due and no such taxes shall be olfset against rental due to the state
offset against Lessee calculation of gross receipts. Lessee may, at no ¢
to the State, reasonably contest the legal validity or amount of any taxes,
assessments, or charges for which Lessee is responsible under this Lease, and
institute such proceedings as Lessee considers necessary. The State will
s1low itself to be joined in such proceedings if it's an indispensable party.
Lessee shall at all times protect the State and the Property from any lien
for such taxes, -assessments and charges. This paragraph shall not be
construed to require Lesses to pay any expenses of the State in the event the
State is the entity seeking to collect any such taxes, assessments or
charges.

23. Utilities. Lessee agrees to pay the cost of any utilities furnished
to it in connection with its use and occupation of the Property. The State
is not obligated to provide or pay for any utility services, but in the even’
the State by arrangement with Tessee provides or pays for any utilivy
services, Lessee shall pay the State for such services or reimburse to. the
State such payment not later than the first day of the calendar month
focllowing Lessee's receipt from the State of a billing -statement for s
services or reimbursement. Any and all other utility services required by
Lessee shall be provided by Lessee at its expense.

24. Hazardous Substances. No goods, merchandise or material shall be kept,
stored or scld inm or on said Property which are in any way explosive or
hazardous; and no offensive or dangerous trade, basiness or occupation shall
be carried on therein or thereon, and ncthing shall be done on said Property
other than as is provided for specifically in this Lease which will increase
the rate of or suspend the insurance upon said Property or other structures
of the State; and no machinery or apparatus shall be used or operated on said
property which will in any way injure said Property or adjacent buildings;
provided, however, that nothing in this paragraph contained shall preclude
Lessee from bringing, keeping or using on or about said prenises such
materials, supplies, equipument and machinery as are appropriate or customary
in carrying on its said business, or from carrying on its business in all
aspects as is generally usual. Lessee shall be fully responsible for an
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azardous wastes, substances or materials. ag defined under federal, state or
ocal law, regulation, or ordinance that are manufactured, generated, used,
placeqd, disposed, stored, or transported on the Lease Premises during the
Lease term and shall comply with and be bound by all applicable provisions
of such federal, state or local law regulation or ordinance dealing with such
wastes, substances or materials.

substances
or materials. To the extent prov Lessee shall not be
responsible for any such wastes, substances or matecinls placed on the
Prenises prior to the effective date of this Lease.

25, nde olding-Ove: Lessee covenants that at the expiration
of the term of this Lease Oor upon its earlier termination it wilj quit and
surrender said Property in good state and condition, Teasonable wear and tear
and damage by the tenants expected. The state shall have the right upon such
termination to enter upen and taXe possession of all said Property. Should
Lessee hold over the use of said Property with the State's written consent
after this Lease has terminated in any manner, such holding over shall be
eemed merely a tenancy from month to month and at rental to be fixed by the
payable monthly in advance, but otherwise on the Sane terms and
conditions as herein set forth. It is understood and agreed that nothing
contained in this Lease shall give Lessee any right to occupy the Property
at any time after expiration of the term of this Lease or its earlier
termination, ang tj Y right in Lessse for
the expiration of the

upon the termination

paragraph.

26. Wajvers. No waiver by either party at any time of any of the terms,
conditicns, covenants Or agreements of this Lease or of any forfeiture shall

D
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“e deemed or taken as a waiver at any time thereafter of the same or
other term, condition, covenant oY agreement therein contained, nor of
strict and prompt performance thereof.

27. t o] Mey After giving advance telephone notice to
Lessee (notwithstanding any other notice requirzment to the contrary under
this Lease), the State or its duly authorized representatives, or agents and
other persons acting for it, may enter upon said Property at any and all
reascnable times during the term of this Lease for the purpose of determining
whether or not Lessee is complying with the terms and conditions hereof or
for any other purpose incidental to rights of the State.

28. exvice o cess. It is expressly agreed and understood
that if the Lessee is not a resident of this State, or is an association or
partnership without a member or partner resident of this State, or is a
foreign corporatiec=. then in any such event the Lessee shall file with the
State a designatior of a natural person residing in the County of San
Francisco, State o' cCalifornia, giving his name, residence and business
address as his or jis agent for the purpose of service of process ‘in
court action betweén it and the State arising out of or based upon this
Lease, and the delivery to such agent of a copy of any process in any such
action shall constitute valid service upon such Lessee; and it is further
expressly agreed, covenanted and stipulated that if for any reason service
of such process upon such agent is not possible, then in such event Lessee
may be personally serviced with such process out of this State, and that such
service shall constitute valid service upon such Lessee; and it is further
expressly agreed that Lessee is amenable to the process so served, submits
to the jurisdiction of the court so acquired, and waives any and all
objection and protest thereto.

