplated herein, except for the broker identified in the Basic Lease Information
("Landlord’s Broker"), whose commission, if any is due, shall be part of the Out of Pocket Costs.
In the event that any other broker or finder perfects a claim for a commission or finder’s fee
based upon any such contact, dealings or communication, the party through whom the broker or
finder makes his claim shall be responsible for such commission or fee and shall Indemnify the
other party from any and all Claims incurred by the indemnified party in defending against the
same. The provisions of this Section shall survive any termination of this Lease.

23.9 Severability

If any provision of this Lease or the application thereof to any person, entity or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
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application of such provision to persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease
shall be valid and be enforceable to the full 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.

23.1¢0 Governing Law

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

23.11 Entire Agreement

The parties intend that this Lease (including all of the attached exhibits, which are made a
part of this Lease) shall be the final expression of their agreement with respect to the subject
matter hereof and may not be contradicted by evidence of any prior or contemporaneous written
or oral agreements or understandings. 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.

23.12 Attorneys’ Fees

In the event that either Landlord or City 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, reasonable attorneys' fees of the
City’s Office of the City Attorney shall be based on the fees regularly charged by private
attorneys with the equivalent number of years of experience in the subject matter area of the law
for which the City Attorney’s services were rendered who practice in the City of San Francisco
in law firms with approximately the same number of attorneys as employed by the Office of the
City Attorney. The term "attorneys' fees” shall also include, without limitation, all such fees
incurred with respect to appeals, mediations, arbitrations, and bankruptcy proceedings, and
whether or not any action is brought with respect to the matter for which such fees were incurred.
The term "costs” shall mean the costs 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, and others not admitted to the bar but performing services under the
supervision of an attorney. '

23.13 Holding Over

Should City hold over in possession of the Premises after the expiration of the Term with
Landlord’s consent, such holding over shall not be deemed to extend the Term or renew this
Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such tenancy
shall be on all the terms and conditions set forth in this Lease and at the monthly Base Rent in
effect during the last month of the Term of this Lease or such other rental as Landlord and City
may mutually agree in writing as a condition to Landlord’s consent to such holding over, and
City shall continue as a month-to-month tenant until the tenancy shall be terminated by Landlord
giving City or City giving Landlord at least thirty (30) days’ prior written notice of termination.
Should City hold over without Landlord’s consent, the rent payable by City during the first thirty
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(30} day period of such holding over shall be one hundred ten percent (110%) of the monthly
Base Rent in effect during the last month of the Term of this Lease, and such tenancy shall
otherwise be on the terms and conditions contained herein. After the first thirty (30) day period
of such holding over, the monthly base rent shall be increased to one hundred fifty percent
{150%) of the monthly base Rent in effect during the last month of the Term of this Lease.

23.14 Cumulative Remedies

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

23.15 Time of Essence

Time 1s of the essence with respect to all provisions of this Lease in which a definite time
for performance is specified.

23.16 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. Each party hereto specifically acknowledges and agrees that, with respect to each of the
indemnities contained in this Lease, the indemnitor has an immediate and independent obligation
to defend the indemnitees from any claim which actually or potentially falls within the 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 the indemnitor by the indemnitee and continues at all
times thereafter.

23.17 Signs

Subject to all Laws and at City’s sole cost, City may erect or post signs on or about the
Premises. Any such signs shall not be deemed to be Alterations that require Landlord’s prior
written consent. Landlord shall have the right to post signage (to the extent such signage
complies with applicable laws) upon the construction fence instailed by Tenant, depicting the
Modified Landlord Project. Such signage may include sales and leasing information. Landlord
and Tenant shall cooperate with respect to the location and installation of any such signage.

23.18 Quiet Enjoyment and Title

Landlord covenants and represents that it has full right, power and authority to grant the
Ieaschold estate hereunder, and covenants that City, upon paying the Rent hereunder and
performing the covenants hereof, shall, subject to the terms of this Lease, peaceably and quietly
have, hold and enjoy the Premises and all appurtenances during the full Term of this Lease as
against all persons or entities claiming by and through Landlord or on account of any action,
inaction or agreement of Landlord or its Agents. Without limiting the provisions of Section 16.2
- (Landlord's Indemnity), Landlord agrees to Indemnify City and its Agents against Claims arising
out of any breach of Landlord’s foregoing representation that would interfere with City’s right to
quiet enjoyment as provided in this Section.

23.19 Bankruptcy

Landlord represents and warrants to City that Landlord has neither filed nor been the
subject of any filing of a petition under the federal bankruptcy law or any federal or state
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insolvency laws or laws for composition of indebtedness or for the reorganization of debtors,
and, to the best of Landlord’s knowledge, no such filing is threatened. Landlord and City agree
that City’s leasehold estate created hereby includes, without limitation, all rights to receive and
enjoy all services as provided herein, and that if any of such services are terminated, or
materially limited or restricted on account of any such case or proceeding, or for any other
reason, City shall have the right to (a) contract directly with any third-party provider of such
services, facilities or amenities to obtain the same, and (b) offset against the Base Rent or other
charges payable hereunder any and all reasonable costs and expenses incurred by City in
obtaining such services.

23.20 [Intentionally deleted]
23.21 Non-Liability of City Officials, Employeés and Agents of City

Notwithstanding anything to the contrary in this Lease, no elective or appointive board,
commission, member, officer, employee or agent of City shall be personally liable to Landlord,
its successors and assigns, for any Event of Default or for any amount which may become due to
Landlord, its successors and assigns, or for any obligation of City under this Lease.

23.22 MacBride Principles - Northern Ireland

The City and County of San Francisco urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq.
The City and County of San Francisco also urges San Francisco companies to do business with
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and
understands the above statement of the City and County of San Francisco concerning doing
business in Northemn Ireland.

23.23 Controller’s Certification of Funds

[Intentionally Deleted.]

23.24 [Intentionally left blank]

23.25 Non Discrimination in City Contracts and Benefits Ordinance

(a) Covenant Not to Discriminate. In the performance of this Lease,
Landlord agrees not to discriminate against any employee of, any City employee working with
Landlord, or applicant for employment with Landlord, 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 (AIDS/HIV status), or association with members of
such protected classes, or in retaliation for opposition to discrimination against such classes.

(b) Subcontracts. Landlord shall include in all subcontracts relating to the
Premises a non-discrimination clause applicable to such subcontractor in substantially the form
of subsection (a) above. In addition, Landlord shall incorporate by reference in all subcontracts
the provisions of Sections 12B.2(a), 12B.2(c¢)-(k) and 12C.3 of the San Francisco Administrative
Code and shall require all subcontractors to comply with such provisions. Landlord’s failure to
comply with the obligations in this subsection shall constitute a material breach of this Lease.
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(c) Non-Discrimination in Benefits. Landlord does not as of the date of this
Lease and will not during the term of this 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 of bereavement leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirement
benefits or travel benefits, as well as any benefits other than the benefits specified above,
between employees with domestic partners and employees with spouses, and/or between the
domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

(d) HRC Form. As acondition to this Lease, Landlord shall execute the
"Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-12B-
101) with supporting documentation and secure the approval of the form by the San Francisco
Human Rights Commission (the "HRC"). Landlord hereby represents that prior to execution of
the Lease: (a) Landlord executed and submitted to the HRC Form HRC-12B-101 with
supporting documentation, and (b) the HRC approved such form.

{e) Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of property to City are incorporated in this
Section by reference and made a part of this Lease as though fully set forth herein. Landlord
shall comply fully with and be bound by all of the provisions that apply to this Lease under such
Chapters of the Administrative Code, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Landlord understands that pursuant to
Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50) for
each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Lease may be assessed against Landlord and/or deducted from
any payments due Landlord.

D Applicable During Lease Term. Notwithstanding anything to the
contrary set forth above in this Section 23.25, City confirms and agrees that the provisions of this
Section 23.25 shall only apply during the Term of this Lease.

23.26 [Intentionally left blank]
23.27 [Intentionally left blank]
23.28 [Intentionally left blank]
23.29 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.

23.30 Effective Date
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The date on which this Lease shall become effective (the "Effective Date") is the date
upon which (a) the SFMTA Board, in its sole and absolute discretion, adopts a resolution

approving this Lease in accordance with all applicable laws, and (b) this Lease is duly executed
by the parties hereto.

23.31 Certification by Landlord

By cxecuting this Lease, Landlord certifies that neither Landlord nor any of its officers or
members have been suspended, disciplined or disbarred by, or prohibited from contracting with,
any federal, state or local governmental agency. In the event Landlord or any of its officers or
members have been so suspended, disbarred, disciplined or prohibited from contracting with any
governmental agency, it shall immediately notify the City of same and the reasons therefore
together with any relevant facts or information requested by City. Any such suspension,
disbarment, discipline or prohibition may result in the termination or suspension of this Lease.
Landlord acknowledges that this certification is a material term of this Lease.

23.32 Memorandum of Lease

On or about the Effective Date, Landlord and City shall execute the memorandum of
lease in the form attached hereto as Exhibit H (the "Memorandum of Lease™), and City shall
cause the Memorandum of Lease to be recorded in the Official Records of the City and County
of San Francisco within two (2) business days thereafter. Upon termination of the Right of First
Offer, City shall execute in recordable form such documents as reasonably requested by
Landlord to establish that the Premises is no longer subject to the option.

23.33 Sunshine Ordinance

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

23.34 Conflicts of Interest

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

23.3'5 Notification of Limitations on Contributions

Through its execution of this Lease, Landlord acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building to or
from the City whenever such transaction would require approval by a City elective officer or the
board on which that City elective officer serves, from making any campaign contribution to
(1) an individual holding a City elective office if the contract must be approved by the
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individual, a board on which that individual serves, or a board on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the
contract until the later of cither the termination of negotiations for such contract or six months
after the date the contract is approved. Landlord acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Landlord further acknowledges that the prohibition on contributions applies to each prospective
party to the contract; each member of Landlord's board of directors, chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than twenty percent (20%) in Landlord; and any committee that is sponsored or
controlled by Landlord. Additionally, Landlord acknowledges that Landlord must inform each
of the persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Landlord further agrees to provide to City the names of each person, entity or committee
described above.

23.36 Preservative-Treated Wood Containing Arsenic

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

23.37 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.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL THE SFMTA
BOARD SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS LEASE
AND AUTHORIZING CONSUMMATION OF THE TRANSACTION 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 UNLESS THE SFMTA BOARD APPROVES THIS LEASE,
IN ITS SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT
SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE
ANY BINDING OBLIGATIONS ON CITY.
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Landlord and City have executed this Lease as of the d & first written above.

LANDLORD: THE PALACE AT WASHINGTON SQUARE LLC,
a Calif Tia 1imifed liability company

b\ \\
By: - ) \

CITE: ‘ CITY ANﬁ COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through its
Mounicipal Transportation Agency

By: —W/

Edward D. Reiskin
Director of Transportation
San Francisco Municipal Transportation Agency

APPROVED BY:

San Francisco Municipal Transportation Agency
Board of Directors

Resolution No: /33— [/23

Adopted: Fesavpry /9, VIR

Attest: > JWM

Secretary, SEMTA Board of Directors

APPROVED AS TO FORM:

. f://’ ’ /
Deputy %’t& Attorney
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES

THAT CERTAIN REAL PROPERTY SITUATION IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING at a point on the Westerly line of Powell Street, distant thereon 103 feet and 6
inches Northerly from the Northerly line of Union Street; running thence Westerly, parallel with
the said Northerly line of Union Street, 137 feet and 6 inches; thence at a right angle Northerly
89 feet; thence at a right angle Easterly 111 feet, 8-7/8 inches to the Southwesterly lme of
Columbus Avenue; thence Southeasterly along the Southwesterly line of Columbus Avenue, 40
feet and 3-1/8 inches to the Westerly line of Powell Street; thence Southerly along the said
Westerly line of Powell Street, 58 feet and 3/4 of an inch to the point of beginning.

BEING a portion of 50 Vara Block No. 154,
APN: Lot 004, Block 0101






EXHIBIT B
DEPICTION OF PREMISES

[see attached]
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EXHIBIT ¢
NOTICE OF LEASE DATES

[Date]

Mr, Edward D. Reiskin

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 7% Floor

San Francisco, CA 94103

RE: Acknowledgement of Commencement Dates, I.ease Between (Landlord),
and the CITY AND COUNTY OF SAN FRANCISCO (Tenant), for premises located at
1731-1741 Powell Street, San Francisco, California 94133

Dear Mr. Reiskin:
This letter is to confirm the following dates pursuant to the Lease:

Lease Commencement Date:

(Section )

Rent Commencement Date:

(Section )

Lease Expiration Date:

(Section )

Please acknowledge your acceptance of the dates specified in this letter by signing below
and returning a copy of this countersigned letter.

Sincerely,

Edward D. Reiskin
Director of Transportation
San Francisco Municipal Transportation Agency

Date:
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EXHIBIT D
FORM OF LENDER CONSENT

RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL TO:

City and County of San Francisco

SFMTA Real Estate Section

Finance and Informatlon Technology Division
1 South Van Ness, 8" Floor

San Francisco, CA 94103

Attn: Senior Manager

FOR RECORDER'S USE ONLY

CONSENT, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Consent, Non-Disturbance and Attornment Agreement (this "Agreement”) is entered
into as of February _ , 2013 (the "Effective Date"), between East-West Bank, a
("Lender"), and the City and County of San Francisco, a municipal corporation, acting by and
through the San Francisco Municipal Transportation Agency ("Tenant™).

A. The Palace at Washington Square LLC, a California limited liability company
("Landlord"), owns the real property located at 1731-1741 Powell Street and 601 Columbus
Avenue, San Francisco, California (such real property, including all buildings, improvements,
structures and fixtures located thereon, shall be hereinafter referred to as the "Premises"), as
more particularly described on Exhibit A attached hereto.

B. Lender is the holder of a loan (the "Loan") to Joel Campos, Landlord’s
predecessor in interest, which was assigned to and assumed by Landlord and is secured, in part,
by that deed of trust dated June 16, 2004, in favor of Lender (as amended, increased, renewed
extended, spread, consolidated, severed restated or otherwise changed from time to tlme the
"Deed of Trust"), recorded in the Official Records of San Francisco County as Document No.
2004-H752043-00 on June 25, 2004,

C. Pursuant to that certain lease between Landlord and Tenant, dated as of February
13, 2013 (the "Lease"), Landlord will lease the Premises to Tenant for a two (2) year term and,
following the satisfaction of certain conditions specified in the Lease, Tenant shall have the
right to demolish the existing building at the Premises, to construct tunnel bores and an
underground tunnel boring machine retrieval shaft at the Premises ("Excavation Shaft"), to
remove two (2) underground tunnel boring machines from the Premises, and to conduct the
other uses permitted under the Lease (the "Permitted Uses").

D. Tenant wishes to obtain Lender’s consent to the Lease and the Permitted Uses
and its agreement on their respective rights and obligations if certain events occur.

AGREEMENT
NOW, THEREFORE, for good and sufficient consideration, Tenant and Lender agree:
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1. Consent. Lender acknowledges it has received a copy of the Lease and consents thereto
and to the Permitted Uses. Landlord agrees that Tenant’s performance of all or any of the
Permitted Uses shall not be deemed to be a default of Landlord’s obligations under the Loan, the
Deed of Trust, or any other document executed by Landlord or Landlord’s predecessor in interest
in favor of Lender with respect to the Loan (collectively, the "Loan Documents").

2. Non-Disturbance, Recognition and Attornment

2.1 No Exercise of Deed of Trust Remedies Against Tenant. So long as the Lease has
not been terminated, Lender shall not name or join Tenant as a defendant in any exercise of
Lender’s rights and remedies arising upon a default under the Deed of Trust or any of the Loan
Documents unless applicable law requires Tenant to be made a party thereto as a condition to
proceeding against Landlord or prosecuting such rights and remedies. In the latter case, Lender
may join Tenant as a defendant in such action only for such purpose and not to terminate the
Lease or otherwise adversely affect Tenant's rights under the Lease or this Agreement in such
action.

2.2 Non-Disturbance and Attornment. If the Lease has not been terminated when
Successor Landlord (as defined in Section 3) takes title to the Landlord's Premises or succeeds to
Landlord’s interest in the Lease: (a) Successor Landiord shall not terminate nor disturb Tenant's
possession of the Premises under the Lease; (b) Successor Landlord shall be bound to Tenant
under all of the terms and conditions of the Lease; (¢) Tenant shall recognize and attorn to
Successor Landlord as Tenant's direct landlord under the Lease; and (d) the Lease shall continue
in full force and effect as a direct lease in accordance with its terms between Successor Landlord
and Tenant.

