e e el T L P N SN I P- 22/83

JRN-16~-28B1 14317 . PUR DEP REGIONAL DIRECTOR P.B3/84
First Amendment
Haslett Warehouse
HL-SAFD001-88
Page 1
FIRST AMENDMENT
TO
HISTORIC LEASE
| (m,smon;;sn

THIS FIRST AMENDMENT TO HISTORIC LEASE (HL-SAFR001-88) (‘First
Amendment") is made and entsred into effective as of January 16, 2001, by and
between the United States Department of the Interior, Natlonal Park Service acting
through the Regional Director, Pacific West Reglon, an agency of the Unitad States of
Amerles ("Lessor") and Maritime Hotel Associates, L.P., a Californie limited partnership
whose General Partner is Hyde Street Hospitality, Inc a wholly-owned subsidiary of the
Kimpton Hotel & Restaurant Group, Inc, a California corporation (“Lessee”).

RECITALS

This First Amendment is entered upon the basis of the fulluwmg facts, understandungs
and intentions of the parties.

WHEREAS; Lessor and Lessee entered into that certaln Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the “Original Lease”), which shall be
amended by this First Amendment. This First Amendment, together with the Original
Lease herelnafter shall be referred o collectively as the “Lease;” -

WHEREAS Lessor and Lessee deslre to amend the Lease in the manner set .
forth herein.
AGREEMENT
NOW, THEREFQORE, in consideration of the terms, eonditions and covenants set
forth below and other good and valuable consideration, the parties hereto agree as

follows:

1. The c:apa!allzed terms not otherwise defined herein shall have the
meanings given in the Original Lease.
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2,  Section 3.2 Is hereby smended to extaend the Due Ciligence Period to
January 18, 2001, '

3. This First Amendment may be executed in counterperts, each of which
shall constitute an original, and all of whieh together shall constitute one and the same
instrument. : :

4. Except as otherwisé exprassly modified by the ter;ns of this First
Amendment, the Lease remains uhchenged and Infull force and effect.

IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of
the National Park Servies, acting on behalf of the United States, in the exercies of the
delegated authority from the Secretary, as Lessor, and Lessee have executed this First

Amendment by proper persons thereunto duly authorized as of the date first above
written. : ' :

MARITIME HOTEL ASSOCIATES, LP.,  NATIONAL PARK SERVICE
a en.liba-ufh Lol p--fhm{--r :

By: Hycs Streel Idweritalchy Tuc,
2 tlz cd%o—-ia c-rrami;?‘

By: MQ\ By NI C S

£ s

—_ _ , (g ,
Name;_ | homas W, LoTove 'fNama: John J. Reynolds
Thie: Phexmgl_o'r‘ ' Tie: Reglonal Director,

_ - | egjon
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BISTORIC LEASE
(H1-SAFRD01-38)

THIS SECOND AMENDMENT 70 HISTORIC LEASE (HLASAFROD1 -88) '
(“Secend Amendmen®) is made and entsred into effective as of January 18, 2001, hy
and between the United Staies Deparimartt of the [nterior, National Park Service acting
through the Regional Direcior, Pacific West Region, an agency of the United States of
America ("Lesser”) and Martime Hotel Asseciates, L.P., a Califomia limited partnership -
whosa General Pariner [s Hyde Street Hospitallty, Ine g whally-owned subsidiary of the
Kimpton Hotel & Restauram Group, ing, a Caltfornis corporation (*Lessee").

BECITALS

This Second Amendment i entered upon the basis of the following facts,
understandings and intentions of the pariies. -

. WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-38), effective as of October 16, 2000 (the *Original Lease’), a3 amended by
that certain Eirst Amendment 1o Historic Lease (HL-SAFR001-98) sftactive as of
January 18, 2001 (the “First Amendment), which shall be amencied by this Second
Amendmant. This Sacond Amendment, together with the Original Lease, as amended
by the First Amendment, nerelnsfter shall be referred to collectively as the Leass;”

. WHEREAS, Lessor and Lesses desire to amend the Leese in the mannar set
forth herein, ) B

AGREEMENT

- NOW, THEREFORE, In consideration of the terms, conditions and covenants sat
1‘fl:‘:{;ll‘n pelow and other good and valuable consideration, the partes hersfo agres as
WS: ' i ;

1. The cephalized temms not otharwiss dfined hercin shall have the
meanings given in the Originel Lease and First Amendment.

vosS AN FRANCISCO MABITIME NATIONAL KISTORICAL PARK®¥*
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3, Section 8.2 Is hersby amended o extend the Due Diligence Period to
Janualy 22, 2001, o : ‘

3.  Tnis Second Amendment may be exscuted in countarparts, each of which
shell constiude an original, and all of which together shall canstiule one and the same -
instrument. _ _

4.  Excoptas otherwise sxpressly modified by the terms of this Second
Amsndmant, the Leass remains unchanged and in full force and effect. -

IN WITNESS WHEREOF, the Regienal Director of tha Pacifle West Reglon of
the National Park Servica, acting on behalf of the United States, in the exsseise of the
delegated authority from the Secretary, as Lessor, and Lessee have exscuted this
Saesend Amendment by proper persana thereurto duly authorized as of the dabe first

above written.

MARITIME HOTEL ASSOCIATES, L.P,, NATIONAL PARK SERVICE
a California limited parinership |

By: Hyde Strest Haspitafity, Inc.

a Callfernia corporation -
s: General Panner . . :
By: M By A Q-“R "
ﬁidtmg: -l-LaMﬁs W Ln-f;uz. 1‘;:;5 - !“L‘ﬁ Il EIEJIDE!d‘l .

The: __Teasivenr . Titls: Regional Director,
; Pacific Wett Reglon
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THIRD AMENDMENT

0 ' | | X

HISTORIC LEASE
(H1-SAFR001-98)

THIS THIRD AMENDMENT TO HISTORIC LEASE (HL-SAFR001-88) (*Third
Amendment”) is made and entared into efiective as of January 22, 2001, by and
between the United States Department of the interior, National Park Sepvice asting _
through the Regional Director, Pacific West Reglen, an agency of the United States of
America ("Lessor") and Maritime Hotel Asscdiates, L.P., a Callfornia limited partnership
whose General Partner is Hyde Strest Hospitality, Inc a wholly-awned subsidiary of the
Kimpton Hotel & Restaurant Group, Inc, a Calfernia corporation ("Lessee”),

ECI

This Third Ameridment is entered upen the basis of the following facts,
understandings and intentlens of the parties. '

- WHEREAS, Lessor and Lessae entered into that ceriain Historic Leass (HL-
SAFROD1-98), effective: as of October 16, 2000 (the “Original Leaae”), as amended by
that cartain First Amendment to Histarie Lease (HL-SAFR001-92) effective as of
January 16, 2001 (the “First Amendment’) and , as amended by that certain Second
Amendment to Historic Lease (HL-SAFR001-98) effective as of January 18, 2001 (the
“Second Amendment”), which shall be amended by this Third Amendment. This Third
Amendment, togather with the Original Lease, as amended by the Firet Amendment
and Second Amendment, hereinafter shall be referred to collectively as the “Leass;”

WHEREAS, Lesscr and Lessee desire to amend the Lease in the manner sat
forth bersin. -

AGREEMENT
NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other goed and valuable conslderation, the parties herato agree a5
follows; :

p The caplialized tarms not otherwise defined hereln shall have the
rmeanings given [n the Original Lease, First Amendment and Second Amendrrent.

==*SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK*"*
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2.  Section 3.2 Is hareby amended to extsnd the Due Diligence Peried to
January 24, 2001,

3. This Thirel Amendment may be exscuted in counterparts, each of which

shall constitute an original, and all of which tegether shail constifute one and the same
instrument. ;

4. Except a9 otherwise expressiy medified by the terms of this Third
Amsndment, the Lease remains unchanged and in full force and effect.

IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of
the National Park Service, acting on behalt of the United States, in the exercise of the
delegated authority from the Secretary, as Lessor, and Lessesa have exacuted this Third

Amendment by proper persons thereunts duly autherized as of the date first above
written.

MARITIME HOTEL ASSOCIATES, L.P., NATIONAL PARK SERVICE
a Callfornia limited partnership

By: Hyde Street Hospitality, Inc.
a Callfomia corporation
Its: General Partner

By: — : By:
Name:_ 720-»-#5_[’/- éi& Naj

Title: %_@tbﬂ?‘"’" Thle: F-'lagl.onai Director,
Paclfic West Ragi
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FOURTH AMENDMENT
TO
HISTORIC LEASE
(HL-SAFR001-98)

THIS FOURTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98) (“Fourth
Amendment”) is made and entered into effective as of January 24, 2001, by and
between the United States Department of the Interior, National Park Service acting
through the Regional Director, Pacific West Region, an agency of the United States of
America ("Lessor") and Maritime Hotel Associates, L.P., a California limited partnership
whose Generai Partner is Hyde Street Hospitality, inc a wholly-owned subsidiary of the

_Kimpton Hotel & Restaurant Group, Inc, a California corporation (“Lessee").