29. Trade Names, Any name under which Lessee shall elect to operate the
hotel, and other facilities shall be subject to the prior written approval
of the State, which approval shall not be unreasonably withheld. Lessee
agrees to opevate only under the names so approved. Lessee shall not
maintain, operate or authorize by franchise any similar facility in the City

T etrian e,
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£ Burlingame or in an area within three (3) miles of the Property under any

fame or names the same or similar to the name under which the facility

-

constructed hereunder is maintained and operated. -

390. Qigggggl_gﬁ_gg;gggg* Lessee agrees to handle and dispose of ite trash,
garbage and refuse in a sanitary manner and not to pile any boxes, cartons,
barrels, trash debris or refuse in or about the Property. Lessee shall
provide its own facilities within the Property for the cleaning of garbage
cans and shall prcvide an enclosed service yard upon the Property in order
that no refuse, contained in boxes, cartons or the like will be visible from
any direction outside the Property.

31. Fumes_and OGOKS. Lessee agrees to conduct its operations upon the
Property and to use the most modern equipment available so as to reduce to
the minimum that is reasonably practicable the emanation from the property
of fumes and odors. ¥s: loudspeakers, radios, or other means of broadcasting
to be heard outside the Property shall be used by Lessee.

Extensions of Time. The State shall have the right to grant reasonable

extensions of time to Lessee for any purpose or for the performance of any
cbligation of Lessee hereunder.
33. Successors. Each and every of the provisiens, agreements, ‘terms,
covenants and conditions herein conteined to ke performed, fulfilled,
observed and kept shall be binding upen the successors and assigns of the
respective parties hereto, and the rights hereunder, and all rights,
privileges and benefits arising under this Lease and in :favor ol eitber party
shall be available in favor of the successor anl assigns theyeof,
respectively;,provided'no assignment by or throuch Lessee in violation of
the provisions of this Lease shall vest any rights in any such assignee or
SUCCesSsor.

34, Tine of Essence. Time is expressly declared to be of the .essence of
this Lease.
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the term of this Lease.

36. Eminent Domain,

36.1 Definitions., as used in thig Lease, "condemnation® means
2 taking or damaging, including Severance damage, by the exercise of any
governmental power whether by legal Proceedings or otherwvise,
condemnor. "Condemnation®” shall also include a voluntary sal
transfer to any condenncr,

pending or in avoidance of an

The taking shall be considered to take
place as of the later of:

36.1.1 the date actual Physical Possession is taken by the
condemnor, or

36.2 Right to Possession. Lessee may continue to occupy the
Property and improvements until the condemnor takes actual physical
Possession thereof. However, at any time following the notice of
intended taking, Lessee may elect to deliver Possession of the Property
before the actual taking, which shall be made by delivering possession
of the Property to Lessor on behalf of the condemnor, if Lessor so
requests. Such election shall be nade by delivery of writ

authority.

. ——— . I ———
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36.3 Total Condemnation. In the event any condemnor condemns or
otherwise acquires by actual or threatened proceedings the fee title to
the Property, the leasehold interest created by this Lease or the
improvements on the Property, or and or all of them, then in such event
all sums, including damages and interest, awarded or paid for the fee,
the leasehold created by this lease, the improvements constructed on the
Property or any or all of the foregoing shall be distributed and
disbursed in the following order or priority:

36.3.1 First, to the payment of all real and personal property
taxes constituting a lien upon the Property or any part thereof.

36.3.2 Second, to State a sum equal to tha value of the premises
taken, valuzd as unimproved land exclusive of improvements and
unburdersd by all leases and subleases.

36.3.3 Third, the balance due under any note and leasehold
mortgage permitted hereunder.

36.3.4 Fourth, to State the value of the reversionary interest
in the improvements taken.

36.3.5 Fifth, to Lesseeé the balance of the award.

Notwithstanding any amounts received by Lessee under subparagraph
36.3.5 above of this paragraph 36, Lessee shall have the abtsolute right
to prosecute Lessee's claim for damages against corndemnor as permitted
by law including but not limited to an amount equal to any cost of loss
that Lessee may sustain due to injury to Lessee's property or in
connection with the removal and relocation of Lessee's chattels and
trade fixtures and Lessee's loss of goodwill, and to receive and keep
all such proceeds awarded to it free from any claim of the State except
for a claim for rent or cther sums payable to the State under the terms
of the Lease which are due and payable.
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36.4 ‘Partial Condemnation. 1n the eve

or taken, on. one or mnore occasions,

or otherwise acquire by eminent domain less than all of Lessee's
leasehold interest in the Property, the improvements on the Property,
Or any part thereof *ght appurtenant to said
leaseliold. in:

23

The remainder of the premises would not pe economically
and feasibly usable by Lessee; and/or

and prior to 30 days
Ssession of any part of the

by Lessee. In the event ¢f such termina any unearneg
rent shall he refunded to Lessee, the taking shall pe deemed to
constitute a tota] condetnation, ang the award for the condemnation
shall be apportioned in the Danner set forth in Paragraph 3¢
hereof. Sheuld Lessee not

Lessee shall restore,

acknowledge that io such
be required since Perce
Receipts,
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or diminution of the
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portion of the Property

pusiness

restoration and repair
rendered
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rent required to pbe paid hereunder during the

according to the

untenantable, taking into

consideration the time and extent of interference with Lessee's

should Lessee not elect to

terminate this lease on account of any such partial condemnation,

all including damages
title, the leasehold and the

SUnS,

be disbursed in the following order of

36.4.2.1 First,
improvements plus &ny
jncurred to
paid

~emove OX re

and jinterest, awvarded for +he fee
improvements or both, shall promptly

priority:

to Lessee the cost of restoring the leasehold

amount assessed, awarded, paid or

locate subtenants if not separately

by condemnor to Lessee.

26.4.2.2 The palance shall pe apportioned by applying the

formula for apportionment set forth above.

36.5 state as Condemnor.

commission upon payment of

The povwer reserved to the

state Lands

just compensation to assert its power of

eminent domain as to allor a portion of the rights or interests granted

payment puxsuant to the provisions
applicable law,

by this Lease jn furtherance of the

py the state dur
agrees to use jts best efforts
taking by exercise of
oxr office of the state,
government or any other condemnor.

agency

36.6
of the property or

Tempoxary Taking.
improvements,
on or after the date 15
term nereof,

52~

to take all or any of the

ing the term of this Lease.

to resist

the public frust initiated by any

Lessee shall be entitled to terminate this lease

py this jease and the power reserved to the State Lands commission, upen

of the Public Resources Code OF other
rights or interests granted
public trust shall not ke exercised
The State Lands commission
any attempted condemnation or
other division,

the Federal government or local

on any taking of the temporary use of all
or both, which temporary taking ends
years preceding tne date of expiration of the

upon 15
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days' prior written notice to Lessor with rent terminating on the d
Lessee surrenders possession of the Property to Lessor or to

condemning authority. Should Lessee elect to terminate the lease on
account of any such partial taking then the entire balance of the
condemnation award shall be the property of the State.

36.7 Notice. Either party receiving any notice of the kinds
specified below shall promptly give the other party notice of the
receipt, contents and date of the notice received:

36.7.1 Notice of intended taking;

36.7.2 Service of any legal process relating to condemnation
of tha Property or improvements;

36.7.3 Notice in conrection with any proceedings or negotiations
with respect to such a condemnation; or

36.7.4 Notice of intent or wiilingness to make or negotiate
private purchase, sale or transfer in lieu of condemnation.

36.8 Representation in Proceedings. Lessor, Lessee and the
persons and entitles holding under Lessee shall each have the right to
represent his or its respective interest in each proceeding or
negotiation with respect teo a taking or intended taking and to make full
proof of his or its claims. State and Lessee each agrees to execute and
deliver to the other any instruments that may be required to effectuate
or facilitate the provisions of this lease relating to condemnation.

36.9 Restriction of Use. In the event the State or any agency or
division thereof, at any time as from time to time, passes, adopts,
enacts or enforces any statute, law, rule, ordinance or regulation (all
of which are collectively referred to herein as "law") which prohibits,
or substantially restricts or delays;
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36.9.1 the construction of any improvements which are planned,

contemplated or permitted by Lessee or by the Lease, or

3€.9.2 the full and complete use of the demised premises, or
any puart thereof, which may be allowed by this lease, then in such
event

36.9.2.1 Lessec shall have the right to cancel and terminate
this lease upon 15 days prior written notice to Lessor, if
such law is enacted at any time prior to the completion of
construction of the Hotel and other improvements, in which
event Lessee shall comply with its restoration obligations
upon expiration pursuant to Paragraph 2 hereof.

36.9.2.2 The rent Lessee is required to pay hereunder shall
be reduced in accordance with the actual and anticipated
detriment caused to Lessee's business.