23 Further Documentation. The provisions of this Article shall be effective and self-
operative without any need for Successor Landlord or Tenant to execute any further documents.
Tenant and Successor Landlord shall, however, confirm the provisions of this Article in writing
upon written request by either of them, provided that any such writing is reasonably acceptable
to Tenant and Successor Landlord.

3. Successor Landlord. A "Successor Landlord" means any party that becomes owner of
Landlord's Premises or suceessor to Landlord’s interest in the Lease as the result of any of the
following events: (a) foreclosure under the Deed of Trust; (b) any other exercise by Lender of
rights and remedies (whether under the Deed of Trust or under applicable law, including
bankruptcy law) as holder of the Loan and/or the Deed of Trust, as a result of which Successor
Landlord becomes owner of Landlord's Premises; or (¢} delivery by Landlord to Lender (or its
designee or nominee) of a deed or other conveyance of Landlord's interest in Landlord's
Premises in lieu of any of the foregoing. ‘

4, Miscellaneous.

4.1  Notices. All notices or other communications required or permitted under this
Agreement shall be in writing and given by certified mail (return receipt requested) or by
nationally recognized overnight courier service (next business day service requested) that
regularly maintains records of items and shall be delivered to Lender or Tenant (applicable) at
the addresses set forth below. Notices shall be effective upon receipt.

If to Tenant: San Francisco Municipal Transportation Agency

1 South Van Ness Avenue, 8™ Floor
San Francisco, CA 94103
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Attn: Real Estate Section
Re: Pagoda Palace

With a copy to: Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Real Estate/Finance Team
Re: Pagoda Palace

If to Lender:

42  Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor Landlord and its successors and assigns.

43 Entire Agreement. This Agreement constitutes the entire agreement between
Lender and Tenant regarding the subordination of the Lease to the Deed of Trust and the rights
and obligations of Tenant and Lender as to the subject matter of this Agreement.

4.4  Interaction with L ease. If this Agreement conflicts with the Lease, then this

Agreement shall govern as between the parties and any Successor Landlord, including upon any
attornment pursuant to this Agreement.

4.5  Lender's Rights and Obligations. Except as expressly provided for in this
Agreement, Lender shall have no obligations to Tenant with respect to the Lease. If an
attornment occurs pursuant to this Agreement, all rights and obligations of Lender under this
Agreement shall terminate, without thereby affecting in any way the rights and obligations of
Successor Landlord provided for in this Agreement.

4.6  Interpretation; Governing Law. The interpretation, validity and enforcement of
this Agreement shall be governed by and construed under the internal laws of the state where the
Landlord's Premises is located excluding its principles of conflict of laws.

4.7  Amendments. This Agreement may be amended, discharged or terminated, or
any of its provisions waived, only by a written instrument executed by the party to be charged.

4.8 Execution. This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original and all of which together shall constitute one and the-same
instrument.

4.9  Lender's Authority. Lender represents that Lender has full authority to enter into
this Agreement, and Lender’s entry into this Agreement has been duly authorized by all
necessary actions. '

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, this Agreement has been duly executed by Lender and Tenant
as of the Effective Date.

LENDER: EAST WEST BANK, a
By:
Name:
Its:
Date:
TENANT: CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation, acting by and through its
Municipal Transportation Agency

By:

Edward D. Reiskin
Director of Transportation

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Carol Wong, Deputy City Attorney
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES
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State of California

County of

On before me,

personally appeared , who proved to me on the basis of satisfactory evidence to be
the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument. :

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature ' (Seal)
State of California )
)
County of )
On before me, s
personally appeared , who proved to me on the basis of satisfactory evidence to be

the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument. -

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. .
WITNESS my hand and official seal.

Signature (Seal)




EXHIBIT E

[Intentionally deleted]






EXHIBIT F

CITY PROJECT PLANS AND SPECIFICATIONS

Demolition Plans and Specifications: [See attached]

Initial Shaft Plans and Specifications:

Work will include construction of the secant pile wall, design and construction of the
excavation method, a temporary excavation support system, and a guide wall; material
disposal; control and disposal of ground, surface, and construction water ; and site
restoration.

These secant pile walls consist of vertical secant concrete shaft installed by drilling and
over cutting (overlapping) or touching adjacent shafts using a temporary double or single
walled casing. The primary piles shall be reinforced with conventional steel
reinforcement or wide flange steel sections.

Self-compacting concrete shall be placed using tremie pipes. Once the concrete level in

the pile bore has reached at least 6 feet height into the temporary casing, the casing shall
be withdrawn by means of the oscillator, rotator, crane or the pile boring rig in sections,
keeping the concrete level at least five feet above the casing shoe at all times.

Initial Bore Plans and Specifications:

The tunnel bores on the Premises will be constructed using a pressure faced tunnel boring
machine. The tunnels will be lined with a single-pass, fully gasketed, precast concrete segmental
lining system. »
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- BULDRK CO0E. b JME SEOUINEE GF OPORATION fLODR BY FLOGL FREFATED BT 4
n
1 COMIRAGTOR TO FOLLOW CAL OSHA CODES AT ORDIMARCES AHD EOCAL e EF GV EHONTE v o cHiEe
STANDARDS FOP AL CENOLITIOH VORK SHOW M DRAMNGS AMD
SPEAFICATIONS. 2 THELDCATON OF STAHOPPCS.
4. CONTRACTOR S ACSPOHSIBLE THAT DEMOUITION WORK TAKES PLACT IN TINVATE Lo AN TALS OF PI
3 FROPLATY DWNED LOT AMD DOES HOT ENCRQACH 1N ADJACLNT PRIATELY B TME LOSARG b ELAL MPFECTE ChuenEs.
OSAIED LOTS LNLZSS PERWITIED ANO/DR AUTHORIZLD # FRITING Bt PPOPIRTY .
i R e L L 5 THE LOCATON OF TRUCK CRANE DURING OPERATION.
5 THE CONTAACTION SHALL BE RESPOWSIBLE FOR WORIIG ARCUMD AHD 5 ANT HECESSARY FINCE OR BARRMCADE WM LIGHTS
PROTECTNG L DUSTIHG FACLITES ADIACENT TO His WORK ARCA  THESE
- FAGUTIES IWCLUDE BUT ARE NDT LWITED TD THE FOULOWNG: EMSTING T0 BE

FETANED BULDRIES, SOCWALKS, TREES, HYDRANTS, UTILITY MAHHOLES, MUNI
POLES, WAULTS, UMLITY POLES, TRATFIC SIGNAL FACHITIES, ATI0 AQJACETET
PAGALANES A |T STRUCTURES, CONTRACTOR SHALL REPAR AKD/OR REPLACE
H a3y AnD all COSTNG FACLITES, 1TEMS, AKD /0% AQJACERT PROPERTIES TIOT
i R SPEOFIED FOR OEMDLITIN THAT ARE DISTURBED OR DAMAGED A5 A AESULT
OF DEMOUITION ATHWIDLS T0 A COMXION COUAL 1D CP BETIER THAN
GRIGINSL CONDITION AT HY DBITIONAL COST 1D THE OIY.
THE CONTRACTOR SHALL FIELD LOCATE ALL URLTIES OF EVERY NATURE AND
PROTECT UTITIES WHAT ARE TO ROWARE FROM DAMAGE OUKING DEUDUITION
WOHK.
COMTRACTON SHALL PROVIE CONSIRUGTON SITE FENIING (¥ GO0D AUALTY,
CAFABLE CF SUFFORTING THE ACCOENTAL APPUCATION OF THE WEWGRT OF an

]

-

5 NEECESSERY FOF THE PROTECTON OF UFE AfiD FROPER Ty

OLLZUISHED MATERIAL SHALL BE LEGALLY OrSPOSED ANO/OR RECYCLED OFF

THE SITE A5 WG PROGRESSTS.

. UMLESS SPECIED OTHERWSE THE WORO 'RTMUVE® a$ USED HEAEIN Miaks

- OIMGEICH AnG OISFDIAL,

CONTRACTOR 1D PERUIT USE OF DH-NIT CONCHETE CHUSHERS AS NLEDEO
THROUCH APPROFEIATE T sGENCES A0 LOMFLY WITH ALL ARPUCABLE
MICATION W ASURES,

. COTITRACIOR 1D COMPLY WM 0CE CH-Sils DNVERSIDN AND RECYCLING

L REQUREATHTS FOR COMSTRUCTION PROKCTS, INCLUDYIG PREFABATION OF
HECESSARY DOCUVENTS.

2 PLOESTRIAH KD VEMCLE PROTECTION COMPLYING WATH AHY AD ALL
ARPLICABLE GG AGENCY AND DEPaRTuEWT RLDUREMENTS. INCLUSING EUT
HOT LRATED TD 0FT AWD CPW FEQSFREMENTS. uUST BE PROVOED BY

- CONTRACTOR. THE CONTPACTOR £ TD CGOADINATE ALL NEGESSAPF SIOEWALK,

LANE CR ROAD CLOSURES WITH COSF AGENCKS AKD OERARTULNTS PURSUANT

To THE CCSFS STARDARD SPEQTICANGH REGURENTHTS,

CONSIOERATION SHALL BE MADE FOR OPPORTUMTES TO RECYCLE AKD PEUSE

£ASTHG BULDBIG LATERTALS FOR TIEW COMSTRUCTION PURPOAES, TE

- FOULDWGAG ARE PREUNIARY COHSDERATOS: CONCRETE, BRCK MASCAY

AD ST

s m

o

. DIE CONTRACTOR SMALL PRDVDE ALL CONPUENT AND WORKUANEMIS FOR ALL
PEWOLIMON PEGUFED, HEREIM N ACCOPDANCE WYH ALL C1TY, STATE ANO
FEDERay, COOES. ORGNIATICES AMD REQUIREMEMTS ZND ALl APPLICABLE SAFETY

. REGULATIONS, .\

1M CONTRACTOR SHALL PROVIDE FEMPDRAAY STREET LIGHNHG AS TIZEDED. AT

AL TWES M ACCIRDATCE WTH THL CLSF REGIAPEMENTS

CONTRACTOR 15 TD CONTACT GRT, CONCERMHG AL PARIFEL METIRS 10 BE

HEWOVED, ¥ MELOED; A WATHEH REGUEST FOR WETER REWOVAL MAY BE

o PEQUIFT.

ALL WORK ¥THII TWE PUBLIC RICRT BF WEY FO COMALY WTH ALL DPW

PEOLIRCUENTS, THE CONTRACTOR IS TO COURLY WTH FME MOST GURREMT

VERDHI GF THE SAN FPANCISCO SLUE EDON.

TONMACTOR T0 PROVIDE FROTECTKIM FOR PEQCSTRUANS COMSISTERT WATH Atl

LOCAL, SEATE AND FEDEPAL CODES WCLUDWG TWE AMFRICAHS WITH

GSATLIDES #CT ANG THE CALFORHIA BULDING CCDE, N1LE 24, WCLUDING

1 FOD3 WAOE CLEAR PATH OF TRAVEL FEQUIRED Ol 3HT SOEWALK AT ALL

THIES: AIY SUEWALK, STREET OF CROSSWALK C4DSURE SHALL PECUIRE A

SPECIAL TRAFFIC PERMIT FPOM O F

K 19, FOP ANE SARTIAL DR FULL SIDEWALK AMD/OR STREET QLOSUSES, CORIFACTOR

TD (OORDIMATE ¥TH ALL AFFECTED PROPERTY DWNIRS AND DETAMY WRITIEM

=

-

L

i PERTOMM DALY CLEANTIG GF WORX ARCAS FOR THC GUPATCN GF THE

H “ DEMCLIMIDH WORKS.
Z0. CONTRACTOR 15 SRLELY RESPOWSKGLE FOA DESIGN OF ANY AT ALL
IE4FDPARY WALl 4HD FLOOP EPACHE FOP PROTEC IDN AND/GR BIMDLIMOH
el T Tomy Wy run. L 10 B
. WOT TO SCALE
] % _ﬂ.__-vﬂﬂhh% THIRD STREET LKGHT AL "
, _ _ PROGIAM PHARE 2 PAGOOATHEATER —eww
. w HEALY =" | cextraL susway DEMOLITION PLAN PRELBMARY
v baris Axaica Rl FEUHNING TUNRELB GENERAL NOTES .
v Ex v o REGRLD Fou
BARNARD. HEALY I AT
bty S 480 4TH STREET Lo,
[ CIT R i BAN FRANCISCD, Gh BT ™~ T
1] . 21484 061
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DPRAWING INDEX

CHL DEHA CALIFORMIA DECUPATIONAL SAFETY AND HEALTH %00 SITE BLai, LEPEVIANIDHS AR DRAWLS INDEX
w CCsF cifY AMO COUNTr QF SAN FRANCISCD 18- GENER AL HOTES
_ o DEFARTLIFIT OF BUILOING FISFECTION =10 DEWDI RGN PLAR BASEWENT | EvEL
_ noe OLPARTREAT OF SMWRONMEN) To~ 1+ DEWDLITIG FLAN CRORHD LEVEL
=3 ] DCFARTMENT OF PUBLIC WORKS T-12 DEMOLITION PLAK SECORP LEVEL
FILBERT STREET DFT CEFARTHENT OF PaRHNIG ATID TPAFFIC ™=11 CEUDLITION PLANY THIRD LEWVIL
. . PG&E PAOFY GAS & KLEWTRC TD-14 OCHMOUTION PLan FOURTH LOWEE
SPaTa SAN FRADCISED WETADPOUTAR TRANSENRTATICH AUTHOM Tr m-13 OCWDLITIGN PLar ROCF
SFPUG SAH FPANCISLD PUBLKC UNLIMES CORASI0n -1 OCHOLITON PLAK SECHICH
H HES 2I0R T URDLRGROUID SERWCE ALEFT TH0PTH
BAGHA MHEATER
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SAN FRANDISCD, C4
%,
UNION STRENT
I
1
LR
Sl el l Ty oy P ey T e HOT TOECALE
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BARNARD| THRD STREET UGHT RAIL PAGQDA THEATER ol
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! MOQTES

V. BASED 81 THE CLOTCHIICAL IMVESTEATON 1134~ T4t
POITLL SIRELT. LA COPTIETA AALACE, REFORT. Y
TREAORELL ROLLD 1M SAIl FRATIZISCD, CA, THERE ARE TWO

NING FROM THE PEAR BASEMENT

T THE FROMY OF THE BULDAIG, TWER LDCATION SHOmH 15

APEROALATE, THE CONTRAGIDR 1S RZAPDIABLE FOR FIELD

LOCATION OF SUCH URUINCS,

ENSTIG AQJACENT BUILDEIG

LA AR A

L= EXSTNG UHE oF
/ EASEMENT

E

En5TIIG FOURDATHY] 10 BE REMEVED,

EWSTNG ADJACENT BUILDING

£205TNIG CONCRLTT SLAB AND WULBFLE TDP LEVEL DECK
70 BE PENOWED.

EASTHIG STARS, LANDING RAMF 10 BE BEMOVED
EaSTING COHCRETE PamP 10 B¢ REMOVED
EMSTING ELEVATOR SHAFT TD HE REMOWD,

LXSTING WATER, GAS LMES TD BE PEMBYID, THEY SHALL
BE SUT 4110 CAPRLD AT THE PPORERTY LNE

LB OF BALCORY
| M - i @/ g0,

- PRDTECT ENSTING

LASTHG Wh QUCTS To _ SIOZVA K 55 PEMARED

f BE RENDYEO. SEX MDTE 1.

2 oUee e

G CONCRETE EMCLOSED SISFL COLMMG LIIATER
GG WAL, BRICH MASOTR: Wwall OF -fect
10 BE ACHDIEO 10 CROUND LEVEL

ESTSTHIG SIGI TR BE PEMOVED.

EXSTNG PRNGEAL BOAM SUPFORTING Wj21ANLIE 0 BE
REMDIED.

ENSUHC RO TD BI AENOMED.
EXSHNG TRUSSES 10 BE PEMOED.

EAISTRIC BRICK WALL, CONCRETE WALL, STuD wall, FOOF,
FARDDWS AND LIRTIPLE TOF LEVEL STUD 10 BE PEMOWD

EXISTIG CIRICPETE LOow WALl 10 BE POwWOVIO.

EXISTING RETATING WAL AGANST NEHAOR SULOMG 1)
RESAN, PROTECT Bé PLACE

EWSTNG FIRE HYDHANT 10 REMAI
EASHNG SFPUC WBIER METER 1D PEMNIE
+ EOLHNG PGAT UPLIY TO REMMIN,
EXSTIG TELERHONE UTaITr 70 PEMAN,
0SNG CURE RANP O BEUAR|

FEMDY. GROUND FLOGA SLAE OWER BASEMENT AFTER
WALL BRACRIG 1143 BEEN IHSTALLED.