REGITALS

This Fourth Amendment is entered upon the basis of the following facts,
-understandings and intentions of the parties.

WHEREAS, Lessor and Lessee enterad into that certain Historic Lease (HL- -
SAFR001-98), effective as of October 16, 2000 (the “Original Lease”}, as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of
January-16,-2001-(the “First-Amendment”),-as-amended by {hat certain Second
Amendment to Historic Lease (HL-SAFR001-98) effective as of January 18, 2001 (the
“Second Amendment”), and as amended by that certain Third Amendment to Historic
Lease (HL-SAFR001-98) effective as of January 22, 2001 (the “Third Amendment”),
which shall be amendsd by this Fourth Amendment. This Fourth Amendment, together
with the Original Lease, as amended by the First Amendment, Second Amendment,
and Third Amendment, hereinafter shall be referred to collectively as the “Lease;”

WHEREAS, Lessor and_Lessee desire to amend the Lease in the manner se-t
forth herein. :

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other good and valuable consideration, the parties hereto agres as
follows:

1. The capitalized terms not 6thewvise defined herein shall have the

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK ***
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meanings given in the Original Lease, First Amendment, Second Amendment, and
Third Amendment. :

2. Section 3.2 is hereby amended to extend the Due Diligence Period to
January 29, 2001.

3. This Fourth Amendment may be executed in counterparts, each of which
shall constitute an original, and all of which together shall constitute one and the same

instrument.

4, Except as otharwise expressly modified by the tarms of this Fourth
Amendment, the Lease remains unchanged and in full force and effect. '

IN WITNESS WHEREOF, the Regional Director of the Pacific West Reglon of
the National Park Service, acting on behalf of the United States, in the exercise of the
. delegated authority from the Secretary, as Lessor, and Lessee have executed this
Fourth Amendment by proper persons thereunto duly authorized as of the date first
above written. '

MARITIME HOTEL ASSOCIATES, L..P,, NATIONAL PARK SERVICE
a California limited partnership

By: Hyde Strest Hospitality, Inc.
a California corporation

ts: --Gereral Partner _ :
By: 7/ {7% By: \b% — CQR

FoE-
Name:S.\igke e, Name:__John J. Reynolds
Titte: - L Wee Evanca SFrwe . Title: Regional Director,
Pacific West Region

#**S AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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FIFTH AMENDMENT
TO
HISTORIC LEASE
(HL-SAFR001-98)

_THIS FIFTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98) (“Fifth
Amendment’) is made and entered into effective as of January 29, 2001, by and -
between the United States Department of the Interior, National Park Service acting
through the Regional Director, Pacific West Region, an agency of the United States of
America ("Lessor") and Maritime Hotel Associates, L.P., a California limited partnership
whose General Partner is Hyde Street Hospitality, Inc a wholly-owned subsidiary of the
Kimpton Hotel & Restaurant Group, Inc, a California corporation (“Lessee").

RECITALS

- This Fifth Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the “Original Lease”), as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of
January 16, 2001 (the “First Amendment”), as amended by that certain Second
Amendment to Historic Lease (HL-SAFR001-98) effective as of January 18, 2001 (the
“Second Amendment”), as amended by that certain Third Amendment to Historic Lease
(HL-SAFR001-98) effective as of January 22, 2001 (the “Third Amendment”), and as
amended by that certain Fourth Amendment to Historic Lease (HL-SAFR001-98)
effective as of January 24, 2001 (the “Fourth Amendment”), which shall be amended by
this Fifth Amendment. This Fifth Amendment, together with the Original Lease, as
amended by the First Amendment, Second Amendment, Third Amendment, and Fourth
Amendment, hereinafter shall be referred to collectively as the “Lease;”

WHEREAS, Lessor and Lessee desire to amend the Lease in the manner set
forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other good and valuable consideration, the parties hereto agree as

#+*S AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
wki*PACIFIC WEST REGION - NATIONAL PARK SERVICE #*##x
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follows:

i The capitalized terms not otherwise defined herein shall have the
meanings given in the Original Lease, First Amendment, Second Amendment, Third
Amendment, and Fourth Amendment. -

2. Section 3.2 is hereby amended to extend the Due Diligence Period to
February 1, 2001. - :

3 This Fifth Amendment may be executed in counterparts, each of which
shall constitute an original, and all of which together shall constitute one and the same
instrument.

4, Except as otherwise expressly modified by the terms of this Fifth
Amendment, the Lease remains unchanged and in full force and effect.

. INWITNESS WHEREOF, the Regional Director of the Pacific West Region of
the National Park Service, acting on behalf of the United States, in the exercise of the
delegated authority from the Secretary, as Lessor, and Lessee have executed this Fifth
Amendment by proper persons thereunto duly authorized as of the date first above
written.

MARITIME HOTEL ASSOCIATES, L.P., NATIONAL PARK SERVICE
a California limited partnership

By: Hyde Street Hospitality, Inc.

a California corporation
lts:  General Partner

By: 4// ﬂ"”**' By: \SM C\E)TSSDQ\—-:::;

—_— — -
for Name:_/ Aomsms. W. LaTeor r’:Nmame: John J. Reynolds

Title: /’%&‘5/9‘-’/”7’ Title: Regional Director,
Pacific West Region

**¥%S AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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SIXTH AMENDMENT
TO
HISTORIC LEASE
(HL-SAFR001-98)

THIS SIXTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98) ("Sixth
Amendmert’) is made and entered into effective as of February 1, 2001, by and
between the United States Department of the Interior, National Park Service acting
through the Reglonal Direclor, Pacific West Region, an agency of the United States of
Amaerica ("Lessor”) and Maritime Hote{ Associates, L.P., a California limited partnership
whose General Partner is Hyde Streest Hospitality, Inc & wholly-owned subsidiary of the
Kimpton Hotel & Restaurant Group, ine, a California corporation (“Lessee").

BRECITALS

. This Sixth Amendment is entered upan the basis of the following facts, |
understandings and intentions of the parties.

WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the "Orlginal Lease”), as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of
Jahuary 16, 2001 (the “First Amendment®), as amended by that certain Second
Amendment to Historic Lease (HL-SAFR001-88) effective as of January 18, 2001 (the
“Second Amendment”), as amended by that certaln Third Amendrent to Historlc Lease
(HL-SAFR001-98) effective as of January 22, 2001 (the “Third Amendment’), as
amended by that certaln Fourth Amendment to Historic Lease (HL-SAFR001-88)
effective as of January 24, 2001 (the “Fourth Amendment”), and as amended by that
certain Fifth Amendment ta Historic Lease (HL-SAFR001-98) effective as of January
29, 2001 (the “Fifth Amendment”), which shall be amended by this Sixth Amendment.
This Sixth Amendment, together with the Original Lease, as amended by the First
Amendmant, Second Amendment, Third Amendment, Fourth Amendrnent, and Fifth
Amendment, hereinafter shall be referred to collactively as the “L.ease;”

WHEREAS, Lessor and Lessee desire to amend the Lease in the manner set
forth herein.

w**SAN FRANCISCO MARITIME NATIONAL HISTORJCAL PARK*¥*
+*=*PACIFIC WEST REGION - NATIONAL PARK SERVICE ***=*
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AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other good and valuable consideratlon, the parties hereto agree as
follows:

1, The capitalized terms not otherwise defined hereln shall have the:
meanings given in the Original Lease, First Amendment, Second Amendment, Third
Amendment, Fourth Amendment, and Fifth Amendment.