37. Joint and Several Obligatijons. If the Lessee is composed of more than
one party the obligations imposed by this Lease upon Lessee shall be joint
and several; provided, however, that this Paragraph 37 is not intended to and
shall not subject any such party to any greater liability than it would have
under the laws governing liability of entities and the parties comprising or
owning them (e.g., the liability of limited partners in a limited partnership
to which this Lease is assigned).

38. Forfeitures. It is mutually covenanted, and this Lease is made upon
the condition that if Lesses should abandon and cease to use the Property for
a pzrind of thirty (30) days at any one time, except when prevented by fire,
ezarthquare, war, strike or other cause beyond its control, then and in any
such eveht, at its option, the State may declare this Lease forfeited,
whereupon all improvements of every kind and description shall, at the option
of the State, be forfeited to and become the property of the State, and the
State may exercise all rights of entry or reentry upon said Property.
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39. ggngg;xggignL Lessee shall practice conservation of water and ot
natural resources and shall prevent pollution and harm to the environment
or on the Property.

40. nigg;iminggign. Lessee in its use of the Property shall not
discriminate against any person or class of persons on +he basis of race,
color, creed, national origin, sex, age, or physical handicap.

41. sidenti Use. Unless otherwise allowed under this Lease,
improvements on the Property shall not be used as a residence or for the
purpose of pooring a floating residence, nor for time-share purposes.

42. Reservations.

42.1 state expressly recerves all patural resources in or on the
Property, including but not 1imited to oil, coal, natural gas and other
hydrocarbons, inerals; aggregates, timber and geothermal resources as
well as the right to grant leases or to do subsurface extraction of such
natural resources, hovever, no extraction of natural resocurces shall

inconsistent or incompatiblq“vith the rights or privileges of Lessee
under this Leace nor shall it .nterfere with or adversely undermine the
land or the jmprovements comprising the Property oOr .essee's use and
quiet enjoyment of the Property and improvements nor shall it be

undertaken without advance written nctice to Lessec.

42.2 After telephone notice to Lessee (notwithstanding any notice
requirement to the contrary under this Lease), State expressly reserves
a right, to go on the Property and aill improvements'for any purpose
associated with this Lease or for carrying out any function required by
ljaw, or the Tules, regulations or management policies of the state Lands
Commission provided that the State shall not exercise such right in a
manner which jinterferes with Lessee's use and quiet enjoyment of the
Property. state shall have a right of reasonable accesS to the Property
across Lessee~owned Or occupied lanrds adjacent to the Property for any

purpose associated with this Lease so long as such right and the
3
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exercise thereof does not interfere with Lessee's use and quiet
enjoyment of the Property.

42.3 State expressly reserves to the public an easement, at a
location which is mutually agreeable to the parties, for convenient
access across the Propexty to other State-owned lands iocatgd hear or
adjacent to the Property; however, such easenent shall be neither
inconsistent nor incompatible with the rights or privileges of Lessee
under this Lease.

43. No Warranty of Tiﬂwﬂmm_% The State does not

warrant title, condition or fitness of the Progerty for the stated or
intended use. The State does represent that to the begt of its knowledge,

itle revealed in any Policy of leasehold title
insurance obtained by Lessee in connection with the leasehold granted to
Lessee hereunder, there are no preexisting contracts, leases, licenses,
easements, encumbrances, options, rights or claias which would adversely
.affect Lessee's use or occupancy of the Property or the improvements to be

herein, and no such representations or warranti
connection herewith.

45, Notice. Any notice required or permitted to be given Lessee shall be
in writing and may be given to it at (Address) brovided, however, that if
Lessee shall give notice in writing to the State of any ch

address, then and in that: event such notice shall be given to Lessee at the
changed address specified in such notice. Any notice permitted or required
to be served upon the State shall be in writing and may be served upon it at
1807 -~ 13th Street, Sacramento, California 98814; provideq, however, that
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at such substituted address.

46, Quitclainm, Lessee shall, within ninety (90) days of the expiration
or sooner termination of this Lease, execute and deliver to State in a form
provided by State a good and sufficient release of all rights under this
Lease. Should Lessegz fail or refuse to deliver such a release when the
State is entitled to same, a written notice by State reciting such failure
or refusal shall,'from the date of its recordation, be cqnclﬁsive evidence
against Lessee zad all other claimants of the termination of this Lease and
any rights or jinterest of Lessee in the Property.