EusTig LHE of
—w\i BASEUEMT

DOEOR0 30 POY O

EXISTING ADJACEMF BULDmG

Ea1STIRG BRICH WAL, GOMCPETE WAL ST0D waLL, RDODF,
MHDOWS AT WATIFIE TER LEWEL STUG 10 £F PEMOZ0

ENSTN, COACPETE LOW WALL TO BE REFIOVED,

EA5TIG SROFEPTY LNE

42080 4 B 2

et

SEALE 1M FEET

o oty
BARNARD| THRD SERT LIGHT RAL
;cw - IMPREGILO | PROGRAMPHASE

Ang Norih Amrriea L3t

pawayyn e
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NOTES

FILBENT STREEY
1. CONTRACTOR 15 RESPONSULE 70 FELQ VERIFT SPRCAD
FOOTRGS LOCATION AHD CIVENTOH

2. BULOING REAR wail TO £ DEWRISHED TO CRAOE.

1 LOCATKIN AHO HUAIBER OF RAKCRG SHOTM OfF DRAMHG 15
IMDICATVE GRRY, PAKERS TO B OESIGRED AND STANPEO
By & PECISTIRED CALIFORMIR FROFESSIONMAL ENGINLER,
CEMDLITION CORTRACTOR SHALL WETALL THE RARERS PRon
TO 528 OM GHAGC OEMOLIKOM.

4, FOUNDATOM AHO EIEVATOR EHAFT DEWOUTION
EXCAVATIONS SHALL BT DACHFILLED WITH CLASS f FILL,

Enrshey ADJRCEERT SuLarns

P L L P P -
s o ot el - 2t e s s e i

8, LCTRACTOR TO FAKE SPECIAL CAAE WMEM DEMDUTHING
AEAR wall. £l ORDER TD AWOID Al3Y DAHAGE T T
ADJACEHT PARVING DULINNG POTK WAL

8. COHIRACTOR 1O NOTFT-OWHERS RCFRESEHTA IVE
ARJACEYT PPOPERTY FOUFIDATIN 3§ FOUKD TO ENCADADR
INYD THE PAGGDA THEATCP FROTERTY,

/!@:R:

7

]
E

- rm = /.,

LEGEND
() £XSTMG FOUNDATION 10 BE #DNDNED.
() EosuNG concPETE Al TD mEMAm

RGN AL

(3) EMSTHG STARS, LAMDNG RANP 10 HE REMOVER
(©) E0sEkG cONCRETE RANP TO B REWCED
@nzwgonﬁ‘.aaw..iaﬁ.ﬂrué.

EXISTHG WATER, GAS LUHES 10 BE REWOWED: THEY SHall
BE CUT AMD CAPPED AT THE PPOFERIY AFIE

EA3TING CONCRETE ENCLDSED STEFL DOLUMKS LGCATED
BTN BULDING wadl, BEICK MASONAY WAL, DR STEEL
COLUMNE TD BE REMDVED

. (&) Daswue SGn 1O BE RCMOWD,
@ EXISTHG PRINGTIFAL BEAM SUPPORNHGC ME2ZAIMIE TD BE
REMOVED.

AR AN

{§) CASTHG ROGF 70 BE RENOWD.
() EXSTHG TRUSSES. To =X PEUOYID.

() DOTTNG GRMCK PALL, CONCFETE WALL ST WALL, ROOF.
WiNDOWS AhD LIATALE 108 LEVEL SFUD 10 BE REmawD,

prTEsTCTLnG

{3 EXsENG CONCPLIE LDW WAL TD BE REWOWLO,

() £NSTNG RETUMNG WALL AAWIST MOGHBOR GUIDBIE TD
HEW ANI, PROTECT 3H PLACE.

1 m @ PREOVOE PAKERS 10 SIPPCRT D05THG GSOMIT wall,
&=

* Lo . () AFTEP PLACIHC BRACHG him REWOVING TROUNO LEVEL
et o e e A — e Ll . 1 e = e S o, - - v o o o e 1 = gty .

F»m.m»nxqﬂrmzﬂ,ﬂ:ixchrnun?_nmn«m3
CLASS L FRL
‘,,

EXISTIIG BASEWENT CONCRETE Wells T 6E PELCVED
£USTIIG BRICE, CONCRETE WALL AND CONCRETE EHCASED

STEEL COLUMI S ) BASEXENT, 70 BE PETAMCD, PEETECT
m PLACE.

Froimes hoa BT 0 500 [0 DR e I LR

E¥ISNKG BASEMEHT COHCPETE 4B iD BE REVIOVED.

e EWISTING PPOPERTY LAIE

p 15

(1Y, 1

o — ]
SCME N FEET
- e —— = eerr
BARNARD| TR0 STREET LGHT RAL, o
;cw . IMPREGILO | procraMPHASE 2 PAGOOA THEATER ———
HEALY ™™™ | CENTRAL SUBWAY. DEMOLITION FLAN PRELININATY
Arup Horths Areica L3, RUNRNG TURMELS BASEMENT LEVEL
l‘ll’lﬂl).‘!ﬂi rcW
S Frwncioon, CA | —.mz ﬂ "
ﬁ.a.ﬂ«!ﬂﬂ!.iﬁ!i %nﬂﬁ skl ””x LAt —
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EXSTING ADUACEHT BhlLOmG

EMSING S0JACENT BURRING

EXTSTING ADJACEMT SulDos

EKSTRG ADJACCHNT BULOWG

HOTES
1 COHIRALTOR S FESPONSBLE 10 CARFFULLY EXAMnE
COUDINCHS FOR POTE HALLY UNG(SCGERED 17E4S.

1. PROTECT SHCRING WALLS A%AIN3T TIGGHBORS BUNDMES
A0 FRUMPATICRIS, DURING DEMDUTION WoRK.

LEGEND
CASHNG FOUNDANOH TO BE REMOVELL

EXISHRG CONCRETE SLAE AND MULTIPLE TOP LEVEL DECK
0 BE FEUGVED,

L0STMIC STARS, LANDING RAsF TD BE PEUONED
EN5IMC CHEICRETE RAUP 10 BE REMDVED
EarSTHG [LEVATOR SNAFT 10 BE PEMDVED.

EASTIG WATER, CAS LKES IO BE REMDUED, THEY Skl
EC CUT AHO CKRPER AT THE PROPERTY LHE

EXISTING CONCRETE ENTLGSED STEEL COLLMNS LOCATED
WIHE BULDNIC WALL BRICR WUASTART wall OF STRCL
LORURNS T0 BE RENDAED.

QSIS 5G4 10 BL AEMDVED.

EXISTNG PRTICHAL BLA SUPRORTIIG MLIZATNIC T2 BE
FEUBVED,

ENSTIG RDOF 1D BE PEUEVEQ
CXSTRIG TRYSSES TO 4L PEMDVED,

CXSHEG BRCY. WaLl COMCRETC WALL STUD wall, RoOF,
WIDOWS ATID MULTRLE 0P (CvEL STUO FO BE RELOMED

EXSTETy CONCRETE LOW WALL TO Bf REWDVED.

EXSTING PETAINIG WALL AGAINST MOGHBECR BUILOING 17
POMAN, PROTECT 03 PLALE v

O G0C B O CRED B

ENSTHG BRCK well, COXMRETE WALL, STUD WALy, ROOF,
WBIDDWS ATO WLLDALE TOA LEVTL STUD 10 BC REMOVES

— e e EXISTNG BROPERTY LN

t20 4 Bz

P —

SCALE IM FEET

e T Oty Y EET i -
THBREGILS | monowTrEsT LouT I o
PROGRAM PHASE 3 PAQDOA THEATER T ——————
;cwu HEALY “==o | -ontras sumway DENOLITION PLAN e ARY
- e RUNNONG TINNELE THADLEVEL bt
Tt . BARNARD /RIPREGILO MEALY =
vt St 400 6TH STREET o
=TT e | SANFRANGCO castier 21034 ™A




EXSTNG ADJACENT BuilDaed

R AT C TRV,

E#7SONG ADJACENT BRuLOis

HOTES
L COHTRACTGR 1S PESPGUISIBLE T0 CARFFULLT LML
CORCATIONS FOR POTENTIALL'Y UrENSCOVERED VTENS,

2. PROTLCF SHORMIG WALLS AGAWST NCICHIACRT BUILDNHS
D FOURDATIONS, DIFIHNG DELOUTION wiRk,

LEGEND
EXISTIG FOUNDATIDN 1D BE REMDVED

EXISONG COHCRETE SLAB WD LYLPPLE FOP LEVEL DECY
T 8E FEMOED,

EXSDNG STARS, LAMKNG RLLF 10 BT FEMOVED
EMSNHG CONCRE TE RAMP 1D BE REMDVID.
EXSTIG BLEVSTDR SHAFT 1D BE REMOVID,

DESTING WATEP, GAS LIMES 10 O REMOVED: Ty SHALL
BE CUT AND CAPPED AT TWE SPORTRTY LIHE

CxSTNG CONCRETE EHCLOSED STEL CULUMNMSG LOCATED
WTAN BURDING wALL. BRICK WASCAMRY WaLL OR STEEL
COLUMHS TO BE REMDVEG.

9 RO B

CxISTHG SI0K TO BE REUDVID.

EXSANG PRRICIPAL 8F & SUPPORTING ME2ZaRIHE 1D €F
RELDVED,

ESTSTIIG RDOF 10 BE REWDVED.
£0STNG TRUSSES TO B2 REMDVED,

FASNNG SRICH WALL, CONCRETE WALE, SIUD WALL, ROCF,
WIHDOWS AMD LULTRLE 10° LEVL STUO TO BE REMQWE

ENSTNIG CONCRETE LDW WwALL 10 BE PEMDVED

DASTK RETAFG WALL ACAMST TEICHADR BUILDEIG 0
PERAT), PROTECT 1 PLACT

e EER P

EXISTNG BRICH WALL, COMCPLTE WALL, €IUO WALL, POOF
WIDOHS ARS UULTFLE TOR LEVEL S0 10 BE RELguEn.

EXSTHG PROFPERTY Lk

===
SCALE N FEEF
e b Titapar
1 A
o
PAOCA THEATER B
DEMOLITION FLAN
SECOND LEVEL PRELIMIARY
Fou
S
P
= =
Parven o2
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FOTETMG ADJACENT BUILDIIG

ENFHE L0OMTFHT BUILIIG

—5

NOTES

F3

COMTRACTOR 1S RESPOMTIBEE TO CAPCTIALY CXAMHL
COMDITIONS FOR POTENITIALLY UNDXSCOVERED ITEWS.

PROTECT SHORRG wALLS AGARIST NEKHGORS BULDNGS
AnD FOUMDATHANS, CURMIG TEWCLTON . WORK

LEGEND

0 BO® O © EEOL GO

CXISTHG FOUNDATION TO BE REMGYED.

LNSTHG CONCRCTE SLAB AN MULTIPLE TOF LEVAL OECX
O BE REMDVED

CASTHG STARS, LAMINIG PAIC® 18 BE REuDvED
EXSTRG COHCRETE &anP TO BE REOWIVED,
ExISTING ELLVATOR SHMFT TO BE RENMOVED,

EASTING WATR, GAS UNES T BE REUDWED. THET $naly
BE CUT AHD CAPPED AT DME PROPERTT L3t

ERSTNG CONCRETE ENCLOSED SITIL COUUWNS LOCATED
SHTHH FULDING WALL BRWOK MASONRY walt of STEEL
COUMKS TO BE PELDVED.

EXISTHG SIGA TO BE REMOVED,

EXSTHG PRIMOR AL BEAM SUPPONTING MEZTMWNE 10 BE
REMUVER,

LuSTING ROOF 10 BE REMGVED,
CUATHG THUSSES TO BE PEMOVED.

EHOSTNG BRICK WALL, COMCRETE WAL, STYD Whll, POOF,
PINDOWS AND MULTPLE TOF LEVEL STUQ TD BE PRLSWED

EriSTNG COMCAETL LOW WAL TO BE PENDYLO.

EaSTRG RETAINDIG WAL AGAMST HOGHEOR BULTING TD
PERANL PROTECT I PLAGE

CASTHG ¥AM ROOF 10 B2 REMDYED.

EMSTING WARI ROCF AMD SUPRORTIN THUSTES T8 BC
REWDVED,

EASTIG kdine ROCF 10 B REMDVED,

C03TrIG PPOPERTY LHE

410 4 2 i
el
WAF W e
b il L Lol Lo 1 v
%wu “I h_-“ u ﬂh_.ﬂ % THIRD STREET LIGHT RARL e
PROGRAM PHASE 2 PAGODA TE| e rr——
HEALY == | coytra sumviny CENOLITION PLAN PReLIARY
Arsp North Benerica Lid RUNNING TUNNELS ROOF LEVEL n
O ——
'.l.“!‘i. rom
Ta o i P e BARNARD/ MPREGHC HEALY IV e
480 4TH STREET (]
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WEWLS. BELvn.

22x34

FILBEXT STRYET

EXSTHG ABJACEMT BURDRHG

VT e IO Ve

EQSTHE ADJACENT BLALTHNG
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EXSTHG ADJACENT BUILDVHC

EATSTING AQACENT BulLeo

GOHTRACTOR IS RESFONSIE 10 CAREFULLY [NALNE
CONDITIONS FOft POTERTALLY LNIDNBCOVERCO 1TEMS.

SROTECT SHORING Wall$ ACANST HEICHEBORS SULSNICS
ABD FOUIDABONS, DUPING DEVOUTICH WORX.

E

I 90 Q0 G © POBL B

DASTNG FOUHDATON T0 BE PEMDVED.

EXISTRIG CORCRETE SR AHD WA TIALE TOF LEYEL OECK
To BE REWDUVED,

ENSING STARS, LANDING RANP TO BE PEMOVED
DASPHG CONCRETE RAMP TO BL REMOVED.
ENSING ELEVAT(R SHAFT TG BE REMOVED.

EXISTIHG WATER, GAS LWES 19 BE FEMDVEG; THET SHALL
BE CUT AxD CAPPED AT THE PROFERTY LR

EXSOnG CONCRLTE CHOLSED SIIL COUUMNS LOCATED
WTHIH BILINNG HALL, BPICK MASCORT WALl oR SIEEL
COULHS TD BE PLUOWED,

EXSTUNG f164 10 6T PIMO.

EWS HNG PRINGIPAL BEAV SUPPORTMG MELIANINE 10 BE
REMOVED.

EINS NG ROGF 1D BF FEMOMT
CXSTHEC TRUSSES TO BL PEMDVED.

ERSTHG BRICK WAL, COMCRETL WAL, STUD waLl, 200F,
WIIGDWS AHO MULTIRLE TOP LEVEL SihB D 85 REMDVID.

£0STHG COMCRETE LOV WALL TO BE PEMDWD,

EXISTHG RETARMIG WAIL AGANST HRICHEQR BAILDMG TD
PEacan|, PROTELT &1 PLACE

EXSTHG BRI WALL, CONCPLTE WALL, STUD WaLL, RO
WROOWS AND WLTIFLE TGP 1EVEL STD Tt B PEWDVED.
EXISTIHG MAWM ROOF T BE PEMIMTE.

LASTNG PEOFERTY UTIE

420 + 2 i1

———

SCHE 51 FEET

T BT 1y T T SO
Pty Y

E LR

BARNARD [ WIPHEGILO HEALY .V
80 4TH BTREET
SAH FRANCISCO, CA 8107
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NOTES
n 1. CONTRACTOR IS RLSPOUSIELE T0 CRAEFULL Y EXAMIIE
nn..a;ozman35:;-:5.5353_4:._

2. PRDTELT SHORING 'HALLS ACENST HAGHEORS BALONGS
A0 FOUMDETIONS, DUAIG JTHDLRNN woek

A
]
i
i
i

LL

- LEGEND

EYISTHG FOUNDATION TD BE PEMOVEO.

EMSNNG CIGCRETE SLAS 410 WILTALE TOP LEWEL SECK
TO BE PEMOYVED,
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EXHIBIT G

PROPERTY REPORTS

. Phase One-Environmental Site Assessment-Theatre Building dated May 30, 2001
. EnviroNova Asbestos and Lead Survey dated June 19, 2009
. Steve Walker Studio Letter of Interest dated October 25, 2012

. Geotechnical Investigation for the Premises prepared by Treadwell & Rollo, Inc.,
dated December 1, 2008






EXHIBITH

FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL TO:

City and County of San Francisco

SFMTA Real Estate Section

Finance and Information Technology Division
1 South Van Ness, 8™ Floor

San Francisco, CA 94103
Attn: Senior Manager

The undersigned hereby declares this instrument to be
exempt from Recording Fees (Govt, Code § 27383).