"2, Section 3.2 is hereby amended to extend the Due Diligence Period to
12:00 (noon) Pacific Standard Time February 6, 2001,

3.  This Sixth Amendment may be executed In counterparis, each of which
shall constitute an original, and all of which together shall constitute one and the same
instrument. T T

4, Except as otherwise expressly modifled by the tarms of this Sixth
Amendment, the Leass remains unchanged and in full force and effect,

45 AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK®* O
wa+iPA CTFIC WEST REGION - NATIONAL PARK SERVICE #hws
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IN WITNESS WHEREOF, the Regicnal Directer of the Pacific West Region of
the National Park Service, acting on behalf of the United States, in the exercise of the
dalegated authority from the Secretary, as Lossor, and Lessee have executed this Sixth
Amendment by proper persons thereunto duly authorized as of the date first above
written. '

MARITIME HOTEL ASSOCIATES, L.P., NATIONAL PARK SERVICE
a Californle limited partnership ‘

. By:_-_Hyde Straet Hospltality, Inc.
* ‘a Califomnia corporation

ts: General W ,
By: / N (20N By: WS- G\ eT=,

_— Z

Name: 7_7«:.«-&3 W. LA {oye i:?\\am

e:_John J. Reynolds

. Title: 70;255;55/‘1:- Title: Regional Directof.
Paciic West Reglon

. ' x5 AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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SEVENTH AMENDMENT
TO |
HISTORIC LEASE
(HL-SAFR001-98)

THIS SEVENTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98)
(“Seventh Amendment”) is made and entered into effective as of 12:00 (noon) Pacific
Standard Time February 6, 2001, by and between the United States Department of the
Interior, National Park Service acting through the Regional Director, Pacific West
Region, an agency of the United States of America (“Lessor") and Maritime Hotel
Associates, L.P., a California limited partnership whose General Partner is Hyde Street
Hospitality, Inc a wholly-owned subsidiary of the Kimpton Hotel & Restaurant Group,
Inc, a California corporation ("Lessee").

RECITALS

This Seventh Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the “Original Lease”), as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of
January 16, 2001 (the “First Amendment”), that certain Second Amendment to Historic
Lease (HL-SAFR001-98) effective as of January 18, 2001 (the “Second Amendment"),
that certain Third Amendment to Historic Lease (HL-SAFR001-98) effective as of
January 22, 2001 (the “Third Amendment”), that certain Fourth Amendment to Historic
Lease (HL-SAFR001-98) effective as of January 24, 2001 (the “Fourth Amendment”),
that certain Fifth Amendment to Historic Lease (HL-SAFR001-98) effective as of
January 29, 2001 (the “Fifth Amendment”), and that certain Sixth Amendment to
Historic Lease (HL-SAFR001-98) effective as of February 1, 2001 (the “Sixth
Amendment”), which shall be amended by this Seventh Amendment. This Seventh
Amendment, together with the Original Lease, as amended by the First Amendment,
the Second Amendment, the Third Amendment, the Fourth Amendment, the Fifth
Amendment, and the Sixth Amendment, hereinafter shall be referred to collectively as
the “Lease;”

WHEREAS, Lessor, in response to Lessee’s request for an extension of the Due

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
****PACIFIC WEST REGION - NATIONAL PARK SERVICE ****
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Diligence Period for certain matters, Lessor has agreed to certain extensions as set
forth below.

WHEREAS, the consistency determination process with the San Francisco Bay
Conservation and Development Commission (“BCDC") has not yet been completed;

WHEREAS, Lessor and Lessee desire to amend the Lease in the manner set
forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, condlitions and covenants set
forth below and other good and valuable consideration, the parties hereto agree as
follows:

¢ The capitalized terms not otherwise defined herein shall have the
meanings given in the Original Lease, First Amendment, Second Amendment, Third
Amendment, Fourth Amendment, Fifth Amendment, and Sixth Amendment.

2. Section 3.2 is hereby amended to: insert “(a)” at the beginning of the first
paragraph; and provide for an extension of the Due Diligence Period to February 28,
2001.

3. Section 3.2 is hereby further amended to add the following:

(b)  The Due Diligence Period shall be further extended beyond
February 28, 2001 solely for the limited purpose of addressing the final
decision by San Francisco Bay Conservation and Development
Commission (“BCDC") on Lessor's consistency determination and request
for letter of agreement ("Determination Request"). Such period of
extension beyond February 28, 2001 ("Extended Due Diligence Period")
shall be as set forth below. Lessor and Lessee acknowledge that BCDC
does not have the authority under 15 C.F.R. Part 930 (2000) to
conditionally approve a Determination Request, and instead must either
approve or disapprove it.

(¢)  OnJanuary 25, 2001, Lessor submitted the Determination Request
to BCDC. Lessee and Lessor shall cooperate to expedite and facilitate
processing of the Determination Request. Pursuant to 15 C.F.R. Section

*#*S AN FRANCISCO MARITIME NATIONAL HISTORICAL PARK*#*
*++x+P ACIFIC WEST REGION - NATIONAL PARK SERVICE ****



Seventh Amendment
Haslett Warehouse

s HL-SAFR001-98
Page 3

930.41 (2000), inaction by BCDC at the end of forty-five (45) days (or sixty
(60) days if extended) from the date of Lessor's submission of its
Determination Request is deemed approval. Therefore, the Determination
Request is deemed approved if BCDC has not acted on it by March 11,
2001, or by March 26, 2001, if an extension is requested by BCDC
pursuant to 15 C.F.R. Section 930.41 (2000), (the "Required Response
Date"). In the event that Lessor grants any extensions to the Required
Response Date to BCDC beyond March 26, 2001, the Extended Due
Diligence Period shall be extended for a commensurate period, the
Required Response Date shall refer to such extended date, and the
Determination Request shall be deemed approved as provided in 15
C.F.R. Section 930.41 (2000) if BCDC has not acted by such extended
date. If BCDC has approved the Determination Request on or before the
Required Response Date, the Extended Due Diligence Period shall
terminate the day after the date of approval by BCDC.

(d) Lessee's right to terminate this Lease under the procedures and
requirements set forth in this Section 3.2 during the Extended Due
Diligence Period is limited to: (i) the issuance by BCDC of its written
disapproval of the Determination Request (A) without alternative
measures, or (B) with a request for additional information from Lessor; or
(ii) the issuance by BCDC of its written disapproval of the Determination
Request which includes alternative measures which, if implemented,
would (A) materially increase the costs to Lessee of performing its
obligations under this Lease, (B) result in an imposition that is not
commercially reasonable, or (C) materially adversely affect Lessee's use
of any portion of the Premises (individually and collectively, “Unacceptable
Measures").

(e) If BCDC disapproves the Determination Request without
suggesting alternative measures or without requesting additional
information from Lessor, Lessee shall have five (5) business days from
the date of the BCDC disapproval to terminate this Lease pursuant to this
Section 3.2. Alternatively, within five (5) business days from the date of
the BCDC disapproval, Lessee may request in writing an extension of the
Due Diligence Period from Lessor, and the Due Diligence Period shall be
extended pursuant to the terms set forth in Section 3.2(g) for an additional
thirty (30)'days after the date of the BCDC action (the “Final Extended
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Due Diligence Period”) so that Lessor and BCDC may confer and attempt
to resolve any disagreement.

(f) If BCDC disapproves the Determination Request and suggests
alternative measures on or before the Required Response Date, then
Lessee shall be permitted a five (5) business day period after the date of
the disapproval to determine whether the disapproval includes
Unacceptable Measures. If Lessee determines that it does not include
Unacceptable Measures, then it shall so notify Lessor in writing within the
five (5) business day period that it consents to the alternative measures,
and the Extended Due Diligence Period shall be terminated at the end of
the five (5) business day period. If Lessee determines that the BCDC
disapproval includes Unacceptable Measures it may elect to: (i) terminate
immediately and shall do so by providing written notice to the Lessor no
later than the end of the five (5) business day period; or (i) notify Lessor
in writing during the five (5) business day period that it has reasonably
determined that the BCDC measures include Unacceptable Measures
(the “Unacceptable Measure Notice™).

(g) If Lessee elects to: (i) request an extension from Lessor pursuant
to Section 3.2(e) above; (ii) deliver the Unacceptable Measure Notice to
Lessor pursuant to Section 3.2(f)(ii) above; or (iii) if BCDC disapproves the
Determination Request without alternative measures but requests
additional information from Lessor prior to the Required Response Date,
then the Extended Due Diligence Period shall be extended for up to an
additional thirty (30) days after the date of the BCDC action as the Final
Extended Due Diligence Period so that Lessor and BCDC may confer and
attempt to resolve any disagreement between them or submit the
supplemental information requested by BCDC. In consideration of the
Final Extended Due Diligence Period, Lessee shall advance incrementally
to Lessor funds sufficient to cover Lessor’s out-of-pocket costs for the
design of the museum space as are reasonably required to keep pace
with Lessee's design and construction schedule, which total amount shall
not exceed Two Hundred Sixty Thousand Dollars ($260,000.00). This
amount shall be offset against the one-time payment payable to Lessor
pursuant to Section 5.3.2 of the Lease. The Final Extended Due ,
Diligence Period shall terminate: (w) upon written approval by BCDC; (x)
at the end of the Final Extended Due Diligence Period; (y) upon receipt by
Lessee of written notice from Lessor that negotiations have been
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termrnated without resolution; or (z) in the event that resolution has been
reached, five (5) days after Lessee has received notlce of the proposed
resolution, whichever date is earhest

- (h) 1 BCDC disapproves the Determination Request, or disapproves
the Determination Request with alternative measures that Lessee has
found to be Unacceptable Measures or has requested additional
information and the Extended Due Diligence Period has been extended
through the Final Extended Due Diligence Period, then Lessor, during the
Final Extended Due Diligence Period, may elect to: (i) continue
discussions with. BCDC; (ii) resubmit the Determination Request with the
additional information requested by BCDC (“Resubmission”); or ((iii)
pursue mediation under 15 C.F.R. Part 930 (2000). If Lessor so elects, it
shall notify Lessee in writing prior to the end of the Final Extended Due
Diligence Period, and Lessee shall be entitled to extend the Final
Extended Due Diligence Period to: (w) five (5) business days after written
approval or disapproval by BCDC on the Resubmission; (x) five (5)
business days after receipt by Lessee of written notice from Lessor that
the negotiations and/or mediation have been terminated without
resolution; (y) in the event that a resolution has been reached, five (5)
days after Lessee has received notice of the proposed resolution; or (2)
by no later than June 1, 2001, whichever is the earliest date.