47. Eg;ggggléggx;ifiggggL Lessee and State shall, at any time and from
time to time during the term hereof and upon not less than thirty (30) days
prior request. by the other party, execute, acknowledge and deliver to the

requesting party a statement in writing certifying:

47.1 that there are no other lease provisions, options, rights
agreements with respect to the Property between State and Lessee except
as set forth in this Lease (or if there are, identifying them);

47.2 that this Lease is unmodified and in full force. and effeci
(or if there have been any modificaticns, that the Lease is in full
force and effect except as modified and stating the medificatioms);

47.3 the name of the person/entity or persons/entiiies in
possession of the Preperty;

47.¢ the date to which the rent and any other charges have been
paid in advance;

47.5 that there are no defaults existing (or that defaults exit
and the nature of such defaults), and

CALEMDAR FAGEE
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47.6 any other information i requesting party may
reasonably request. It is intended that such statements may be relied
upon by any pProspective purchaser, encumbrancer, sublessee of the
Property or any portion thereof, or assignee of all or any part of the
State's or Lessee's interest under this Lease.

48. Consent V.
herein, al1 consents and approvals

not be unreasonably withheld or delayed.

herein, all consents approvals or di

staff of the State Lands Commissi ithi iness days after notice
requesting the same. Provideq, hovever, that jif such consent or approval
requires the authorization of the State Lands Commission, then the matter
shall be krought on for hearin xt earliest hearing ga

with 1la

shall

50. cong &iwmng,"

satisfied by January 1, 1892,
and the State ang Les
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IMINUTE pate




PLIIRLARIRNG AT ARG 2 > WBL 7 ACNTRAAN a0 TR §8 2B Stk FROANT ST W A 40 AP AT DAV S 0 AT W T RSN ST ST S, Ay TS RS S e A BT R T ST AR TTERY ¢ TLR 7 PYRMLP Y TSRS T SO WA B 2 o STy AT

50.2 Lessee shall receive evidence acceptable to it, eit &

directly €£rom the City of Burlingame, the Bay Conservation and
Development Cormmission ("BCDC") and/or other sources indicating that-
all necessary land use entitlements, building :and other permits,
licenses and approvals for the construction and operation of the Hotel
(including, without limitation, all required liquor licenses) will be
available for the Property in numbers and at times acceptable to it.

50.3 No suit, action or other proceedings shall be pending or
threatened before any court or governmental agency in which it is sought
to restrain, prohibit or to obtain damages or other relief in connection
with this Lease. There shall be no pending or contemplated condemnation
(or other proceedings in the nature of eminent domain) against the
Property. No material portions of the Property shall have been
destroyed or danaged.

50.4 A validation action caused to be instituted by the parties
at the election of Lessee, has been completed with a favorable and fi:
judgment or order declaring that this Lease and all its provisions are
valid. The State and Lessee shall cooperate in such action to the
extent required by Lessee. Lessee shall bear all ocut of pocket costs
and legal fees incurred by Lessee or State in connection with such
action.

50.5 A title insurance company acceptable to Lessee shall have
issued or agre. 1 to issue to Lessee an extended coverage policy of
title insurance insuring the leasehold granted hereunder on a form and
in amounts satisfactory to Lessee and with &xceptions to coverage
acceptable to Lessee.

51. ILessoxr's Cooperation in Development.  Lessor agrees to cooperate fully

with Lessee if requested, to obtain any development or other permits with
respect to construction of the improvements including the Hotel and further
agrees, provided no then uncured event of default exists under this Lease,
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r easement deeds or similar agreements
ons, easements, rights-of-way orlthe like
over and to the Property to any
adjoining property owner,
for utility, road, ingres egress, construction, maintenance or similar
purposes, provided that

51.1 such easements, dedications, right-of-wdy and the 1like

Yeasonably relate to the financing, development, construction,
maintenance or cperation of the Hotel and

3

reconstruction of any
on the Property (and Providing such reconstruction ig
reasconably possible.

provision
e parties

54. Governing Law. This Lease shall be
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of California.,

The submission of this Lease by Lessor, its agent or representative for
examination by Lessee does not constitute an option or offer to lease the
premises upon the terms and conditions contained herein or a reservation of
the premises in favor of Lessee; it being spacifically intended hereby that.
this lease shall only become effective when duly executed on behalf of the
State Lands Commission of the State of California and delivery of a fully
executed counterpart tc Lessee.

IN WITHESS WHERECF, the parties have executed this Lease as of the
effective date set forth in paragraph 1 of this lLease.

LESSEE LESSOR

B8TATE OP CALIFORNIA
8TATE LAMDE COMMISSYON

Title: By:

Pitla:

Execution of this document was authorized by the State Lands Commission on:
(Date)

(Acknowledgement)