Documentary Transfer Tax of $0 based on
full value of the property conveyed

FOR RECORDER'S USE ONLY

MEMORANDUM OF LEASE

This Memorandum of Lease ("Memorandum"), dated for reference purposes as of April
4, 2013, is by and between THE PALACE AT WASHINGTON SQUARE LLC, a California
limited liability company ("Landlord"), and the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through its Municipal Transportation Agency ("City").

Recitals

A Concurrently herewith, Landlord and City have entered into that certain Lease,
dated April 4, 2013 (the "Lease"), pursuant to which Landlord leased to City and City leased
from Landlord the real property more particularly described in the attached Exhibit A (the
"Property"), which is incorporated by this reference.

B. The Lease provides City a right of first offer to acquire the Property (the "Right of
First Offer") on the terms specified in Section 22 of the Lease.

C. Landlord and City desire to execute this Memorandum to provide constructive
notice of the Lease and the Right of First Offer to all third parties, and all of the terms and
conditions of the Lease are incorporated herein by reference as if they were fully set forth herein
and reference 1s made to the Lease itself for a complete and deﬁm‘ave statement of the rights and
obligations of Landlord and Tenant thereunder.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties agree as follows:

1. Term. Pursuant to the terms of the Lease, Landlord leased the Property to
City for a term commencing on , 2013 (the "Lease Commencement Date™), and
City's obligation to pay Base Rent will commence on the Rent Commencement Date (as defined
in the Lease). The term of the Lease shall expire at midnight on the last day of the Twenty-Forth




(24™) full month immediately following the Rent Commencement Date, unless earlier terminated
in accordance with the terms of the Lease.

2. Lease Terms. The lease of the Property to City is made pursuant to the
Lease, which is incorporated in this Memorandum by reference. This Memorandum shall not be
deemed to modify, alter or amend in any way the provisions of the Lease. In the event any
conflict exists between the terms of the Lease and this Memorandum, the terms of the Lease
shall govern. Except as otherwise defined in this Memorandum, capitalized terms shall have the
meanings given them in the Lease.

3. Successors and Assigns. This Memorandum and the Lease shall bind and
inure to the benefit of the parties and their respective heirs, successors, and assigns, subject,
however, to the provisions of the Lease.

IN WITNESS WHEREOF, Landlord and City have executed this Memorandum of Lease
as of the day and year first above written.

LANDLORD:
CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through its
Municipal Transportation Agency
By:
Edward D. Reiskin
Director of Transportation
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Carol Wong
Deputy City Attorney



State of California )
| )
County of )
On before me, ,
personally appeared , who proved to me on the basis of satisfactory evidence to be

the person(s) whose name(s) is/ are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s) or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
State of California )
)
County of )
On before me, ,
personally appeared , who proved to me on the basis of satisfactory evidence to be

the person(s) whose name(s) 1s/. are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of wh1ch the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)




EXHIBIT A
to

Memorandum of Lease
Legal Description of Property

THAT CERTAIN REAL PROPERTY SITUATION IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:



SCHEDULE 1

Landlord Consultant Rates, Expenses, and Scope of Work

Name Hourly Rate Scope of Work and Services
HansonBridgett $355-440 Legal Services
Susan Kelly $355 Legal Services
Brett Gladstone $440 " Legal Services
West Builders $150-330 Construction Services
Sedgwick $400-460 Legal Services
Jonathan Rodriguez $400 Legal Services
Paul Kawakamti $460 Legal Services
Santos & Urrutia $150-250 Structural Engineering
Craig Funai Flat Fee Based * Rendering Services
Leonardo Zylberberg Flat Fee Based * Rendering Services
Alex Mendoza $120 , Financial Consultant
Steve Walker Studio $175 Architectural Services
Jorge Hernandez $120 Architectural Services
Radius Services Flat Fee Based * Notification Services
Martin Kirkwood $130 Project Coordination
Robert Sellers $300 Legal Services
Treadwell & Rollo $110-275 Geotechnical Engineering
Pedro Rodriguez $300 CPA - Accounting Services
Martin Kirkwood Percentage Based** Real Estate Brokerage Services
Andreas Moussouras : $175 Construction Services

For further specificity refer to Section 4.2 set forth in the Lease.

* The Flat Fee Based charges are currently estimated to be $3,000 in total.
** Percentage based on value of rent and other lease terms.






SCHEDULE 2

. Modified CUP and SUD Ordinance

[see attached]






[Planning Code,'Zoning Map - Ceniral SubWay Tunne! Boring- Machine Exﬂéction Site Special
Use District] - : , . - S o

-Ordlnance amending the Plannmg Code by addmg Section 249 70, fo create the

of ihe Central Subway Pro;ect and allow the constructlon of a prev:ously approved

v‘,Disi:rict; adopting findings, including environ-mental findings, and findings of

- consistency with the Generai Plan

: AT&T Park neighborhoods; connect BART and Caltrain; serve a low—auto-ownershlp

Lo C . Substituted R . .
FILE'NC. 130019 ‘ ‘ 1/29/2013 -~ OR_.NANCE NO.

5

Centrai Subway Twel Boring Machme Exh’actron Site Speclal Use Dlstnct for the
G n JJ\-

property Incated at Assessor’s Block No. 0101, Lot No. 004 known as 1731- 174’1 Poweil

Street, to facifitate the removal of the tunnei boring machines used in the consfructmn

mlxed -use resrdentla!lremli burldmg, amending Sectlonal Zoning Maps HT 01 and SU
0fto reﬂec;t the Cenfral St_:bway Tunnek Boring Machine Extraction Site Special Use

NOTE: Addltions are Slngie—underlme ztalzc.s' Times New Roman;

deletions are
Board amendment additions are double—underhned

Buard amendment deletions are

. Be |t ordained by the Peop!e of the City. and County of San Francisco:
.Sectlon 1. General B

.{a) TheSan Franc;sco Munlupal Transportatlon Agenc:y (SFMTA) Is construct;ng a
contrnuatlon of the T- Thlrd Light Rail Vehicle line from the Caltrain Station at Fourth and Kang
Street_s toan underground _stah,on in Chma-town (the "Preject') io create,e critical .
tfansportétion improvemen{ Iinking neighbomoods in the sou‘th'eastem po‘rﬁon of the City and |
County of San Francisco (the "City™) with the retall and employment centers in the Clty 3
downtown and Chinatovim ne!ghborhoods ‘ | '

- by The Pro;ect WII! provude direct rail service to regmnal destlnations including the _

City’s Chmatown Urion Square Moscone Convenhon Center Yerba Buena, SoMa and

Supervisor Chiu- ) : i .
BOARD OF SUPERVISORS . : o . ) . ) - : Page 1
o S ] ) - . : . /2872013




©® @ N oW AW N -

N N N N N N b e o e e e e s
RTINS O W N R QRN RO

populatlon of transit customers rnorease transit use and reduce travel trme reduce air and

noise potlutron and prowde congestion relref

(c) Construchon of the subway portron of the extensron from undem eath Interstate -

80 to the Chinatown Statlon , lequires the use of two tunnel bonng maohrnes The Pro;ect

| orrgrnally included plans to remove the tunnel boring machrnes from a iocatron in North Beach

in the nght—ofnway of Columbus Avenue between Powell Street and Unlon Street,

approxrmately 2000 feet beyond the Chmatown Station. Retrieval of the machrnes from
Columbus Avenue wrtl require ctosmg two ianes of Columbus Avenue for almost a year. Aﬂer :
further consrcteratron and in order to av0|d the traffic drsruptrons caused by the ongma[
retneva] tooatron the SFMTA. proposes to change the Iocatron where the tunnel bonng o
machines are retrieved to an off-street location at 1?31 1741 Powell Street. . '

- {d) - The proposed new location forthe rernoval of the__rnachines is currently -

' occupied by the former Pagoda Palace, or Pagc)da Theater. The Pagoda Palace is a former -
movie and live performance theater buiit around 1908. The building is approximately 56 feet '

»- | tall. The burtdlng height is cmmstent with oiher burtdlng heights in the same block where |t is

Iocated lnolud;ng the height of the burldrng dlreotly adjacent to the Pagoda Palace to the

south however rt exweds the current he:ght limit i n the area, which is 40 feet. The building

il has been oﬁ‘icratly closed since 1994 is currentty vacant. '

. (e) . On January 8 2009 in Motion number 1 7797 the San Francrsco Plannrng
Commrssnon approved a condft]onal use authonzatron to allow the building to be converted
from a mowe theater use to a mlxed -use resldentlal parkrng and ground ftoor retail pmJeot
with basement parking. The Piannrng Commrssmn approved an amended conditional use .

authonzatron on October 28, 2010, in ‘Motion number 18204, which did not alter the project,

‘but allowed the project sponsor 1o change the method by whrch the pro;ect sponsor complred

with the Crty s affordab!e housmg requrrements
Supervisor Chiu ' I - o : _
BOARD OF SUPERVISORS ' S e Page? |
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- the reuse of 1731- 1741 Powell as a mlxed-use resndentaal anci retall project would have

) nonconformmg busld:ngs to remain at their curfent height. However use of the site by the

‘ structure in order to provrde the necessary construotlon access. This Ordinance will allow the

"Central Subway to demolish the non—complylng structure while preserving the ability ofthe

the area.

17797 and 18204, several Plannmg Code provisions have been added or amended which, rf

‘sponsor to construct the prewously apprcNed pFOjeCL These restrictions would not apply to the

- ("Central Subway") was in compilance wrth the Cahfornla Environiviental Quallty Act o

(f) As approved by the Piannlng Commlssron in Motlon numbers 17?’97 and 18204

consisted of a sersmlclstmc‘fural retroﬁt and would not have constituted structural demolition.
As an alteration of a non—complylng structure and not demolltron the approved project would -

comply wrf:h the apphcable Zoning regulatlons relative to burldmg height, which aliows altered

Central Subway to remove the tunnel bonng machines wrll requnre the demohtron of the

pmject sponsor fo. construct the previously approved mlxed use resrdential!retall use, which-
included a burldrng consrstent wrth the pre\nOUSiy exisimg he:ght By adoptmg a spemal use

district exclusively for the site, the 40 foot height limit remains applicable for other parcels in
{g) !n addltlon since the time that the Plannlng Cornmrssron approved Motions
appircabie to the pro;ect site, would trigger addrtronal restrlctlons on the ability of the project

previously approved project. This Ordlnance would allow the constructlon of the prev10us|y
approved project without requmng compliance with these later enacted P!annmg Code
prowsnons

Section 2. Frndrngs A _ _ )

(@) On August 7, 2008, the Crtys Planmng Commrssron certified that the Final
Supplemental Enwronmentai Impact StatementlSupplementat Envrronmental Impact Report

("Final Suppfementa! EIS/EIR") for the Central Subway/Third Street Lrght Rail Phase 2

SupervrsorChru . . T . o -
BOARD OF SUPERVISORS . AR . “Page3 | ..
: ' : A . 129/2013
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(Caltfomia -PublicResou’roes Code section 21000, ef seq) (“CEQA’) the CEQA Guidelines
and Administrative Code Chapter 31in Plannlng Commlsswn Motion No. 1?668 The Flnal _?
Supplemenlal EIS!EIR and- Motlon No. 1 7668 are on file with the Clerk of the Board of c

Supervisors in File No. 130010 4nd are incorporated by reference

_ (b) On August 19 2008 the SFMTA's Board of Dtrectors by Resolutlon No 08- -
150 approved the PrOJec:t and adopted CEQA Fmdrngs lnoludmg a Statement of Overndlng
Cons;derat:ons and a Mltlgat:on Monitoring and Reportmg Program {(MMRP) as reqmred by

. -CEQA Resolution No. 08-150 i is on file w:th the Clerk of the Board of Superwsors in Flle

'No. 130019 anct is mcorporated by reference .

- (c) - On Septernber 16, 2008, the C;ty‘s Board of Supennsors (thls "Board“) adopted
MDthﬂ No. 08-145, in Board Flle No. 0811 38, affiming the Crtys Planning Department
decision to cemfy the F:nal Supplemental ElS[EIR Motion No. 08-1 45is on file with the Clerk
of the Board ofSuperwsors in File No. 130019 and is mcorporated by reference. -

: {d) On_Febrvank 7,2013  the City's Plannlng Departmentfound inan -

Addendum to the Final Supplemental EISIEIR that the proposed changes to the’ Pro;ect are '

“not SUbstantraI and would not requrre major revisions to the Frnal Supplemental EIS{EIR or

result in s:gmﬁcant envrronmental rmpacts that were not evaluated in the Flnal Supplemental
EISIEIR and no new. mfonnatlon has becorne available that was not known and could not

have been known at the tlrne the Final Supplemental EISIE!R was certrﬁeo‘ as oomplete and

that would result in srgmﬁcant enwronmental lmpacts not evaluated in the Fmal Supplemental

.'ElS."ElR

(e} : ln aocordanoe wrth the actlons contemplated herem thls Board has reviewed ‘

'_the Final Supplernental EIS/EIR and the Addendum and adopts and lncomorates by

- _reference as though fully set forth herem the ﬁndmgs lnclucllng the mmgatlon monltonng and

reportmg program, adopted by the Plannlng Commlssmn on__ Avaust 15 pOOD in .
Superwsor Chiu - SR S o . S
BOARD OF SUPERVISORS e : T " Page4
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‘Motion No. " 1les® . The Board further finds that there is no need to prepare a

subsequent environmential impact report under CEQA Guidelines Sectron 15182 for the

actions contemplated herein..

(f) On: Febwany, W,201% , the Plannrng Commlssmn conducted a duly
noticed public hearrng on the proposed Zoning Map amendments and, by Resolunon No.

19005 recommended them for approval. The Plannrng Commission found that the -

reference.

' with the Genera] Plan and with the Pnon’ry Pollcres of Planmng Code Section 101.1 for the

reference as though fully set forth.

construct the Central Subwary Project from an off-street location at 1 731-1 74] Powell Street while

proposed Zonlng Map amendments were, on balance, conslstent with the Crtys General Plan

and with Planning Code Section 101. 1(b) A mpy of sard Resolutlon is on file with the Clerk

of the Board of Supennsors in File No. 15001‘“ ~__andis rncorporated herem by

(g) The Board fi nds that ﬂflese Zoning Map amendments are, on balance consislent'

reasons set forth i zn Plannlng Commission Resolution No _\BUD5  and the Board

hereby rncorporates such reasons Herein by reference
.. ) - Pursuant to Plannlng Code Section 302 the Board ﬁnds that the proposed

ordrnance will serve the public necessrty, convenrence and welfare forthe reasons setforthin |

Plannlng Commlssron Resolution No. 1@Q905‘ __, which reasons are rncorp_orated by,

Sectlon 3. The San Franr:lsoo Plannmg Code is hereby amended by adding Section
249.70to read as follows

Sectmn 249. 70 Central Subway Tunnel Boring Machine Extraction Sire Special Use District

fa) Purposes. In order to facilitate the removal of the turnel boring machines used to

allowing the consrmctzon of @ mixed-use residential rmd ,qround ﬂo or retazl burldmg in subsfam‘ral

Supennsor Chru . E .
BOARD OF SUPERVlSORS : o : ' .Page 5
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' conformity to a mixed-use residential/retail project conditionally authorized in 2009 and 201 11 tkére :

shall be a special use dfstﬁct known as rke Cenfra] Subway Tunnel Boring Machine Extraction Site '

Speczal Use Dzstrzct as deszfmted on Sectional Map No. ISU of the Zommz Map of the City and

. Cowrty of Sar: Francisco.

@ Com‘rols Al otherumye avvhcable pravzszom of the }:’Lan;rzm)ar Code shall apply o thzs

_pecral Use District, except as speaﬁcalfv provm’ea' in this Sectiorn 249, 70

) Restauram‘ Use: Secfron 75’0 3 prokibmng new restaurants in speczﬁed locarzons shafl

not apply in this Speczal Use District.

2) Use Size: In this Dzsfrzct the maxzmum use size in the Norz‘h Beach Nethborhood :

Commer‘c:al District found in Sectzon 121 2(h) shail be 5 000 square feet

3) Parhng Nonwth.s‘tandmg any other prowsmn of this C'ode no more than one parkmg

.svace per dwelling umz‘ up 1o .5 aceessory spaces per dwellmg unzf andupto 3 accessarv parlang .

sbaces zfor non—resrdennal use.s; ,z_q;_ toa total maximan of 27 spaces, .Shal! be allowed

_ (4) - Rear Yard The provisions of. Section 134 shall not apply in this Distriet.