4. Exhibit G, Schedule of Performance, is hereby deleted in its entirety and
replaced with Exhibit G 1, Schedule of Performance attached hereto. All references to
Exhibit G in the Lease shall mean Exhibit G-1.

5. Upon execution of this Seventh Amendment, Lessee shall pay to Lessor
Two Hundred and Twenty Thousand Dollars ($220,000) as follows:

a. A nonrefundable advance payment of a portion of the one-time
payment payable to Lessor pursuant to Section 5.3.2 of the Lease in the amount of
One Hundred Seventy Thousand Dollars ($170,000); and

b. A nonrefundable advance payment of a portion of the second
payment for the Design and Construction Monitor in the amount of Fifty Thousand
Dollars ($50,000).

6. The third nonrefundable payment for the Design and Construction Monitor
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shall be increased to One Hundred Thirty Thousand Dollars ($130,000) and shall be
paid in accordance with Exhibit G-1, Schedule of Performance, Line Item #27.

T Section 12.1 of the Lease is hereby amended to add the following
sentence:

Lessee's obligation to pay the costs and fees of the Design and
Construction Monitor shall not exceed an aggregate of Three Hundred
and Fifty Thousand dollars ($350,000), which shall be paid in accordance
with Exhibit G-1, Schedule of Performance.

8. Lessor shall permit Lessee to perform Soft Demolition (as defined below)
prior to closing on any financing necessary for the construction of Initial Lessee
Improvements provided Lessee obtains Lessor's prior written approval of such Soft
Demolition, which approval Lessor shall not unreasonably withhold or delay provided
Lessee submits complete plans for such Soft Demolition to permit Lessor's timely
review. Soft Demolition shall mean interior demolition which does not affect the
integrity of the building, including, without limitation, structural and weatherproofing
elements and Historic Elements, such as removal of non-structural wall partitions or
ceiling panels, or carpeting. Lessee, at its sole cost and expense, shall comply with all
Applicable Laws in the performance of such Soft Demolition, and shall remove all
materials demolished as part of such Soft Demolition and shall dispose of such
materials in compliance with all Applicable Laws. Except as expressly provided herein,
all provisions of the Lease applicable to Lessee’s construction of Initial Lessee
Improvements, including insurance and liability provisions, shall also apply to Soft
Demolition.

9. Section 28.4.1 of the Lease is hereby deleted in its entirety and replaced
with the following:

28.4.1 Except for Leasehold Mortgages permitted without Lessor’'s permission
pursuant to Section 28.6, at no time may the total of all Leasehold
Mortgages on the Premises, as of the date that the latest Leasehold
Mortgage is granted, exceed eighty percent (80%) of the total value of the
Premises as estimated by the appraiser for the latest Leasehold
Mortgagee at or about such time. Conversely, subject to the other
provisions of this Article 28, Lessee shall have the right to enter into
Leasehold Mortgages that at any one time in the aggregate do not exceed
eighty percent (80%) of the total value of the Premises as estimated by
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the appraiser for the latest Leasehold Mortgagee at or about such time.
For purposes herein, the appraiser shall be a current member in good
standing of either the American Society of Appraisers (“ASA") or the
Appraisal Institute (“MAI"), and shall also be a member of either the
Counselors of Real Estate (“CRE”) or the Intemational Society of
Hospitality Consultants (“ISHC"), or their successor organizations.
Promptly upon demand, Lessee shall cause a complete copy of such
appraisal, together with all supporting documentation, to Lessor for
determination of compliance with the terms and conditions of this Lease.
Lessee shall bear all costs of any such appraisal.

Section 28.13.2 of the Lease is hereby deleted in its entirety and replaced

with the following:

28.13.2

(@)  Anything herein contained to the contrary notwithstanding, upon
the occurrence of an Event of Default, other than an Event of Default due
to a default in the payment of money or other default reasonably
susceptible of being cured prior to Leasehold Mortgagee obtaining
possession, Lessor shall take no action to effect a termination of this
Lease if, within thirty (30) days after notice of such Event of Default is
given to each Leasehold Mortgagee, a Leasehold Mortgagee shall have (i)
obtained possession of the Premises (including possession by a receiver),
or (ii) notified Lessor of its intention to institute foreclosure proceedings or
otherwise acquire Lessee’s interest under this Lease, and thereafter
promptly commences and prosecutes such proceedings with diligence
and dispatch (subject to Force Majeure and delays caused by bankruptcy

or insolvency proceedings).

(b)  Upon such a foreclosure or other acquisition of Lessee's interest
under this Lease, Lessor agrees to approve as Lessee hereunder
pursuant to 36 C.F.R. Section 18.10(d) (2000), the (i) Leasehold
Mortgagee, or (ii) any other foreclosure or trustee sale purchaser or
grantee of any deed in lieu; provided such acquirer of Lessee's interest
under this Lease is a Qualified Transferee (as defined below).

() A*“Qualified Transferee” shall mean a person or entity that (i)
satisfies the criteria provided in Section 27.3(b) above, (ii) is not an
Excluded Contractor, nor has entered into an Operating Agreement (as
defined in Section 28.13.2(k) below) with an Approved Operator that is an
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Excluded Contractor; (iii) agrees in a written agreement to be bound by all
the terms and conditions of this Lease and assume Lessee’s obligations
hereunder arising or accruing from and after the date of its acquisition of
Lessee's interest under this Lease (collectively the foregoing contained in
this Section 28.13.2(c)(iii), the “Assumption Agreement”); and (iv) receives
a written determination by Lessor approving such potential acquirer of

- Lessee's interest under this Lease as having satisfied the requirements of
Section 28.13.2(c)(i), (ii) and (iii) prior to such acquisition of Lessee's
interest.

(d) A Leasehold Mortgagee anticipating acquisition of Lessee’s interest
under this Lease by foreclosure or otherwise, and any potential
foreclosure or trustee sale purchaser or potential grantee of any deed in
lieu may request Lessor's approval of such party as a Qualified
Transferee prior to such acquisition, purchase or receipt, which
determination shall be made within fifteen (15) business days of Lessor's
receipt of complete documentation supporting such written request.

(e)  Notwithstanding anything to the contrary in the foregoing, Lessor
shall recognize as Lessee a Leasehold Mortgagee, its designee or
nominee (other than Lessee) that acquires Lessee’s interest under this
Lease through foreclosure, deed in lieu, or otherwise for a period of sixty
(60) days following such acquisition of Lessee’s interest under this Lease
during which time, Leasehold Mortgagee, its designee or nominee (other
than Lessee) shall (i) assign Lessee’s interest under this Lease pursuant
to Section 28.14, (ii) (A) enter into an Operating Agreement (as defined in
Section 28.13.2(k) below) with a person or entity that has all of the
qualifications of an Approved Operator set forth in Sections 27.3 and
28.13.2 of this Lease, as reasonably determined by Lessor, and which is
not an Excluded Contractor, and (B) deliver to Lessor an executed
counterpart of an Assumption Agreement; or (iii) deliver to Lessor an
executed counterpart of an Assumption Agreement. Notwithstanding any
requirement for an Assumption Agreement and anything to the contrary in
Section 28.13.2(g) below, the provisions of Section 32.6.1 pertaining to a
Leasehold Mortgagee shall apply to a Leasehold Mortgagee, its nominee
or designee (other than Lessee) for the period of its possession of
Lessee’s interest under the Lease pursuant to this Section 28.13.2(e) until
its assignment of Lessee's interest pursuant to Section 28.13.2(e)(i)
above, or its assumption of Lessee’s obligations pursuant to Sections
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28.13.2(e)(ii) or (iii) above, upon either of which events the provisions of
Section 32.6.1 pertaining to Lessee shall apply to such Leasehold
Mortgagee or its assignee, as applicable. A Leasehold Mortgagee, its
nominee or designee (other than Lessee) assuming Lessee's obligations
pursuant to Sections 28.13.2(e)(ii) or (iii) may subsequently assign its
interest in the Lease in accordance with Section 28.14.

(f) A Leasehold Mortgagee may exercise its rights under this Section
28.13.2 through a nominee or designee (other than Lessee) which shall
be treated for all purposes under this Section 28.13.2 as though it were a
Leasehold Mortgagee, provided that such nominee or designee is a wholly
owned subsidiary of Leasehold Mortgagee (directly or indirectly) and is not
Lessee; and provided, further, that no Leasehold Mortgagee shall acquire
title to this Lease through a nominee or designee which is an Excluded
Contractor.

(g0  Subject to Section 28.13.2(e) above, any successor lessee,
including, without limitation, a Qualified Transferee, shall enter into an
Assumption Agreement. If an Assumption Agreement has an effective
date during the period of construction of the Initial Lessee Improvements,
then such Assumption Agreement shall be further subject to potential time
extensions provided under Section 28.13.2(j)(ii) or (iii) to the extent
applicable. Additionally, a successor lessee approved pursuant to (i)
Section 28.13.2(c) as a Qualified Transferee with an Operating
Agreement (as defined in Section 28.13.2(k) below) with a person or entity
that has all of the qualifications of an Approved Operator set forth in
Sections 27.3 and 28.13.2 of this Lease, as reasonably determined by
Lessor, and which is not an Excluded Contractor; or (ii) Section
28.13(e)(ii) shall maintain an Operating Agreement (as defined in Section
28.13.2(k) below) with an Approved Operator for the Term of this Lease. -
Any approval by Lessor as required by Section 28.13.2 shall apply only to
the specific transaction thereby authorized and shall not relieve Lessee
from any requirement of obtaining the prior written consent of Lessor, if
required under this Lease, to any further sale, assignment, transfer
described in this Section, including any change in an Approved Operator
or Qualified Transferee.

(h) A Leasehold Mortgagee, upon acquiring Lessee’s interest under
this Lease, shall be required promptly to cure all other defaults then
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reason.ably susceptible of being cured by such Leasehold Mortgagee.

() Notwithstanding anything to the contrary in the foregoing, the
following provisions of this Section 28.13.2(i) are intended to apply to a
Leasehold Mortgagee that obtains possession of the Premises and
intends to institute foreclosure proceedings or otherwise acquire Lessee's
interest under this Lease pursuant to Section 28.13.2(a) above and shall
not apply to a Leasehold Mortgagee that has acquired Lessee’s interest
under this Lease through foreclosure, deed in lieu or otherwise: (i) no
Leasehold Mortgagee shall be obligated to continue possession or to
continue foreclosure proceedings; (ii) nothing herein contained shall
preclude Lessor, subject to the provisions of this Section, from exercising
any rights or remedies under this Lease (other than a termination of this
Lease to the extent otherwise permitted hereunder) with respect to any
other Event of Default by Lessee during the pendency of such foreclosure
proceedings; and (iii) such Leasehold Mortgagee shall agree with Lessor
in writing to comply during the period Lessor forebears from terminating
this Lease with such of the terms, conditions and covenants of this Lease
as are reasonably susceptible of being complied with by such Leasehold
Mortgagee. Notwithstanding anything to the contrary, including an
agreement by Leasehold Mortgagee given under clause (jii) of the
preceding sentence, Leasehold Mortgagee shall have the right at any time
to notify Lessor that it has relinquished possession of the Premises, or
that it will not institute foreclosure proceedings or, if such foreclosure
proceedings have commenced, that it has discontinued them, and, in
such event, the Leasehold Mortgagee shall have no further liability under
such agreement from and after the date it delivers such notice to Lessor,
and, thereupon, Lessor shall be entitled to seek the termination of this
Lease as otherwise herein provided. Upon any such termination, the
provisions of this Section 28.13.3 shall apply.

(i) The following provisions shall apply during the penod of
construction of the Initial Lessee Improvements: '

(i) Subject to Section 28.13.2(e)(ii) and (iii), if the default of
Lessee is with respect to construction of the Initial Lessee
Improvements, nothing contained in this Section 28.13.2 or
in any other Section or provision of this Lease shall be
deemed to require, permit or authorize the Leasehold
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Mortgagee, either before or after foreclosure or action in lieu
thereof, to undertake or continue the construction or
completion of the Initial Lessee Improvements beyond the
extent necessary to conserve or protect the Initial Lessee
Improvements or construction already made, without first (in
its sole discretion) having expressly assumed Lessee's
obligation to Lessor by written agreement reasonably
satisfactory to Lessor, to complete, in the manner provided
in this Lease, the Initial Lessee Improvements on the
Premises or the part thereof to which the lien or title of such
Leasehold Mortgagee relates, and submitted evidence
satisfactory to Lessor that it has the qualifications and
financial responsibility necessary to perform such obligation.

(i)  Upon assuming Lessee's obligations under this Lease
pursuant to Sections 28.13.2(e)(ii) or (iii) or Section
28.13.2(j)(i) above, the Leasehold Mortgagee shall be
required only to exercise due diligence in completion of the
construction of the Initial Lessee Improvements but shall not
be required to complete construction of the Initial Lessee
Improvements within the dates set forth in Section 15 of this
Lease.

(iii)  Any transferee of a Leasehold Mortgagee or any purchaser
at a foreclosure sale or other acquirer of Lessee’s interest
under this Lease pursuant to this Section 28.13.2 or Section
28.14 other than a Leasehold Mortgagee shall be obligated
to complete the Initial Lessee Improvements and exercise
due diligence in the completion of the construction thereof,
but shall not be required to complete construction of the
Initial Lessee Improvements within the dates set forth in
Section 15 of this Lease.

(iv)  Any assuming Leasehold Mortgagee or transferee properly
completing such Initial Lessee Improvements shall be
entitled, upon written request made to Lessor, to a
Certificate of Occupancy from Lessor with respect to such
Initial Lessee Improvements to the same extent and in the
same manner as Lessee would have been entitled had
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Lessee not defaulted.

(k)  For purposes under this Lease “Operating Agreement” shall mean
a written contract for development and/or operation and management of
the Premises in accordance with the terms and provisions of this Lease.
Lessee (or any successor Lessee) shall ensure that any Operating
Agreement entered into pursuant to this Lease requires the Premises to
be developed and/or operated and managed in accordance with the terms
of this Lease.

11.  The following are technical corrections to the Lease:

a. The designations HL-SAFR001-98 and HL-SAF001-99 in the
Lease are hereby corrected and replaced by “HL-SAFR001-00".

b. Section 1.29 is hereby revised to delete the word “in” between “end
of” and “Section 1.8".

c. Section 5.5.1.2.1 is hereby revised to change the phrase
“Adjustment Date” to “adjustment date”.

12.  This Seventh Amendment may be executed in counterparts, each of
which shall constitute an original, and all of which together shall constitute one and the

same instrument.
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18. Except. as otherwise expressly modified by the terms of this Seventh

Amendment, the Lease remains unchanged and in full force and effect.

IN WITNESS WHEREQF, the Regional Director of the Pacific West Region of

the National Park Service, acting on behalf of the United States, in the exercise of the
delegated authority from the Secretary, as Lessor, and Lessee have executed this
Seventh Amendment by proper persons thereunto duly authorized as of the date first
above written. -

MARITIME HOTEL ASSOCIATES, L.P., NATIONAL PARK SERVICE
a California limited partnership

By:

Its:

Hyde Street Hospitality, Inc.
a California corporation

General Partner /
By: _/ S A’/

Name:___ J_ Kb Wil _john J. Reynolds

Title: CFe Title: Regional Director,
Pacific West Region
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EXHIBIT G-1