A Grozmd Floor CezlmgHezghts Notmthstandmg the provisions of section 145, 1, ground

ﬂ oor non—reszdentzal uses i this Dzstrzct shall have g mmrmum §it oor—ro—ﬂoor height-of 8. 5 feet.

{6} Exposw'e I?’Le requzremenrs of Seci‘ron {40 shall not apply. Any dwelling unit shaII

either face ontoa gublzc street or a lightwell measuring af Zem‘t 25 ;‘éer

{7} Demolztwn. Norwzrhsfandmg ary other prowsron in rhrs Cod‘e in this Dzsrrzct an

'applzcaﬁon aurhonzmz demoimon ofa bzaldmz may be zranred prior to final a:agmval ofa bmldmg

permit for construction of a replacement buIIdIH,E as long as the repIacement bwldzng has been

condztzor:allz aurhonzed

(8) Hezzkr and Bulk The height and bulke apul Icable to this Special Use District shall be

55-X provided, however thet in no case shall the hemht of arry new Structure exceed the he thr of the

exm‘mg Pagoda Palace structure, For pUrposes of measurement of hezght in thz.5' Dm‘rzct the hezzht of
Super\nsor Chite - . e o ' _ - - : :
BOARD OF SUPERVISORS . R S . Pageé
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. m‘omment visual Iandmark within the North Beach Neighborhood Commeraal District. In order to

a projecting business sien shall be exempt, provided rhat such sign is the reconstruction or

rehabzl ztanon ofan exz.s‘tmg Ura!echn.? movie theater b[adz sign as prowded in Sectzon 9 herein. Pnor

to demolition .of the exwtzng Struecture, the owner or gwners authorized a;zerzt‘ shall prepare and submit ‘

to the Planning Deparﬁnenr a detazled SIrVey, mcludmg elevanon.s' ared secnom which accurarely

dimension the height of, rhe enm:qg theater buzldm . including the herghts of all rooftop fearure.s- _

(9) Szgnaze. The existing Pazoda Palace s prorectzm? movie theater blade sien prowded a

preserve this. vzsual Iandmarﬂ: arny new Sz‘rucrure in the Special Use Dzszrrcfshall mclua’e as an

pro;ect wzthm the prewozzs 4 years of the eﬁ‘écﬁve date of thz.s* ordmance such fees shall be vwatved

archzrecrural element, a reconstructed projecting maovie theater blade sign in general conformity with -~

the pverall desivn scale and character of the existing movie theater sign.

-‘ (10)  Streetscape and Pedestrian [mprovements. The requirements of Section 138.1 e)l)

shall apply. _ . _ _
fe) Fees Iﬁe provisions of Section 352 shall apply to this Dzsmcr provided however that if

rhe Plannm,q Commission has approved a conditional use aw‘hanzanon for a subsmnnallv similar

_ Sectlonal Map HTO1 of the Zonmg Map of the Clty and County of San Franciseo, as foliows

1d) Sunset Provision. This Section 249 70 shail be repealed 5 vears affer its initigl effective

date un!ess the Board of Superv:sors or or beﬁ)re rhat dare extends or re-enacts it

Section 4. - The San Franmsco PEannmg Code is hereby amended by amending

‘Desripfion of Property | . Heightand Buk =~ Height and Bulk
_ o Districts to be Superseded Districts Hereby Approved
Assessor's Block/Lot 0101/04 ~ | -~ 40X | | osEX
. Supenﬁéofchiu o . : i
~ BOARD OF SUPERVISORS e L ' . - . Page7

112912013




W0 N O W N e

R @ N 2 S o ® N o oo d W oM ID

'Section 5. The San Franmsco Planmng Codeis hereby amended by amendlng

Sectlonal Map SUD‘I of the Zonrng Map of the City and County of San Franclsco as fo!iows

Deseription of Property ' Special Use District Hereby Approved

Assessor's Block/Lot 0101/04 . Central Subway Tunnel Boring Machine Extraction

SIte Spec:al Use Dlstnct

- Section S This section is uncodlt‘ ed. Eﬁectlve Date and Operatlve Date Thls

“ordlnanoe shall become effective 30 days from the date of passage This Ordinance shall )

become operative only upon the [ater of 30 days from the date of passage or the date that a.

' lease authorized by SFMTA Resolutaon 1"3 023 regardlng use of 1731 Powe!l for

extractlon of the tunnel bonng machines for the Central Subway prOJect becomes effective. A
copy of sald Resotutron Is on ﬁle w:th the Board of Supemsors in Board File Number

130009

Section 7. ThIS sectlon is uncodlﬁed In enactmg this Ordlnance the Board lntends
to amend cmly those words, phrases paragraphs subsectrons sectrens, artlcles numbers

pu_nctuatlon,, charts, dlagrarns, or. any-other constituent part of the Planning Code that are

- explicitly shown in this-legislation as additions" de‘letions Board amendment additions, and

" Board amendment deletlons in acoordance with the "Note" that appears under the off mal fitle

of the 1egislat|on

" APPROVED AS TO FORM:

DENNIS;J. HERRERA, City Attorney .

Supervisor Chiu

BOARD OF SUPERVISORS , o S L " Page 8
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1650 Mission St.
&l Affordable Housing (Sec. 415) ® First Source Hiring (Admin, Cods) Suile 400
iing | 5 ; San Francisco,
[J Jobs Housing Linkage Program (Sec. 413) ) [J Child Care Requirement (Sec. 414} CA 841032479
O Downtown Park Fee (Sec. 412) [} Other S
Receplion:
§15.558.6378
o - -] w Fax: .
Planning Commission Motion 18806 4155586409
HEARING DATE: FEBRUARY 14, 2013 - Planning
. Irformation;
415556 6377
Date: January 31, 2012
Case No.: 2013.0060CTZ
Project Address: 1731 Powell Street
Zoning: North Beach Neighborhood Commercial District

North Beach Spedial Use District
North Beach Financial Service, Limited Financial Service, and Business or
Professional Service Subdistrict '
40-X Height and Bulk District
Block/Lot: (101/004 ' :
Project Sponsor: Brett Gladstone
177 Post Street, Penthouse
San Francisco, CA 94108
Staff Contack: Kevin Guy - {415) 558-6163
kevin.guy@sfgov.org

ADOFPTING FINDINGS RELATING TO CONDITIONAL USE AUTHORIZATION PURSUANT TO
SECTIONS 1211, 121.2, 303, 221.1, AND 722 OF THE PLANNING CODE TO ALLOW A
RESTAURANT (D.B.A. LA CORNETA) WITH ‘A TYPE 47 ABC LICENSE, TGO ALLOW THE
DEMOLTIION OF AN EXISTING VACANT MOVIE THEATER, TO ALLOW THE DEVELOPMENT
OF A LOT GREATER THAN 5,000 SQUARE FEET, AND TO ALLOW NON-RESIDENTIAL USES
GREATER THAN 2,600 SQUARE FEET, IN ASSOCIATION WITH A PROJECT TO DEMOLISH THE
EXISTING THEATER (FORMERLY KNOWN “PALACE” OR “PAGODA” THEATER), . AND
CONSTRUCT A NEW FIVE-STORY OVER BASEMENT MIXED-USE BUILDING CONTAINING UP
TO 18 DWELLING UNITS, A RESTAURANT MEASURING APPROXIMATELY 4,700 SQUARE FEET,
AND UF TOQ 27 OFF-STREET PARKING SPACES, WITHIN THE NORTH BEACH
NEIGHBORHOOD} COMMERCIAL DISTRICT, THE NORTH BEACKH SPECIAL USE DISTRICT,
THE NORTH BEACH FINANCIAL SERVICE, LIMITED FINANCIAL SERVICE, AND BUSINESS OR
PROFESSIONAL SERVICE SUBDISTRICT, AND THE 40-X HEIGHT AND BULK DISTRICT.

www.sfplanning.org
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'PREAMBLE

On January 15, 2013 Brett Gladstone {“Project Sponsor”) filed an application with the Planning
Department (hereinafter “Department”) for Conditional Use Authorization to allow development of a lot.
greater than 5,000 square feet (Section 121.1), non-residential uses greater than 2,000 square feet (Section
121.2), demolition of a movie theater use (Section 221.1), and establishment of a restaurant use; incduding
a Type 47 ABC License to provide beer, wine, and/or liquor in a Bona Fide Eating Place (Sections 722.44
and 790.142), for a project to demolish the existing vacant movie theater (formerly known as the “Palace”
or “Pagoda” Theater), and construct a new five-story over basement mixed-use building containing up to
18 dwelling units, a restaurant measuring approxlmately 4,700 square feet, and up to 27 off-street parking
spaces, within the North Beach Neighborhood Commercial District, the North Beach Special Use District,
the North Beach Financial Service, Limited Financial Service, and Business or Professional Service
Subdistrict, and the 40-X Height and Bulk District. Following demolition of the existing building, and
prior to the construction of the new mixed-use building, the site would be utilized for extraction of a
tunne] boring machine associated with the Central Subway pro]ect (Case No 2013.0050C, collectively -
“Project”). :

On January 8, 2009, the San Francisco Planning Commission (“Commission”) conducted a duly noticed
~ public hearing at a regularly scheduled meeting on Conditional Use Application No. 2007.1117C, which
proposed to rehabilitate the existing theater and convert the building to up to 18 dwelling units, a
restaurant measuring approximately 4,000 square feef, an additional ‘ground-floor commercial space
- measuring approximately 1,000 square feef, and 27 off-street parking spaces located at 1731 Powell Street
(Motion No. 17797). The Zoning Administrator also granted variances from Planning Code regulations
for rear yard and dwelling unit exposure in association with the rehabilitation project (Case No.
2007.1117V). On October 28, 2010, the Commission approved an amendment to Conditional Use
* Application No 2007.1117C, allowing the project to satisfy the Inclusionary ~ Affordable Housing
requirements of Planning Code Section {“Section”) 415 through the payment of an in-lieu fee rather than
through the construction of off-site affordable dwelling units (Motion No. 18204). The project was
determined to be categoncally exempt under the California Env1ronmental Quahty Act (CEQA).

On August 7, 2008, the Planning Commlssmn rewewed and considered the Central Subway/Third Street
Light Rail Phase 2 Final Supplemental Environmental Impact Statement/Final Supplemental
Environmental Impact Report (“Final SEIS/SEIR”) and found that the contents of said report and the
procedures through which the SEIS/SEIR was prepared, publicized, and reviewed complied with the
California Environmental Quality Act (California Public Resources'Code'Sectjons 21000 et seq.) (CEQA),

14 California Code of Regulations Sections 15000 et seq. (the “CEQA Guidelines”) and Chapter 31 of the
San Francisco Administrative Code (“Chapter 31”). The Commission found the SEIS/SEIR was adequate,

accurate and objective, reflected the independent analysis and judgment of the Department and the
Commission, and approved the SEIS/SEIR for the Central Subway Project in compliance with CEQA, the’
'CEQA Guidelines and Chapter 31. The Planning Department, Jonas Ionin, is the custodian of records,

located in the File for Case No. 1996.281E, at 1650 Mission Street, Fourth Floor, San Francisco, California.

Department staff prepared a Mitigation Monitoring and Reporting program, which material was made
- available to the public and the Comumission for the Commission’s review, consideration, and action. On -
© August 19, 2008, the San Francisco Mun1c1pa1 Transportation Agency adopted the Project and adopted
findings under CEQA, including a staternent of overriding considerations and a mitigation monitoring

SAN FRANCISCO : ' 2
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and reporting program. This Commission has reviewed the findings, and adopts and incorporates them
herein by reference. ‘

On January 31, 2013, the Department .prepared and published an Addendum to the previously-certified
Final EIR which determined that the revisions to incorporate the proposed Project, would not cause and
new significant impacts not identified in the original Final SEIS/SEIR (Case No. 1996.281E).

On January 8, 2013, the San Francisco Board of Supervisors {“Board”) introduced legislation to amend
Zoning Map HTO01 to reclassify the subject property from the 40-X Height and Bulk District to the 50-X
Height and Bulk District, and to amend Zoning Map SUOT and the text of the Planning Code to establish
the ”Central Subway Tunnel Boring Machine Extraction Site Special Use District” (SUD) on the property.
The proposed SUD would modify specific Planning Code regulations related to off-street parking, rear
+ yard, ground-floor ceiling heights, dwelling unit exposure, signage, allowing a restaurant use at the
property, and other provisions of the Planning Code. Substitute legislation was introduced on Ianﬁary 29,
2013, which increase the height to 55-X and allowed a non-residential use over 4,000 square feet.
Adoption of the SUD (as amended in the substitute legislation) would enable the construction of the
proposed Project in a manner similar to the configuration and program of uses envisioned by the
previously-approved rehabilitation project, after the existing building is demolished to allow the
extraction of the boring machine utilized for the Central Subway project (Case No. 2607.1117C).

On February 14, 2013, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting on Conditional Use Application No. 2013.0050¢.

The Commission has heard and considered the testimony presented to it at the public hearing and has
further considered written materials and oral testimony presented on behalf of the applicant, Department
staff, and other interested parties. :

MOVED, that the Commission hereby authorizes the Conditional Use requested in Application No,
2013.0050C, subject to the conditions contained in “EXHIBIT A” of this motion, based on the following
findings:

FINDINGS

Having reviewed the materials identified in the preamble above, and having heard all tesimony and
arguments, this Commission finds, concludes, and determirnes as follows:

" 1. The above recitals are accurate and constitute findings of this Commission.

2. Site Description and Present Use. The project is located on the southwest comer of the
intersection of Columbus Avenue and Powell Street, Assessor’s Block 0101, Lot 004. The property
is located within the North Beach NCD Neighborhood Commercial District (NCD), the 40-X
Height and Bulk District, the North Beach Special Use District, and the North Beach Financial
Service, Limited Financial Service, and Business or Professional Service Subdistrict. The property
is historically known as the Palace and the Pagoda Theaters. The subject property is a corner lot,

SAN FRANCISCO . o : 3
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with approximately 40 feet of frontage on Columbus Avenue and 58 feet of frontage on Powell
Street. The existing building that is proposed for demolition has full lot coverage.

3. Surrounding Properties and Neighborhood. The project site is located at the intersection of.
Powell Street and Columbus Avenue within the North Beach NCD and directly across the street .
from Washington Square Park. The North Beach NCD is a generally linear district situated along
Columbus Avenue between Grant Avenue and Francisco Street. The District hosts a mixture of
commercial establishments, but is heavily oriented toward restaurants, including a number of
larger restaurants such as Original Joe's (measuring approximately 7,800 square feet), Park
Tavern (measuring approximately 7,200 square feet), and Fior D’ Italia (measuring approximately
6,000 square feet). The surrounding area is mixed-use in character. A varety of commercial
establishments are Jocated within ground floor storefronts in the vicinity, including restaurants,
financial institutions, apparel stores, and other types of retailers. Upper floors of buildings are
generally occupied by offices, residential units, or tourist-hotels. Other nearby uses include the
Church of Saint Peter and Paul and the Saint Francis of Assisi Church.

4. Project Description. The appljcant proposes to demo]ish the existing vacant movie theater
{formerly known “Palace” or ”Pagoda” Theater), and construct a new five-story over basement
mixed-use building containing up to 18 dwelling units, a restaurant measuring approximately
4,700 square feet, and up to 27 off-street parking spaces. Following demolition of the existing
building, and prior to the construction of the new mixed-use building, the site would be utilized
for extraction of a tunnel boring machine associated with the Central Subway project.

A project was previously approved for the subject property (Case No. 2007.1117C; Motion No.

17797, adopted on January 8, 2009, and amended by Motion No. 18204, adopted on October 28,

2010), to rehabilitate the existing theater and convert the building to a similar program of uses as
 the mixed-use building proposed by this apphcahon

5. Public Comment. To date, the Department has recewed six communications' in support of the
project, and no letters in oppos:tlon '

6. 'Planning Code Compliance The Comrrussmn ﬁnds that the Project is consistent W1th the .
_ relevant pr0v151ons of the PIannmg Code in the followmg manner: o

A Height. Planning Code Section 260 reqmres that all structures be no .talIer than the height_
prescribed in the subject height and bulk district. The proposed Prolect is located in the 40-X
Helght and Bulk District, with a 40~ foot height limit. : -

“The Board has introduced legislation to reclasszfy the subject property from the existing 40-foot height
limit to a 55-foot height limit. This height reclassification is necessary to allow the construction of the
building to the height of the existing vacant movie theater, which exceeds the current height limit
applicable to the property. The newly-constructed building would not exceed the roof height or roof
profile of the existing theater building. The proposed SUD would also allow the reconstruction of the

 blade sign feature found on the existing theater This blade sign would be exempt from the hezght lirmit
of the 55-X Hezght and Bulk Dzstnct

SAN FRANCISCO . o . o : 4
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Bulk. Planning Code Section 270 limits the bulk of buildings and structures, and assigns
maximum plan dimensions. The proposed Project is located in a 40-X Height and Bulk
district, with an “X” bulk controls.