SCHEDULE OF PERFORMANCE ™

(Due Diligence and Initial Lessee I.mprovcments)
Haslett Warehouse - i
# | Action Timeframe Anticipated Date
1 Lessee pays Lessor $100,000 one-time payment | On Commencement 10/16/00
1(§5.3.1) Date
2 | Lessor provides to Lessee all available site
information in Landlord’s possession to Lessee,
to include "as built" utility plans (§ 13.3.3), and
hazardous material reports (§ 22.1)
Lessor prepares an Inventory and Condition
Report (§ 1.39)
3 Lessor delivers to Lessee list of potential 10th day after the 10/26/00
Design and Construction Monitors (§ 1.20) Commencement Date
4 Lessee notifies Lessor in writing of receipt of 3rd business day after 10/29/00
list of Design and Construction Monitors and receipt of list from
any reasonable objections to any of the listed Lessor
contractors (Sec. 1.20)
5 | Lessor to submit MEP requirements for 20th day after 11/06/00
Retained Space (§ 2.3.2) Commencement Date
6 Lessee submits to Lessor a traffic management | 25th day after the 11/13/00
plan (§ 16.2) Commencement Date
7 | Lessee submits to Lessor complctc schematic 32nd day after the 11/17/00
design package Commencement Date
8- Lessee submits to State Historic Preservation
Officer (SHPO), and provides copy to Lessor,
of historic preservation certification application
(Tax-Act certification)
9 | Lessee makes first of 3 payments in amount of
| $110,000 for services of Design and
Construction Monitor hired by Lessor (§ 1.20)
10 | Lessor completes rcvmw of trafﬁc management

plan




11 | Lessor completes review process of schematic | 21st day after receipt of | 12/08/00
design package complete schematic
design package
12 | End of Due Diligence Period 90th day after the 01/16/01
_ Commencement Date
12 | Lessor submits consistency determination to 1/25/01
a BCDC
12 | Due diligence period extended until February 2/6/01
b | 28. Provisions made for Extended Due
Diligence Period, as applicable specific to
BCDC actions (see First through Seventh
Amendments)
12 | Lessee-makes advance payment of $50,000 2/6/01
c from the second of 3 payments in amount of
$110,000 for services of Design and
Construction Monitor hired by Lessor (Sec.
1.20)
12 | Lessee makes advance payment of $170,000
d | from the $1.9 million one-time payment due on
July 31, 2001 (Sec. 5.3.2)
12 | End of extension of Due Diligence Period, 2/28/01
e | except for BCDC specific extensions, as
applicable (Seventh Amendment)
13 | Lessor to remove Lessor's personal property 7th day after end of 3/7/01
from warehouse (§ 3.3) extended Due
Diligence Period
14 | Lessee submits to Lessor complete design 91st day after Lessor 03/09/01
development package approval of schematic
: design package
15 | Lessee makes second of 3 payments in amount 4/5/01
of $60,000 for services of Design and
Construction Monitor hired by Lessor (§ 1.20)
16 | Lessor completes review process of design 28th day after receipt 04/06/01
development package of complete design
development package
16 | Lessee begins advance of incremental funds to | Contemporaneously -
a Lessor, as applicable (Seventh Amendment) with Final Extended
Due Diligence Period,
as applicable
16 | Latest end of Final Extended Due Diligence 6/1/01
b Period (Seventh Amendment)




17 | Lessee submits to Lessor a completed 63rd day after Lessor 06/08/01
construction documents package approval of design
development package
18 | Lessee provides Lessor with HazMat
Management/Remediation Plan (§ 22.10)
19 | Lessee submits to Lessor evidence of insurance | 7th day after 06/15/01
(§ 23.4.6) submission of
construction documents
20 | Lessee submits to Lessor complete financial package
package showing evidence of financing
availability (§ 14.1)
21 | Lessor completes review process of evidence of | 14th day after receipt 06/29/01
insurance and financial package of complete insurance
and financial package
22 | Lessor completes review process of 35th day after receipt 07/13/01
construction documents of complete
construction documents
package
23 | Lessor delivers building permit to escrow for 1 day prior to closing 07/30/01
the loan under the approved Financing of loan (pending Lessor
Commitment approval of
construction documents
package)
24 | Lessee closes loan under the approved 16th day after Lessor 07/31/01
Financing Commitment (§ 14.2) approval of
construction documents
package
25 | Building permit is delivered to Lessee Concurrent with
‘closing of loan under
26 | Lessee pays Lessor $1,730,000 as second and the approved Financing
final payment of total of $1.9M (Second Commitment and
Amendment) issuance of the building
permit for the project
27 | Lessee makes third and last of 3 payments in

amount of $130,000 for services of Design and
Construction Monitor hired by Lessor (§ 1.20)




28 | Lessee establishes and deposits $540K into 7/31/01
"Capital Account" for retained space (§ 5.3.3)
29 | Lessee begins construction 3rd day after closing of | 08/03/01
the loan under the
approved Financing
Commitment
30 | Lessee gives Lessor Notice of Substantial 13 months after 09/03/02
Completion (§ 15.4.1) commencement of (No later than
construction 12/31/02 (§ 15.1.2))
31 | Lessor issues Conditional Certificate of Upon Substantial 09/11/02
| Occupancy Completion of
construction
32 | Lessor issues Certificate of Occupancy Upon final completion | 10/11/02
of construction
33 | Lessee submits to Lessor Preservation Plan for | 30th day after issuance | 11/11/02
.| approval (§ 19.5) ' of Certificate of
Occupancy
34 | Lessee submits to Lessor Trade Fixture
| Inventory (revised Exhibit F), as applicable, and
inventory and condition report (§ 15.4.4)
35 | Lessee submits to Lessor As-Built drawings (§

15.4.3)
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EIGHTH AMENDMENT
TO
HISTORIC LEASE
(HL-SAFR001-98)

THIS EIGHTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98) (“Eighth
Amendment”) is made and entered into effective as of August 10, 2001, by and
between the United States Department of the Interior, National Park Service acting
through the Regional Director, Pacific West Region, an agency of the United States of
America ("Lessor") and Maritime Hotel Associates, L.P., a California limited partnership
whose General Partner is Hyde Street Hospitality, LLC., a Delaware limited liability
company, a wholly-owned subsidiary of Kimpton Group Holding LLC, a Delaware
limited liability company ("Lessee"). :

RECITALS

This Eighth Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

: WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 186, 2000 (the “Original Lease"), as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of

. January 16, 2001 (the “First Amendment"), that certain Second Amendment to Historic
- Lease (HL-SAFR001-98) effective as of January 18, 2001 (the “Second Amendment”),

that certain Third Amendment to Historic l.ease (HL-SAFR001-98) effective as of

January 22, 2001 (the “Third Amendment”), that certain Fourth Amendment to Historic
Lease (HL-SAFR001-98) effective as of January 24, 2001 (the Fourth Amendment”), .

that certain Fifth Amendment to Historic Lease (H L-SAFR001-98) effective as of -

January 29, 2001 (the “Fifth Amendment"), that certain Sixth Amendment to Historic
Lease (HL-SAFR001-98) effective as of February 1, 2001 (the “Sixth Amendment"), and

that certain Seventh Amendment to Historic Lease (H L-SAFR001-98) effective as of

February 6, 2001 (the “Seventh Amendment”), which shall be amended by this Eighth

Amendment. This Eighth Amendment, together with the Original Lease, as amended
by the First Amendment, the Second Amendment, the Third Amendment, the Fourth
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Amendment, the Fifth Amendment, the Sixth Amendment and the Seventh

Amendment,

hereinafter shall be referred to collectively as the “Lease:”

WHEREAS, Lessor and Lessee desire to amend the Lease in the manner set

forth herein.

NOw,

AGREEMENT

THEREFORE, in consideration of the terms, conditi'ons and covenants set

forth below and other good and valuable consideration, the parties hereto agree as

follows:

A I8
meanings giv
Amendment,
Amendment .

2.
subsection:

534

The capitalized terms not otherwise defined herein shall have the
en in the Original Lease, First Amendment, Second Amendment, Third
Fourth Amendment, Fifth Amendment, Sixth Amendment and the Seventh

Section 5.3 of the Lease is hereby amended to add the following new

As partial consideration for this Lease, and in accordance with the

Schedule of Performance, Lessee shall establish and manage a "Second
Capital Account" and shall deposit the amount of One Hundred Thirty
Thousand Dollars ($130,000) in lawful money of the United States of
America, into such Capital Account. This "Second Capital Account” shall

~ be separate from the "Capital Account" established pursuant to

Subsection 5.3.3 of this Section, and such funds, including interest earned
thereon, of this "Second Capital Account” shall be used by Lessee for
installing (or causing to be installed) all components of the heating and
HVAC systems within the Retained Space that are required for full
operation of the heating anc HVAC system within the Retained Space, in
accordance with Lessor's plans and specifications for the Retained
Space. Lessee shall.not be required to expend any sums in connection
with the installation of such heating and HVAC components, other than -
from the Second Capital Account, except as may be provided to it by
Lessor from the Allowance or otherwise. Any funds remaining in this

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK* wx
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"Second Capital Account” upon final completion of such installation, as
determined by the Lessor, shall be available for Lessee to use solely for
improvements to the interior of the Retained Space in accordance with the
terms and conditions of this Lease directing the expenditure of the
Allowance as defined in Section 5.3.3."

The dollar amount of "Three Hundred and Fifty Thousand dollars
in the last sentence of Section 12.1, as amended by the Seventh
. Is revised to read instead "Two Hundred and Twenty Thousand dollars

Exhibit G-1, Schedule of Performénce, is hereby revised as follows:

a. The Action for Line Item # 9 is revised to read: "Lessee makes first
of 2 payments in amount of $110,000 for services of Design and
Construction Monitor hired by Lessor (Sec. 1.20)."

b. The Action for Line Item # 12c is revised to read: "Lessee makes
advance payment of 550,000 from the last of 2 payments in
‘amount of $110,000 for services of Design and Construction
Monitor hired by Lessor (Sec. 1.20)." -

) The Action for Line Item # 15 is revised to read: "Lessee makes

last of 2 payments in amount of $60,000 for services of Design and

construction Monitor hired by Lessor (Sec. 1.20)."

d. . The Action for Line Item # 27 is revised to read: "Lessee
establishes and deposits $130,000 into "Second Capital Account”
for heating and HVAC systems in Retained Space (Sec. 5.3.4.,
Eighth Amendment)." & ’

The following sentence is hereby added to the end of Section 13.4.1 of
“Lessee’s obligations to install MEP and sprinkier systems and

components pursuant to Sections 2.3.2(a), 2.3.7, 5.3.4, and 13.4.1 of this
: Leas_e will be satisfied by the installation of the following systems and
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components depicted on the base building plans and specifications
prepared by Lessee and approved by Lessor pursuant to the building
permit to be issued by Lessor: (1) sprinkler pipes and heads serving the
Retained Space; (2) electrical wiring from the street to the electrical

panels serving the retained Space; (3) hot and cold water supply tothe - -

Retained Space for HVAC purposes; and (4) heating and HVAC system
components within the Retained Space pursuant to Section 5.3.4 of this
Lease.” .

6. Section 39 of the Lease is hereby amended to change the address of the
- Lessor to the following:

Regional Director, Pacific West Region
U.S. Department of the Interior
National Park Service

Jackson Center One

1111 Jackson Street, Suite 700
Oakland, California 94607

7. Section 39 of the Lease is hereby amended to change the address of the
Lessee to the following:

Maritime Hote!l Associates, L.P.
c/o Kimpton Group Holding LLC
222 Kearny Street, Suite 200

San Francisco, California 94108 -
Attention: Chief Financial Officer

8. This Eighth Amendment may be executed in counterparts, each of which
shall constitute an original, and all of which together shall constitute one and the same
instrument.

9. Except as otherwise expressly modified by the-terms of this Eighth
Amendment, the Lease remains unchanged and in full force and effect.
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_IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of
the National Park Service, acting on behalf of the United States, in the exercise of the
delegated authority from the Secretary, as Lessor, and Lessee have executed this
Eighth Amendment by proper persons thereunto duly authorized as of the date first
above written.

MARITIME HOTEL A_SSOCIATESI, LB, NATIONA_L PARK SERVICE
a California limited partnership

By: - Hyde Street Hospitality, LLC
a Delaware limited liability company
Its:  General Partner

oy: /z/// oy Matast e (7

Name: ;Z l;‘zgg Q&b ' Nama#&n,! Reynolds

Title: {Wiie€ £ hania Keieg . Title: Regional Director,
Pacific W i
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NINTH AMENDMENT
TO
— .._HISTORIC LEASE

(HL-SAFR001-98)

THIS NINTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-98) (“Ninth
Amendment”) is made and entered into effective as of May 14, 2004, by and between
the United States Department of the Interior, National Park Service acting through the
Regional Director, Pacific West Region, an agency of the United States of America
("Lessor") and Maritime Hotel Associates, L.P., a California limited partnership whose
General Partner is Hyde Street Hospitality, LLC, a wholly-owned subsidiary of Kimpton
Group Holding LLC, a Delaware limited liability company ("Lessee").

RECITALS

This Ninth Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the "Original Lease"), as amended by
that certain First Amendment to Historic Lease (HL-SAFR001-98) effective as of
January 16, 2001, that certain Second Amendment to Historic Lease (HL-SAFR001-98)
effective as of January 18, 2001 (the “Second Amendment"), that certain Third
Amendment to Historic Lease (HL-SAFR001-98) effective as of January 22, 2001 (the
“Third Amendment”), that certain Fourth Amendment to Historic Lease (HL-SAFR001-
98) effective as of January 24, 2001 (the “Fourth Amendment”), that certain Fifth
Amendment to Historic Lease (HL-SAFR001-98) effective as of January 29, 2001 (the
“Fifth Amendment”), that certain Sixth Amendment to Historic Lease (HL-SAFR001-98)
effective as of February 1, 2001 (the “Sixth Amendment”), that certain Seventh
Amendment to Historic Lease (HL-SAFR001-98) effective as of February 6, 2001 (the
“Seventh Amendment”), and that certain Eighth Amendment to Historic Lease (HL-
SAFR001-98) effective as of August 10, 2001 (the “Eighth Amendment”), which shall be
amended by this Ninth Amendment. This Ninth Amendment, together with the Original
Lease, as amended by the First Amendment, the Second Amendment, the Third
Amendment, Fourth Amendment, Fifth Amendment, Sixth Amendment, Seventh
Amendment, and Eighth Amendment, hereinafter shall be referred to collectively as the
"Lease;”

*#*SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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WHEREAS, since completion of construction and commencement of operations,
certain original use area designations of the Premises have been revised, which the
parties-desire to be reflected on corrected and-updated Exhibits to the Lease and-in. -

technical corrections fo certain related Lease provisions;

WHEREAS, Lessor and Lessee desire to amend the Lease to make the
technical corrections in the manner set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other good and valuable consideration, the parties hereto agree as
follows:

1. The capitalized terms not otherwise defined herein shall have the
meanings given in the Original Lease, First Amendment, Second Amendment, Third
Amendment, Fourth Amendment, Fifth Amendment, Sixth Amendment, Seventh
Amendment, and Eighth Amendment.

2 Sections 1.39 and 34.3 of the Lease are hereby deleted in their entirety,
together with all references to the Inventory and Condition Report in Exhibit G to the
Lease. _

3. Exhibit A is hereby amended to include Exhibit A-1 attached hereto, which
is a diagram depicting the exterior courtyard portion of the Premises. All references to
Exhibit A in the Lease (as amended hereby) shall include Exhibit A-1.

4, Exhibit C (Office Space) is hereby deleted in its entirety and replaced with
the updated Exhibit C (Office Space) attached hereto.

5, Exhibit E (Retail Space) is hereby amended to include Exhibit E-1 (Retail
Space — Third Floor) attached hereto, which is a depiction of the third floor of the
Premises on which additional Retail Space is located. All references to Exhibit E in the
Lease (as amended hereby) shall include Exhibit E-1.

6. Section 1.48 is hereby deleted in its entirety and replaced with the
following:

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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“Office Space” means that certain space comprised of approximately
4,257 square feet located on the ground floor of the Premises and shown
on Exhibit C.
7.  Section 1.60 is hereby deleted in its entirety and replaced with the
following:

"Restaurant Space” means that certain space comprised of approximately
4,542 square feet located on the ground floor of the Premises, which
includes the courtyard portion of the Premises used in conjunction with
the restaurant operated in the Restaurant Space as shown on Exhibit D.

8. Section 1.62 is hereby deleted in its entirety and replaced with the
following:

“Retail Space” means that certain space comprised of approximately
3,494 square feet total, (a) approximately 2,432 square feet of which are
located on the ground floor of the Premises as shown on Exhibit E; and
(b) approximately 1,062 square feet of which are located on the third floor
of the Premises as shown on Exhibit E-1.

9. Section 10.1.2 is hereby deleted in its entirety and replaced with the
following:

Following the termination of the Due Diligence Period and provided
Lessee has not terminated this Lease pursuant to Section 3.2 of this
Lease, Lessee may use the Office Space for office uses, or where
designated as Office or Retail, for office or retail uses, and the Retail
Space and the courtyard portion of the Premises for retail uses, which
uses may include a farmer’s market or similar outdoor vendors, outdoor
dining or seating, or a performance stage, subject to the prior written
approval of Lessor. Such office uses and retail uses (including interior
and exterior displays of merchandise and related signage) shall be
commensurate with the operation of a hotel at the Hotel Standard.