Planning Code Section 270 does not regulate bulk dimensions for sites with “X” controls.

Floor Area Ratio (FAR) Planning Code Section 124 limits the building square footage to 1.8
square feet of building area for every 1 square foot of lot area, or approximately 21,300 square
feet of building area for the subject site.

The FAR limits do not apply to dwellings or to other residentinl uses in NC Districts, nor do they
apply to non-accessory off-street parking. The Project includes a total of approximately 4,700 sgunre
Jeet of ground floor commercial space, and is therefore well within the allowed FAR.

Open Space. Section 135 of the Planning Code requires a minimum of 60 square feet of
private open space for each residential unit or approximately 80 square feet of common open
space per unit within the North Beach NCD., ‘

All of the 18 units will have access to private terraces that meet the Code requirements for private
useable open space. Each of the terraces will meet the minimum Code requirements for area, dimension,
and exposure to light and air.

Exposure. Section 140(a}(2) of the Planning Code requires each unit to face directly onto a
public street or an open area (whether an inner court or a space between separate buildings
on the same lot) which is unobstructed and is no Jess than 25 feet in every horizontal
dimension for the floor at which the dwelling unit is located and the floor immediately above
it, with an increase of five feet in every horizontal dimension at each subsequent floor.

Several of the units toward the interior of the property do not face onto an area that meets the exposure
requirements of the Code. However, the interior units face onto inmer courtyards to be inserted on the
north and south sides of the building. These courtyards mensure 25-feet in every direction. The
proposed SUD would exempt the project from strict compliance with the dwelling unit exposure
requirements of Section 140.

Rear Yard. Section 134(a)(1) of the Planning Code requires a rear yard equal to 25 percent of
the lot depth to be provided at every residential level.

The Project proposes to construct o new building within the same general footprint and configuration
as the existing vacant theater, which covers the entire lot and does not provide a Code-complying vear
yard. The proposed SUD would exempt the project from strict complinnce with the regr yard
requirements of Section 134. It should be noted that the subject block is generally occupied by
buildings writh full-lot coverage, and does not exhibit n strong pattern of mid-block open space that is
intended by the rear yard requirements of the Code. The Project includes private terraces for each of
the dwelling units, creating ample exterior open space for the use of residents that might ordinarily be
satisfied by a Code-complying rear. yard. In addition, the Project includes two courtyards situated
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toward the interior of the lot that create exposure to light and air for several of the dwelling units, in a
manner that is typical of the traditional dense development pattern of the North Beach neighborhood.

G. Street Frontage in Neighborhood Commerciat Districts. Section 145.1 of the Planning Code

SAN FRANGISCO

requires that NC Districts containing specific uses have at least % the total width of the new
or altered structure at the commercial street frontage devoted to entrances to commercially
used space, windows or display space at the pedestrian eye-level. Such windows shall use
clear, un-tinted glass, except for decorative or architectural accent. Any decorative railings or
decorated grille work, other than wire mesh, which is placed in front or behind such
windows, shall be at least 75 percent open to perpendicular view and no more than six feet in
height above grade. Section 145.1(c){4) requires that non-residential ground -floor uses within
NC Districts provide a minimum floor-to-floor height of 14 feet. '

 The subject commercial space hius approximately 100- -feet of frontage on Columbus Avenug and Powsell

Stregt with the majority devoted to either the retail entries or window space. The windows are clear
and unobstrucied. The floor-to-floor heights within portions of the ground-floor restaurant space
meastre approximately 10 feet, and do not strictly comply with the requirements of Section
145.1(c)(4). However, the ceiling heights must be limited in order for the coerall structure to fit within
the height and roof profile of the existing vacant theater building. Therefore, the propased SUD would
exernpt the project from strict compliance with the ceiling height requirements of Section 145.1{c)4).
The SUD would allow ceiling heights of 8.5 feet, and the project would comply with this requirement.

Parking. Section 151 of the Planning Code allows one off-street parking space for every two
residential units within the North Beach NCD, or up to .75 spaces per residential unit with
Conditional Use Authorization. Eating and drinking establishments are required to provide
one parking space for every 200 square feet of occupled floor area, where the occup;ed floor
area exceeds 5,000 square feet.

The occupied ﬂoor aren of the proposed restaurant is less than 5,000 square feet; therefore the
restaurant use within the Project is not required to provide parking. The project includes 27 off-street
parking spaces, which exceeds the maximum permitted residential parking per Section 151. The
proposed SUD would exempt the subject property: from. the parking limitations of Section 151,
allowing up fo 27 o[f “street pm’kmg spaces for the Pro]ect ' _ _

Bicycle Parking. Section 155.40f the Plannmg Code reqmra that one blcycle parkmg space

_ be provided for every two dweihng units.

The Project will prowde secured stomge for nine bzcycles thhm the base-ment parkmg garage o seroe
- the 18 prapased dwelling units. :

Shadow. Planning Code Section 295 generally does not permit new buildings over 40-feet in
height to cast new shadows on a property owned and operated by the Recreation and Park
Commission. Section 295 does not apply to structures of the same. helght and in the samme
location as structures in place on June 6, 1984 o : :

PLAKRNING DEPARTMERT
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The existing theater building to be demolished was constructed in 1908. The proposed project would be
constructed to match the existing height and roof profile of the existing theater, and would therefore
not create any new shadows on Recreation and Park Commission that did not exist on fune 6, 1984,
Therefore, the Project is not subject to Section 295.

Inclusionary Affordable Housing Program. Planning Code Section 415 sets forth the
requirements and procedures for the Inclusionary Affordable Housing Program. Under
Plarning Code Section 415.3, the current percentage requirements apply to projects that
consist of ten or more units, where the first application (EE or BPA) was applied for on or
after july 18, 2006. Pursuant to Planning Code Section 4155, the Project must pay the
Affordable Housing Fee (“Fee”). This Fee is made payable to the Department of Building
Inspection (“DBI”) for use by the Mayor's Office of Housing for the purpose of Increasing
affordable housing citywide.

The Project Sponsor has submitted a *Affidavit of Compliance with the Inclusionary Affordable
Housing Program: Planning Code Section 415,° to satisfy the reguirements of'the Inclusionary
Affordable Housing Program through payment of the Fee, in an amount to be established by the
Mayor's Office of Housing at a rate equivalent to an off-site requirement of 20%. The project sponsor
has not selected an alternative to payment of the Fee. :

Signage. Currently, there is not a developed sign program on file with the Planning
Department; however, the previously-approved project for the site included the
rehabilitation/reconstruction of the existing blade sign. :

The height of the blade sign, which exceeds the roof height of the existing building, would not be
permitted by the existing sign regulations of Article 6. The Project Sponsor has indicated, as shown in
the proposed plans, that the new building will include a new blade sign that is comparable to the size
and character of the existing blade sign. The proposed SUD would exempt the blade sign from the
height limitation whick applies to the property, '

- Loading. Section 152 requires off-street freight loading for uses above a certain size. Eating

and drinking establishments up to 10,000 square feet in gross floor area are not required to
provide off-street freight loading. ' :

With a gross floor area of under 10,000 square feet, the Project is not required o provide off-street
loading. There are nearby yellow zones that can be used Jor deliveries.

Formula Retail. Section 703.3 places notification requirements and other restrictions on
formula retail uses.

The Project is not considered to be a Formula Retail Use as defined by Section 703.3 of the Planning
Code. The proposed location would be a sister restaurant to the La Corneta Restaurant in the Mission.

Hours of Operation, Section 722,27 allows hours of operation from 6:00AM unti] 2:00AM as
of right and requires conditional use authorization to operate between the hours of 2:00AM
and 6:00AM. '
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‘The Project Sponsor is not requesting conditional use authorization to operate between the hours of
2:00AM and 6:00AM.

P. North Beach Special Use District/Restaurant Use. Section 780.3 {the North Beach SUD)
prohibits a restaurant from being located within a space that is currently or last occupied by a
Basic Neighborhood Sal_e or Service.

The proposed SUD would exempt the project from this prohibition, aﬂowm 4 the propesed restaurant to
seek Conditional Usé authorization. :

Q. Use Size. Sections 722 and 121.2(a) establishes size Jimits on nonresidential uses in all NCDs.
In the North Beach NCD, conditional use authorization is required for any nonresidential use
that exceeds 1,999 square feet. Section 121.2 also limits nonresidential uses to a maximum of -
4,000 square feet within the North Beach NCD. :

The Project Sponsor is reguesting conditional use authorization for the proposed restaurant, which
would measure approximately 4,700 square feet. The proposed SUD would raise the maximum 4,000
square-foot nonresidential use size limit to 5,000 square feet Jor the sub]ect property in order to
accommodate the pmposed restaurant size. ' :

7. . Planning Code Section 303. Specifically, the Project requires Conditional Use Authorization per
211.1 to demolish an existing theater; per 72242 to establish a restaurant use with a Type 47 ABC
License within the North Beach NCD; per 72221 and 1212 to allow a non-residential use
exceeding 2,000 square feet; and, per 121.1 to develop a Jot greater than 5,000 square feet within
the North Beach NCD.

Section 303 of the PlMg Code establishes criteria for the Planning Commission to consider
when reviewing applications for Conditional Use approval. On balance the project does comply
with said criteria in that:

A. The proposed new uses and building, at the size and mtenszty contemp]ated and at the
proposed location, will provide a development that is necessary. or desirable, and compatible
_ with, the neighborhood or the community.

The size of the proposed building is consistent with the existing building, and is in keeping with other
 buildings on the block face. The proposed restaurant will not impact traffic or parking in the District
because it is not a destination restaurant. This will complement the mix of goods and services currently
available in the district and contribute to the economic vitality of the neighborhood by demolishing an
existing building that has been vacant for nearly 20 years, and by Iocatzng services and dwelling units at a

location which is currently underutilized.

B. The proposed project will not be detrimental to the ,héa_lth, safety, convenience or general
welfare of persons residing or working in the vicinity. There are no features of the project that
could be detrimental to the health, safety or convenience of those residing or working the area, in.
that: ' : o
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1. Nature of propesed site, including its size and shape, and the proposed size, shape and
arrangement of structures;

The proposed project is compatible in its overall massing, size, scale, and architectural features
with the neighborhood and its immediate neighbors. The volume of the Project will not exceed that
of the existing vacant theater building, whick has existed as an element of the urban fabric in the
area for over 100 years.

ii. The accessibility and traffic patterns for persons and vehicles, the type and volume of
such traffic, and the adequacy of proposed off-street parking and loading;

The proposed restaurant is designed to meet the needs of the immediate neighborhood and should
not generate significant amounts of vehicular trips from the immediate neighborhood or citywide.
Restdents of the project would be able to walk or use transit to satisfy daily convenience needs,
avoiding private automobile use which would generate excessive traffic.

iii. The safeguards afforded to prevent noxious or offensive emissions such as noise,
glare, dust and odor;

The proposed use is subject to the standard conditions of approval for restaurants as shown in
Exhibit A. These conditions specifically obligates the project sponsor o mitigate odor and noise
generated by the restaurant use.

iv. Treatment given, as appropriate, to such aspects as landscaping, screening, open
spaces, parking and loading areas, service areas, lighting and signs; -

The Department shall review all lighting and signs proposed for the new business in accordance
with the Conditions of Approval. The reconstruction of the blade sign found on the existing
building is consistent with the architectural theme of the proposed building, and will retain the
sign as an element of the hzstonc urban fabric of the neighborhood. :

C. That the use as proposed will comply with the applicable provisions of the Planning Code and
will not adversely affect the General Plan.

Project comptlies generally with all relevant requirements and standards of the Planning Code and is
consistent with objectives and policies of the General Plan as detailed below. The proposed SUD and height
reclassification would address several areas of inconsistency between the Code and the Project, and would
enable the construction of the project in a manner similar to the previously-approved rehabilitation of the
theater building.

D. That the use as prop()sed would provide development that is in conformity with the purpose
of the applicable Neighborhood Commercial District.

The proposed project is consistent with the purposes of The North Beach NCD in that the intended
restaurant use i located at the ground floor, and will provide a compatible convenience service for the
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immediately surrounding neighborhoods durmg dayt:me kours, The addition of dwellmg units will create
housmg opportumtws ina walkub!e, urban context that is well served by tnmszt

8. Planmng Code Section 303(k) establishes criteria for the Planning Commission to consider when
reviewing applications for a change in use or a demolition of a movie theater Condmona] Use
approval. On balance, the project does comply with said criteria in that: :

"A. Preservation of a movie theater use is no longer economically viable and cannot effect a
reasonable economic return to the property owner. :

The existing theater has been closed since 1994, and has been completely gutted of all features. To
rehabilitate and return the structure into am operating theater would require a substantial and
unreasonable invesiment. : :

B. The change in use or demolition of the movie ‘theater:tise will not ﬁndermine the economic
diversity and vitality of the surrounding Neighborhood Commercial District.

As stated above, the existing theater has been closed since 1394. There are nio other neighborhood-serving
theaters within close proximity; however, the lack of an operating theater for nearly 20 years has not
impacted the diversity and vitality of the North Beach NCD».

C. The resulting project will preserve the architectural integrity of important historic features of
the movie theater use affected. o

The existing theater has been completely gutted of all interior features. Aside from the projecting blade sign,
all other exterior historic character-defining features have been removed. The Project Sponsor proposes to
reconstruct the blade sign, which is the one archztectumHy significant elemmt remammg ﬁ'om the historic

tkeater use.

~ 9. Planning Code Section 121.1 establishes criteria for the Plahnmg_Commission to consider when
reviewing applications for Conditional Use approval for development of a lot exceeding 5,000 '
square feet within the North Beach NCD. On balance, the prOJect does comply w1th said criteria
mthat ' . : : :

A The mass and facade of the proposed structure are compatxble w1th the ex1stmg scale of the
district. : .

The'massing of the building is virtually identical to the existing theater building on the site. In
addition, it is compatible with many of the older buildings in the ares, particularly the larger
commercigl structures found on corner lots and frontmg long Columbus Avenue.

B. The facade of the proposed structure is compatlble with the des1gn features of adjacent
facades that contribute to the positive visual quahty of the d15f:r1ct '

While contemporary, the pmject design incorpomtes visual elements of many of the Art Deco and
. Moderne buildings in the vicinity. The facade is expressed as a rhythm of voids framed by strong
- column elemenis, and further articulated through the use of richly detailed balconies. The project also

SAN FRANCISGD ' : . ' 10
PLANNING DEPARTWENT ‘ !



KMotion 18806 CASE NO. 2013.0050CTZ
February 14, 2013 ' 1731 Powell Street

10,

10.

includes o reconstructed blade sign which recalls the past theater use of the site and strengthens the
relationship to Art Deco motifs found in the area.

Planning Code Section 121.2 establishes criteria for the Planning Commission to consider when
reviewing applications for Conditional Use approval for a non-residential use which exceed 2,000
square feet within the North Beach NCD. On balance, the project does comply with said criteria
in that:

A The 1nten51ty of activity in the district is not such that allowing the Iarger use will likely
1o foreclose the location of other needed neighborhood-serving uses in the area;

The proposed restaurant is not a destination eating establishment, but a neighborhood-serving facility.
While there are a number of restaurants within the North Beach NCD, the establishment of @ Mexican
restanrant will help diversify the collection of eating establishments within the District. There are u number
of other larger existing restaurants in the ares, including Original Joe's (measuring approximately 7,800
square feet), Park Tavern (measuring approximately 7,200 square feet), and Fior D' Ialia {measuring
approximately 6,000 square feet). The presence of these larger establishments daes not appear to preclude
opportunities for other needed neighborhood-serving uses in the area. ~

B. The proposed use will serve the neighborhood, in whole or in significant part, and the
nature of the use requires a larger size in order to function;

The proposed use is designed to meet the needs of the immediate neighborhood and visitors alike. The
building’s existing envelope has full lot coverage and the proposal is fo accommaodate the potential number
of custorners generated from an area with a very high level of foot traffic.

C. The building in which the use is to be located is designed in discrete elements which
respect the scale of development in the district;

The project design respect the overall character, massing, and scale of the district. It Sollows the Art Deco
and Moderne motifs found on other buildings within the neighborhood and its massing and scale is
identical fo ifs previous use as a movie theater. The historic blade sign will be rehabilitated as-part of the
proposal and will continue as a prominent visual landmark within the North Beach NCD.

General Plan Compliance. The Project is, on ba]ance, consistent with the following Objectives
and Policies of the General Plan:

NEIGHBORHOOD COMMERCE

Objectives and Policies

OBJECTIVE 1:

MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE
TOTAL CITY LIVING AND WORKING ENVIRONMENT.
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Policy 1.1:
Encourage development which provides substantial net benefits and minimizes undesu-able_
consequences. Discourage development that has substantial undeszrable consequences that

cannct be-miti gated

- The Project will repluce an existing structure that has been vacant for nearly 20 years with a new structure
that is comparable to the scale and character of the existing vacant theater. The project will bring a
neighborhood-serving restaurant and new housing opportunities io a site that is currently underutilized.

Policy 1.2:.
Assure that all commercial and industrial uses meet minimum, reasonable performance

stanidards. :
The Project is located in an ideal Iocatton for a mixed-use structure. It is located wzthm a thrmmg

commercial area that is well served by public transit and experiences a high level of foot traffic.

Policy 1.3 ' .
Locate commercial and mdustnal activities accordmg toa generahzed commerc1a1 and mdustr1a1

land use plan.

The proposed ground-floor cominercial space shall provide goods and services to the. neighborhood and shall
provide resident employment opportunities to those in the community. Further, the Project Site is located
within a neighborhood commercial district and is thus consistent with ar:twtrzes in the commercial land use

plan.

OBJECTIVE 2: e
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL

STRUCTURE FOR THE CITY

' Pohcy 21
Seek o retain existing commercial and mdustnal activity and to attract new such actw:ty to the -

- The Project will increase the amount of commercial activity where a building shell has been unoccupied and
boarded up for nearly 20 years. The Project will enkiance the diverse economic base of the City.

OBJECTIVE &:
* MAINTAIN AND STRENGTHEN VIABLE NEIGHBORHOOD COMMERCIAL AREAS EASILY

ACCESSIBLE TO CITY RESIDENTS.

Pohcy 6.1:

Ensure and encourage the retention and provision of neighborhood serving goods and services in
the city’s neighborhood- commermai districts, while recogmzmg and- encouraging diversity
among the districts.

No existing commercial tenaﬁt would be displaced and the project would not prevent the district from
achieving optimal diversity in the types of goods and services available in the neighborhood.

The following guidelines, in addition to others in this objective for neighborhood commercial

districts, should be employed in the development of overall district zoning controls as well as in
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the review of individual permit applications, which require case-by-case review and City
Planning Commission approval. Pertinent guidelines may be applied as conditions of approval of
individual permit applications. In general, uses should be encouraged which meet the guidelines;
conversely, uses should be discouraged which do not.

Eating and Drinking Establishments

Eating and drinking establishments include bars, sit-down restaurants, fast food restaurants,
self-service restaurants, and take-out food. Associated uses, which can serve similar functions
and create similar land use impacts, include ice cream stores, bakeries and cookie stores.
Guidelines for e.ating and drinking establishments are needed to achieve the following purposes:

e Regulate the distribution and prdliferation of eating and drinking establishments,

especially in districts experiencing increased commercial activity;
e Control nuisances associated with their proliferation; -
. Preserve storefronts for other types of local-serving businesses; and
. Maintain a balanced mix of commercial goods and services.
) The regulation of eating and drinking establishments should consider the following;:
o Balance of retail sales and services;
® Current inventory and composition of eating and drinking establishments;
® Total occupied commercial linear frontage, relative to the total district frontage;
® Uses on surrounding properties; '
e Available parking facilities, both existing and proposed;
® Existing traffic and parking congestion; and
® Potential impacts on the surrounding community. -

There is a concern with the potential over-concentration of food-service establishments in North Beach. The
Commerce and Industry Element of the General Plan contains Guidelines for Specific Uses, For eating and
drinking establishments, the Guidelines state, "the balance of commercial uses may be fhreatened when
eating and drinking establishments occupy more than 20% of the total occupied commercial frontage.”
Howewer, the proposed restaurant would be located within a newly constructed building which replaces a
theater that has been vacant for over 20 years. Therefore, the restaurant will not displace an existing
business, or occupy an existing storefront which could otherwise be used for a neighborhood serving, non-

restaurant use.

Policy 6.2: _ )
Promote economically vital neighborhood commercial districts which foster small business
enterprises and entrepreneurship and which are responsive to the economic and technological

innovation in the marketplace and society.

An independent entrepreneyr is sponsoring the proposal. The proposed use is a neighborhood servin g use,

and is not a Formula Retail use.
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URBAN DESIGN ELEMENT OBJECTIVES AND POLICIES .

Objectives and Policies

© OBJECTIVE 1: : - '
EMPHASIS OF THE CHARACTERISTIC PATIERN WHICH GIVES TO THE CITY AND ITS
NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE AND A MEANS OR ORIENTATION.

Policy 1 1: ' :
Promote harmony in the visual relatlonshlps and transitions between new and older buildings.
The Project proposes 1 well-designed structure that captures the character and vitality of the North Beach
" Neighborhood Commercial District, and the Washington Square Historic District in a contemporary idiom
through its use of materials, massing, scale, and details similar to those adjacent buildings that r:haractenze

the district,

Policy 1L.3: : :
Recognize that bulldmgs ‘when seen together produce a total effect that characterlzes the City
and its districts. ]

The Project design expresses the character of the o’oeraH district; it is consistent with- the hrstarlcai pattern
of development and has been found to meet the Secretary of the Interior’s Standards Sfor mﬁll construction
within a historic district, (Standard 9.) .

OBJECTIVE 2:
CONSERVATION OF RESOURCES WHICH PROVIDE A SENSE OF NATURE CONTINUITY
WITH THE PAST, AND FREEDOM FROM ! OVERCROWDING.

Pohcy 24:
Preserve notable landmarks and areas of historic, arclutectural or aesthetlc value, and promote

the preservation of other bulldmgs and features that provide contmuxty with past development.
The subject building was not found to be a historic resource due to lack of integrity; however, the overall
massing and form of the former theater, including the historic blade sign, are important visual reminders of
the building’s hzstonc use and are to be retamed and rehabﬂztated as part of the proposal.

TRANSPORTATION ELEMENT
Ob]ech_ves and Policies

OBJECTIVE 1

MEET THE NEEDS OF ALL RESIDENTS AND VISITORS FOR. SAFE, CONVENIENT AND
INEXPENSIVE TRAVEL WITHIN SAN FRANCISCO AND BETWEEN THE CITY AND OTHER _
PARTS OF THE REGION WHILE MAINTAINING THE HIGH QUALITY ' LIVING
ENVIRONMENT OF THE BAY AREA.

Policy 1.3 _ : : .
Give priority to public transit and other alternatlves to the private automoblie as the means of
meeting San Francisco's transportahon needs, partmularly those of commuters.
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Policy 1.5
Coordinate regional and local transportation systems and provide for interline transit transfers.

The Project will allow the construction of the Project in a manner consistent with the previously-approved
rehabilitation of the theater, and will also facilitate construction of the Central Subway profect. Prior to
construction of the new building, the existing building on the site will be demolished and the boring
machine utilized for the construction of the Central Subway project will be extracted at the site. Extracting
the boring machine through the site will avoid the need to extract within the Columbus Avenue right-of-
way, which would cause substantial disruption to pedestrian and vehicular movement in the area.

OBJECTIVE 24:

IMFROVE THE AMBIENCE OF THE PEDESTRIAN ENVIRONMENT. :
Along the Powell Street and Columbus Avenue frontages the project sponsor will activate the ground-floor
of the building where pedestrians have passed by a dormant building.

HOUSING ELEMENT:

Objectives and Policies
OBJECTIVE1

TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDAELE HOUSING,
IN APPROFPRIATE LOCATIONS WHICH MEETS IDENTIFIED HOUSING NEEDS AND
TAKES INTO ACCOUNT THE DEMAND FOR AFFORDABLE HOUSING CREATED BY
EMPLOYMENT DEMAND. ' '

Policy 1.1: : _
Encourage higher residential density in areas adjacent to downtown, in underutilized commercial
and industrial areas proposed for conversion to housing, and in neighborhood commercial

 districts where higher density will not have harmnful effects, especially if the higher density
provides a significant number of units that are affordable to lower income households.

Policy 1.3
Identify opportunities for housing and mixed-use districts near downtown and former industrial
portions of the City.

Policy 1.4: : :
Locate in-fill housing on appropriate sites in established residential neighborhoods.

The Project will add residential units to an area that is well-served by transit, services, and shopping
apportunities. The site is suited for dense mixed-use development, where residents can commute and
sakisfy convenience needs without frequent use of a private automobile, The Project Site is located within
walking distance of the Financial District, and is in an areq with abundant transit options routes that
travel to the South of Market and Civic Center employment clusters. '
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11. Planning Code Section 101.1(b) establishes eight priority-planning policies and requires réview:
of permits for consistency with said pohczes On balance, the pro]ect does comply with said
pohmes inthat:

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

The proposal would enhance the district by providing a restaurant and would be locally owned. It will .
create more employment opportunities for the community. The proposed afteratwns are within. the existing
building fooipnnt :

B, That existing housmg and nelghborhood character be conserved and protected in order to
preserve the cultura! and economic d1vers1ty of our nelghborhoods

The existing dwelling units in the surrounding neighborhood would not be adversely affected, The pmposed
project would activate the corner of Powell Street and Columbus Avenue by retummg a butldmg to lively
use aﬁ‘er being shuttered for nearly 20 years

C. That the City's supply of affordable housin g be preserved and enhanced,

The Project will comply with the City's Inclusionary Aﬁordable Housing Program through the payment of
an in-lieu fee. :

D. That commuter traffic not 1mpede MUNI transit service or overburden our streets or
ne1ghborhood parkmg

The site is weli served by transit, and is located within a pedestrian-oriented context. Residents would be
able to walk or use transit to commute and to meet daily convenience needs. In gddition, the project will
facilitate the Central Subtoy project by providing a site for the extraction of the boring machine used to
_tunnel the subway alignment. Extracting the boring machine at this site would avoid the substantial
disruption to pedestrian and vehicular traffic that would result by extractmg the boring machme within the
public right-of-way of Columbus Avenue. ' :

'E. That a diverse economic base be mamtamed by protechng our mdustnal and service sectors
from displacement due to commercial office development, and that future opportumnes for
resident employment and Dwnershlp in these sectors be enhanced.

T?ze Project will not displace any service or industry estabiishment.' The proposed. restaurant would create
local ozmzership and mployment opportunities. :

F. That the Clty achieve the greatest possxble preparedness to protect against injury and loss of
life in an earthquake.

“The Pro]ect is designed and will be constrncted to r:unfomz to the structural and sefsmic safety
requirements of the City Building Code. This propasal will not impact the property’s abzlzty to withstand
.an earthquake.

SAN FRARCISCO 16
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G. That landmarks and historic buildings be preserved. -

The subject building was not found to be a historic resource due to lack of inkegrity; however, the overall
massing and form of the former theater, including the historic blade sign, are important visual reminders of
the building’s histaric use and are reflected in the proposal.

The Project design expresses the character of the cverall Washington Square Historic District; it is
consistent with the historical pattern of development and has been found to meet the Secretary of the
Interior's Standards for infill construction within a historic district, {Standard 9.)

H. That our parks and open space and their access to sunlight and vistas be protected from
development.

The project will have no negative impact on existing parks and open spaces. The Project does not have an
impact an open spaces. The project would not exceed the roof height or roof profile of the existing theater
building, and would therefore not cast new shadows on parks and open spaces.

12. The Project is consistent with and would promoie the general and specific purposes of the Code
provided under Section 101.1(b) in that, as designed, the Project would contribute to the character
and stability of the neighborhood and would constitute a beneficial development.

13. The Commission hereby finds that approval of the Conditional Use authorization would promote
the health, safety and welfare of the City.
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DECISION

That based upon the Record, the submissions by the Applicant, the staff of the Department and other
interested parties, the oral testimony presented to this Commission at the public hearings, and all other
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use
Application No. 2013.0050C subject to the following conditions attached hereto as “EXHIBIT A” in
general conformance with plans on file, dated February 14, 2013, and stamped “EXHIBIT B“, which is
incorporated herein by reference as though fully set forth. .

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional
~ Use Authorization to the Board of Supervisors within thirty (30} days after the date of this Motion No.
- 18806. The effective date of this Motion shall be the date of this Motion if not appealed {After the 30-
day period has expired) OR the date of the decision of the Board of Supervisors if appealed to the
Board of Supervisors. For further information, please contact the Board of Supervisors at (415) 554~
5184, Clty Hall, Room 244, 1 Dr Carlton B. Goodlett Place, San Francisco, CA 94102. :

I hereby certify that the Planning Commission ADOPTED the*fofegoing Motion on February 14, 2013.

Jonas P. Ionin
Acting Comimnission Secretary

AYES; ang, Antonini, Borden, Hillis
NAYS: Mo_ofe, Sugaya
ABSENT: " Wu

ADOPTED: - February 14, 2013
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EXHIBIT A
AUTHORIZATION

This authorization is for a conditional use to allow development of a lot greater than 5,000 square feet
(Section 121.1), non-residential uses greater than 2,000 square feet (Section 121.2), demolition of a movie
theater use (Section 221.1), and establishment of a restaurant use, including a Type 47 ABC License to
provide beer, wine, and/or liquor in a Bona Fide Rating Place {Sections 722.44 and 790.142), for a project
to demolish the existing vacant movie theater (formerly known “Palace” or “Pagoda” Theater), and
construct 2 new five-story over basement mixed-use building containing up to 18 dwelling units, a
restaurant measuring approximately 4,700 square feet, and up to 27 off-street parking spaces, within the
North Beach Neighborhood Commercial District, the North Beach Special Use District, the North Beach
Financial Service, Limited Financial Service, and Business or Professional Service Subdistrict, and the 40
Height and Bulk District; in general conformarnce with plans, dated February 14, 2013, and stamped
"EXHIBIT B” included in the docket for Case No. 2013.0050C and subject to conditions of approval
reviewed and approved by the Commission on February 14, 2013 under Motion No 18806. This
authorization and the conditions contained herein run with the property and not with a particular Project
Sponsor, business, or operator. '

RECORDATION OF CONDITIONS OF APPROVAL

Prior to the issuance of the building permit or commencement of use for the Project the Zoning
Administrator shall approve and order the recordation of a Notice in the Official Records of the Recorder
of the City and County of San Francisco for the subject property. This Notice shall state that the project is
subject o the conditions of approval contained herein and reviewed and approved by the Planning
Commission on February 14, 2013 under Motion No 18806, :

PRINTING OF CONDITIONS OF APPROVAL ON PLANS

The conditions of approval under the 'Exhibit A' of this Plamﬁng Commission Motion No. 18806 shall be
reproduced on the Index Sheet of construction plans submitted with the Site or Building permit
application for the Project. The Index Sheet of the construction plans shall reference to the Conditional
Use authorization and any subsequent amendments or modifications. '

SEVERABILITY

The Project shall comply with all applicable City codes and requirements. If any clause, sentence, section
or any part of these conditions of approval is for any reason held to be invalid, such invalidity shall not
affect or impair other remaining clauses, sentences, or sections of these conditions. This decision conveys
no right to construct, or to receive a building permit. “Project Sponsor” shall include any subsequent
responsible party. '

CHANGES AND MODIFICATIONS

Changes to the approved plans may be approved adminjstratively by the Zoning Administrator.
Significant changes and modifications of conditions shall require Planning Commission approval of a
new Conditional Use authorization. '
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Condltmns of approval, Compllance Momtormg, and Reportmg
PERFORMANCE

1. Validity and Expiration. The authorization and right vested by virtue of this action is valid for the
term of the Central Subway Tunnel Boring Machine Extraction Site Special Use District (Planning Code
Section 249.70). A building permit from the Department of Building Inspection to construct the project’
andfor commence the approved use must be issued as this Conditional Use authorization is only an
- approval of the proposed project and conveys no independent right to construct the project or to
commence the approved use. The Planning Commission may, in a public hearing, consider the revocation
of the approvals granted if a site or building permit has not been obtained prior to the expiration of the
Central Subway Tunnel Boring Machine Extraction Site Special Use District (Planning Code Section
249.70). Once a site or building permit has been issued, construction must commence within the .
timeframe required by the Department of Building Inspection and continued diligently to completion. I
the site or building permit for the Projéct has been issued but is allowed to expire after the expiration of
the Central Subway Tunne! Boring Machine Extraction Site Special Use District (Planning Code Section
249.70), then the Conditional Use authorization will be deemed nul} and void. .

For information about comphance, contact Code Enfarcement Planning Department at 415-575-6863, wuww st

glmmmg org

2. Extension. This authorization may be extended at the discretion of the Zoning Administrator only
where failure to issue a permit by the Department of Building Inspection to perform said tenant
improvements is caused by a delay by a local, State or Federal agency or by any appeai of the jssuance of
such permit(s}.

For information about compliance, contact Code Enforcement, Plumning Department at 415-575-6863, swuzv sf-

planning org

3. Additional Project Authorization. The Project Sponsor must obtain a height reclassification from the
40-X Height and Bulk District to the 55-X Height and Bulk District, along with Zoning Text Amendment
to adopt the “Central Subway Tunnel Boring Machine Extraction Site Special Use District” associated
with the project for the subject property. The conditions set forth below are additional conditions
required in connection with the Project. If these conditions overlap with any other requirernent imposed
on the Project, the more restrictive or protective condmon or requu-ement as deterrruned by the Zoning
Administrator, shall apply

This approval is contingent on, and will be of no further force and effect until the date that the San
Frandisco Municipal Transportation Agency Board of Directors has approved by resolution approving a
tease by and between the property owner and the San Francisco Municipal Transportation Agency for use
of the site to remove tunnel boring machines used in the Central Subway Project. '
For information about compliance, contact Code Enforcemmt Planning Department at 415-575-6863, sf—

planning.org
DESIGN - COMPLIANCE_AT PLAN STAGE

- 4. Final Matérials. The Project Sponsor shall continue to work with Planning_Department on the building
design. Final materials, glazing, color, texture, landscaping, and detailing shall be subject to Department
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staff review and approval. The architectural addenda shali be reviewed and approved by the Planning
Department prior to issuance.
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf

planning.org

5. Building Height. The height of the project shall not exceed the height of the existing vacant theater
building, and the roofline of the project shall not exceed the roofline profile formed by the roof, parapet,
and other rooftop appurtenances, equipment, and all other solid features of the existing theater building,
Prior to demolition of the existing theater building, the Project Sponsor shall prepare and submit to the
Planning Department a detailed survey, including elevations and sections, which accurately dimension
the height of the existing theater building, including the heights of all rooftop features of the existing
building, :

- For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, wunp.sf-

planning.org

6. Garbage, composting and recycling storage. Space for the collection and storage of garbage,
- composting, and recycling shall be provided within enclosed areas on the property and clearly labeled
and illusirated on the building permit plans. Space for the collection and storage of recyclable and
compostable materials that meets the size, location, accessibility and other standards specified by the San
Francisco Recycling Program shall be provided at the ground level of the buitdings.
- For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf

planning.org

7. Rooftop Mechanical Equipment. Pursuant to Planning Code 141, the Project Sponsor shall submit a
roof plan to the Planning Department prior to Planning approval of the building permit application.
Rooftop mechanical equipment, if any is proposed as part of the Project, is required to be screened so as
not to be visible from any point at or below the roof level of the subject building,

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf-

planning.org

8. Streetscape Plan. Pursuant to Planning Code Section 138.1, the Project Sponsor shall continue to work
with Planning Department staff, in consultation with other City agencies, to refine the design and
programming of the Streetscape Plan so that the plan generally meets the standards of the Better Streets
Plan and all applicable City standards. The Project Sponsor shall complete final design of all required
street improvements, including procurement of relevant City permits, prior to issuance of first
architectural addenda, and shall complete construction of all required street improvements pnor to
issuance of first temporary certificate of occupancy. :

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, wmw sf-

planning.org

9. Signage. The Project Sponsor-shall develop a signage program for the Project which shail be subject to
review and approval by Planning Department staff before submitting any building permits for
construction of the Project. All subsequent sign permits shail conform to the approved signage program.
Once approved by the Department, the signage program/plan information shall be submitted and
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approved as part of the site permit for the Project. All exterior signage shall be designed to complement,
not compete with, the existing architectural character and architectural features of the building.
For information ebout compliance, contact the Case Planner, Planning Department at 415-558-6378, wuww.sf-

planning.org

10. Transformer Vauit. The location of individual project PG&E Transformer Vault installations has

significant effects to San Francisco streetscapes when improperly located. However, they may not have

any impact if they are installed in preferred locations. Therefore, the Planning Department recommends

the following preference schedule in locating new transformer vaults, in order of most to least desirable:

1. Onssite, in a basement area accessed via a garage or other access point w1thout use of separate doors
on a ground floor fagade facing a public right-of-way; :

2. Oncsite, in a driveway, underground; . : :

3. On-site, above ground screened from view, other than a ground floor fagade facmg a pubhc nght—of—

. way; : :

4.- Public nghtkof way, underground, under s;dewalks with a minimum width of 12 feet, avoiding

. effects on streetscape elements, such as sireet trees; and based on Better Sireets Plan guidelines;

3. Public right-of way, underground; and based on Better Streets Plan guidelines;

6. Public right-of-way, above ground, sereened from view; and based on Better Streets Plan guldehnes

7. On-site, in a ground floor fagade (the ledst desirable location).

Unless otherwise specified by the Planning Department, Deparlment of Public Work’s Bureau of Street

Use and Mapping (DPW BSM) should use this preference schedule for all new transformer vault

installation requests.

For information about compliance, contact Bureau of Street Use and Mappmg, Department of Public Works at 415-

554-5810, hitp./isfdpw.org

11. Overhead Wiring. The Property owner will allow MJNI to install eyebolts in the building adjacent
to its electric streetcar line to support its overhead wire systemn if requested by MUNI or MTA.

For information about compliance, contact San Francisco Municipal Railway (Muni), San Francisco Mumczpal
Tmnsrt Ageney ( SPMTA) at 415-701-4500, www.sfmta, org :

12. Noise, Ambient.  Interior occupiable spaces shall be insulated from ambient noise levels.

Specifically, in areas identified by the Environmental Protection Element, Mapl, “Background Noise
- Levels,” of the General Plan that exceed the thresholds of Article 29 in the Police Code, new

developments shall install and maintain glazing rated to a level that insulate interior occupiable areas
" from Background Noise and comply with Title 24. :

For information about compliance, contact the Environmental Health Sectlon, Departmenf of Public Healtk at (415)
252-3800, : -

wrw sfdph.org

13. Noise. Plans submitted with the buxldmg permit apphcatlon for the approved project shall .
incorporate acoustical insulation and other sound proofing measures to control noise.
For mformatmrt about complmnce, contact the Case Planner Planning Department at 415-558-6378, wuwnu.sf-

planning.org
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14. Street Trees. Pursuant to Planning Code Section 138.1 (formerly 143), the Project Sponsor shall
submit a site plan to the Planning Department prior to Planning approval of the building permit
application indicating that street trees, at a ratio of one street tree of an approved species for every 20 feet
of street frontage along public or private streets bounding the Project, with any remaining fraction of 10
feet or more of frontage requiring an extra tree, shall be provided. The street trees shall be evenly spaced
* along the street frontage except where proposed driveways or other sireet obstructions do not permit.
The exact location, size and species of tree shall be as approved by the Department of Public Works
{DPW). In any case in which DPW cannot grant approval for installation of a tree in the public right-of-
way, on the basis of inadequate sidewalk width, interference with utilities or other reasons regarding the
public welfare, and where installation of such tree on the lot itself is also impractical, the requirements of
this Section 428 may be modified or waived by the Zoning Administrator to the extent necessary.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, wunp.sf-

planning.ory

15. Odor Control Unit. In order to ensure any significant noxious or offensive odors are prevented from
escaping the premises once the project is operational, the building permit application to implement the
project shall include air cleaning or odor control equipment details and manufacturer specifications on
the plans. Odor control ducting shall not be applied to the primary fagade of the building,

For information about compliance, contact the Case Planner, Plgnning Department at 415-558-6378, wunw.sf-

planning org '
PARKING AND TRAFFIC

16. Car Share. No fewer than one (1) car share space shall be made available, at no cost, to a certified car
share organization for the purposes of providing car share services for its service subscribers.
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, wunw.sf-

plamting.org

17. Bicycle Parking. “The Project shall prdvide no fewer than nine (9} Class 1 bicycle parking spaces as
required by Planning Code Sections 155.1 and 155.5. '
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, wuwp.sf-

planning.org

18. Parking Maximum. Pursuant to Central Subway Turnel Boring Machine Extraction Site Special Use
District, the Project shall provide no more than 27 off-street parking spaces.
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, wrow.sf-

planning org o

1. Managing Traffic During Construction. The Project Sponsor and construction contractox(s) shall
coordinate with the Traffic Engineering and Transit Divisions of the San Francisco- Municipal
Transportation Agency (SFMTA), the Police Department, the Fire Department, the Pl'anning Department,
and other construction contractor(s) for any concurrent nearby Projects to manage traffic congestion and -
pedestrian circulation effects during construction of the Project.

For information about compliance, contact Code Enforcement, Pianning Department at 415-575-6863, www.sf-

planming.org

SAN FRANCISCO . 23
PLARKNING DEFPARTMEMT



Motion 18806 . | CASENO. 2013.0050CTZ
February 14, 2013 . -1731 Powell Street

PROVISIONS

20. First Source Hiring. The Project shall adhere to the requirements of the First Source Hiring
Construction and End-Use Employment Program approved by the First Source Hiring' Administrator,
pursuant to Section 83.4(m) of the Administrative Code. The Project Sponsor shall comply with the
requirements of this Program regarding constructlon work and on~gomg employment required for the
Project. :

For mj’ommtzon about complmnce, contact the First Source Hzrmg Manager af 415-581-2335, www.onestopSF. org

21. Transit Impact DeveIcpmen’c Fee. Pursuant to Planning Code 'Section 411 (formerly Chapter 38 of the
Administrative Code), the Project Sponsor shall pay the Transit Impact Development Fee (TIDF) as
required by and based on drawings submitted with the Building Permit ‘Application. Prior to the
issuance of a temporary certificate of occupancy, the Project Sponsor shall prov1de the Plannmg Director -
with certification that the fee has been paid.

For. information about complmnce, contact the Case Planner, Plannmg Depariment at 415~558 6378, wunw.sf-

planning.org

22, Inclusionary Affordable Housing Program.
a. Pursuant to Planning Code Section 415 Pursuant to Planning Code 415.5, the Prc]ect Sponsor must pay
an Affordable Housing Fee at a rate equivalent to the applicable percentage of the number of units in an
off-site’ project needed to satisfy the Indusionary Affordable Housing Program -Requirement for the
principal project. The applicable percentage for this project is twenty percent (20%).

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, wunw. sf—

glanmng org or the Mayor s Office of Housmg at 415 701-5500, guw, sf—moh org.

_b. Other Conditions. The Project is subject to the requirements of the Inclusionary Affordable Housing
Program under Section 415 et seq. of the Planning Code and the terms of the City and County of San -
Francisco Inclusionary Affordable Housing Program Monitoring and Procedures Manual ("Procedures
Manual™). The P_rocedures Manual, as amended from time to time, is inicorporated herein by reference, as
published and adopted by the Planning Commission, and as required by Planning Code Section 415.
Terms used in these conditions of approval and not otherwise defined shall have the meanings set forth

_ in the Procedures Manual.. A copy of the Procedures Manual can be obtained at the Mayor's Office of -

~ Housing {"MOH”") at 1 South Van Ness Avenue or on the Planmng Department or Mayor's Office of

Housmg s websites, including on the internet at:

http://sf-planning.org/Modules/ShowDocument.aspx?documentid=4451.

As provxded in the Inclusionary Affordable Housing Program, the apphcable Procedures Manual is
the manual in effect at the time the subject units are made available for sale or rent.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, wuww.sf-

planning.org or the Mayor’s Office of Housing at 415-701-5500, wuwww.sf~moh.org.

i. . The Project Sponsor must pay the Fee in full sum to the Development Fee Collection Unit at the
DBI for use by MOH prior to the issuance of the first construction document, with an option for
the Project Sponsor to defer a portion of the payment prior to issuance of the first certificate of
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occuparncy upon agreeing to pay a.deferral surcharge that would be deposited into the Citywide
Inclusionary Affordable Housing Fund in accordance with Section 107A.13.3 of the San Francisco
Building Code. ' '

ii.  Prior to the issuance of the first construction permit by the DBI for the Project, the Project
Sponsor shall record a Notice of Special Restriction on the property that records a copy of this
approval. The Project Sponsor shall promptly provide a copy of the recorded Notice of Special
Restriction to the Department and to MOH or its successor. :

iii. If project applicant fails to comply with the Inclusionary Affordable Housing Program
requirement, the Director of DBI shall deny any and all site or building permits or certificates of
occupancy for the development project until the Planning Department notifies the Director of
compliance. A Project Sponsor’s failure to comply with the requirements of Planning Code
Sections 415 et seq. shall constitute cause for the City to record a len against the development
project and to pursue any and all other remedies at law.

MONITORING - AFTER ENTITLEMENT

23. Enforcement. Violation of any of the Planning Department conditions of approval contained in this
Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the
enforcement procedures and administrative penaities set forth under Planning Code Section 176 or
Section 176.1. The Planning Department may also refer the violation complaints to other city
departments and agencies for appropriate enforcement action under their jurisdiction. -
For information about compliance, contact Code Enforcement, Planning Department at '415—575~6863, wwo.sf-

planning.org _ :

24. Revocation due to Violation of Conditions. Should implementation of this Project result in
complaints from interested property owners, residents, or commercial lessees which are not resolved by
the Project Sponsor and found to be in violation of the Planning Code and/or the specific conditions of
approval for the Project as set forth in Exhibit A of this Motion, the Zoning Administrator shall refer such .
complaints to the Commission, after which it may hold a public hearing on the matter to consider
revocation of this authorization. o :

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf-

planning org ‘

OPERATION

25. Garbage, Recycling, and Composting Receptacles. Garbage, recycling, and compost containers shall
be kept within the premises and hidden from public view, and placed outside only when being serviced
by the disposal company. Trash shall be contained and disposed of pursuant to garbage and recyding
receptacles guidelines set forth by the Department of Public Works.

‘For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-.5810, ht;gg://sf:_iyw.org
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26. Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and all
sidewalks abutting the subject property in a clean and sanitary condition in compliance w1th the

Department of Public Works Streets and Sidewalk Maintenance Standards. '

For information about complmnce contact Bureau of Street Use and Ma'ppmg, Depariment of Public Works 415-

695-2017, ht tg//sid@ 44

27. Noise Control. The premises shall be adequately soundproofed or insulated for noise and operated
so that incidental noise shall not be audible beyond the premises or in other sections of the building and
fixed-source equipment noise shall not exceed the decibel leveIs specified in the San Francisco Noise
Control Ordinarnce. : '
For mfomatwn about compliance wth the fixed mechamcal objects such as rooﬁop air condzhonmg, restaurant
ventilation systems, and motors and compressors with acceptable noise levels, contact the Environmental Health
Section, Department of Public Health at (415) 252-3800, www sfiph.org

For information about compliance with the construction noise, contact the Department of Building Inspection, 415-

558-6570, unpw sfibi.org

For information about compliance with the amplzﬁed sound mcludmg music and felemmon contact the Polzce' '

: Department at 415-553- 0123 sf—gclxce org

28. Odor Control. While it is inevitable that some low level of odor may be detectable to nearby residents
and passersby, appropriate odor control equipment shall be installed in conformance with the approved
plans and maintained to prevent any significant noxious or offensive odors from escaping the premises.
For information about compliance with odor or other chemical air pollutants standards, contact the Bay Area Air
{Quality Management District, (BAAQMD), 1-800-334-ODOR (6367), warw.baagmd.gou and Code Enforcement
Plorming Department at 415-575-6863, wpw.sf-planning.org _ _ :

2%. Community Liaison. Prior to issuance of a buiiding permit _fo construct the project and imp'lement '

the approved use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of '

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning’

Administfator with written notice of the name, business address, and telephone riur_nber of the :

community liaison. Should the contact information change, the Zoning Administrator shall be made
aware of such change. The community liaison shall report to the Zoning Administrator what issues, if .
any, are of concern to the community and what issues have not been resolved by the Project Sponsor. '
For information about complmnce, contact Code Enﬂ)rcement Planning Department at 415-575-6863, www.sf

planning.org

'30. Hours of Operation. The subject establishment is limited tb the foilowing hours of operatid’n:
6:00a.m. toZODam ]
For information about complzance contact Code Enforcemgnt Plannmg Deparhnent at 415-575-6863, wwwsf— :

planning.org
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