10.  Section 27.7 is hereby deleted in its entirety and replaced with the
following:

27.7. Office Space, Retail Space and Restaurant Spaces Subleasing and

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK*#**
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Courtyard Licensing

2734, Lessee (a) may sublease the Office Space, Retail

—— = - - Space (which for subleasing-purposes-shall-include-—

the courtyard portion of the Premises exclusive of the
courtyard area used in conjunction with the
Restaurant Space), and Restaurant Space, and (b)
may enter into licenses solely for the courtyard
portion of the Premises exclusive of the courtyard
area used in conjunction with the Restaurant Space;
provided Lessee shall give Lessor forty-five (45) days
prior written notice during which time Lessor,
pursuant to Section 27.8 below, shall approve or
disapprove in writing the proposed sublease or
license provided Lessor shall have received all
information required pursuant to Section 27.7.2
below. Lessor hereby approves the form of the
license of parts of the courtyard portion of the
Premises to the Cannery for the farmer's market and
the performance stage, which is attached hereto as
Exhibit M and incorporated herein by this reference.

27.1.2 With respect to proposed subleases, as part of a
written request for approval from Lessor as set forth
in Section 27.7.1 above and without otherwise limiting
the criteria upon which Lessor may withhold its
consent to any proposed sublease, Lessee shall
furnish to Lessor the following information: (a)
evidence satisfactory to Lessor that the proposed
sublessee's use of the subleased Premises shall be
in compliance with the terms and conditions of this
Lease; (b) a copy of the proposed sublease with the
proposed sublessee, which sublease shall be subject
to, and the sublessee of such sublease shall be
required to comply with, all of the terms, agreements,
covenants, conditions and provisions of this Lease;
(c) evidence satisfactory to Lessor of the proposed
sublessee's financial capacity to meet its
commitments under the proposed sublease; and (d)

*#%SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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demonstrates that any proposed sublease for Office
Space and Retail Space are at market rental rate.
Subleases so approved shall not serve to relieve

-..Lessee-from any.liability-or diminish any-supervisory.

1.
following:

12.

authority of Lessor as provided under this Lease.
With respect to proposed licenses, as part of a written
request for approval from Lessor as set forth in
Section 27.7.1 above and without otherwise limiting
the criteria upon which Lessor may withhold its
consent to any proposed license, Lessee shall furnish
to Lessor the information required under Sections
27.7.1(a) and (b) above.

Section 27.8 is hereby deleted in its entirety and replaced with the

Except as provided in Section 27 above, Lessor shall approve or
disapprove any written request for approval of a Transfer, sublease, or
license which written request shall include all the evidence required under
this Section 27 within forty-five (45) days from the date of receipt by
Lessor of complete documentation supporting such written request.
Lessor shall not unreasonably withhold or condition its approval of any
Transfer, sublease, or license. Any disapproval by Lessor shall set forth a
written explanation of the grounds for such disapproval. Lessor's written
approval of a Transfer, sublease, or license shall not be effective until a
fully-executed copy of the approved instrument of Transfer, sublease, or
license has been delivered to Lessor.

This Ninth Amendment may be executed in counterparts, each of which

shall constitute an original, and all of which together shall constitute one and the same

instrument.

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK ***

*¥#*¥PACIFIC WEST REGION - NATIONAL PARK SERVICE *##%



Ninth Amendment
Haslett Warehouse
HL-SAFR001-98
Page 6

14.  Except as otherwise expressly modified by the terms of this Ninth

Amendment, the Lease remains unchanged and in full force and effect.

- INWITNESS WHEREOF, the Regional Director of the_Pacific West Region of

the National Park Service, acting on behalf of the United States, in the exercise of the

delegated authority from the Secretary, as Lessor, and Lessee have executed this Ninth
Amendment by proper persons thereunto duly authorized as of the date first above
written.

MARITIME HOTEL ASSOCIATES, L.P., - NATIONAL PARK SERVICE
a California limited partnership

By:

Its:

Hyde Street Hospitality, LLC,
a Delaware limited liability company
General Partner

o L o, or Az J T
Name: Thomas. LOJDU\(‘ Name: 6\444& D . Tcmﬂé:,//
Tite: (D Title: 14»}7,5 %FMJ Dy ek
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EXHIBIT C

S
Jsee-attached}
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EXHIBIT E-1

e e S
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REVOCABLE LICENSE TO USE COURTYARD

This Revocable License to Use Courtyard (“License”), effective as of May 14,
2004, is made and entered into by and between Maritime Hotel Associates, L.P., a
California limited partnership (“Licensor”) and The Cannery Properties, Inc., a California
corporation (‘Licensee”) and consented to by the United States Department of the
Interior, National Park Service acting through the Regional Director, Pacific West
Region, an agency of the United States of America (“Lessor”).

RECITALS

A Licensor is the lessee under that certain Historic Lease made as of October
16, 2000, by and between Lessor and Lessee (the “Lease”) pursuant to which Lessor has
leased to Lessee the Haslet Warehouse (exclusive of certain space retained by Lessor),
comprised of approximately 188,435 square feet of gross building area; together with
certain additional land and an existing appurtenant easement (collectively, Premises),
more particularly described in the legal description attached as Exhibit A, a map of which
is attached as Exhibit B. Licensor owns a hotel on the Premises commonly known as the
Argonaut Hotel.

B. The Premises include a courtyard as cross-hatched and so labeled on
Exhibit B (the “Courtyard.”)

G, Licensee desires to use the Courtyard for live music performances,
Licensor is willing to license the Courtyard for such purposes, and Lessor is willing to
consent to such use.

AGREEMENT

NOW THEREFORE, in consideration of all of the terms, agreements, covenants,
conditions and provision contained in this License, Licensor and Licensee (the “Parties™)
hereby agree as follows:

1. Licensor hereby grants to Licensee a non-exclusive license to use the
Courtyard each and every day, subject to all other provisions of this License, from 11:00
am to 9:00 pm each day, in accordance with the terms and conditions of this License.

' Licensee shall not use the Courtyard at any other time without the prior written consent

of Licensor, to be given or withheld in Licensor’s sole discretion. Any such additional
use shall be subject to all of the terms and conditions of this License.

2. Licensee shall use the Courtyard for the sole purpose of putting on live
music and other entertainment from a small portable stage (the “Music Performances”) in
accordance with all applicable California State, County and Local laws, rules and
regulations applicable thereto. Music and other performers may use microphones and
amplifiers, but all instruments shall be acoustic and not electric.



T oconiat Ticenses sl e cos

2,3 It is expressly agreed and understood by the Parties that Licensor’s use of
the Courtyard space will take precedence over Licensee’s use, and Licensee shall
cooperate in this regard without hesitation or delay. Licensor shall have the right, at any
time, upon twenty-four (24) hours prior notice, to interrupt this license for any reason for
which Licensor may desire to use or provide access to the Courtyard. In such case,
Licensee, at its sole cost and expense, shall have to disassemble and remove from the
Courtyard the soundstage, benches, trash receptacles and all other items or equipment
related to Licensee’s use of the Courtyard and any reassembly of the same shall also

reassembly, Licensee shall be required to comply with its maintenance obligations set
forth in Section 7 below. Further, this Licensee may be revoked in whole or in part by
Licensor in its sole discretion upon twenty-four (24) hours advance written notice to
Licensee in the manner provided in Section 12 below, and in connection with the same,
Licensee shall be responsible for the disassembly of the the soundstage, benches, trash
receptacles and all other items or equipment related to Licensee’s use of the Courtyard,
and its maintenance obligations in Section 7 below. Licensee acknowledges that if
Licensor leases its building space adjacent to the Courtyard, this License shall be
terminated.

4. Licensee shall be responsible for and shall obtain at its sole cost and
expense all federal, state, county and local permits and approvals required to put on the
Music Performances and shall pay all costs associated therewith.

5. Licensee may set up the portable stage for all such Music Performances in
the location shown on Exhibit D attached hereto and in no other location. In no event
shall Licensee place or allow the placement of the stage or any other item or thingina
manner that interferes with or obstructs any fire ingress or egress, any retail tenant
entrance or exit, or the movement and passage of hotel guests, retail invitees or public
pedestrians.

6. Licensce shall organize the set up of the Music Performances in a quiet
and organized fashion so as to minimize disruption of hotel and restaurant guests. All
carts, dollies, unloading or transporting mechanisms shall contain rubber wheels and be
operated as quietly as possible.

7. Licensee shall, with due diligence, at its own cost and expense and without
any cost to Licensor, (a) promptly and continuously maintain the Courtyard, and
surrender to Licensor at the termination or prior to any temporary interruption of this
License, in a clean, sanitary and orderly state, and (b) promptly and thoroughly clean,
sanitize and return the Courtyard to a pristine state at the conclusion of each Music
Performance and at the termination or prior to any temporary interruption of this License.

8. Licensee shall obtain and maintain in effect for so long as this License is
in effect the following insurances:

ehise~Tn cofinection with suchdisassemblyand-—— -



(A) Commercial general liability insurance and commercial umbrella
liability with a limit of not less than $2,000,000 each occurrence and in the aggregate.
The commercial general liability policy shall be endorsed to provide that the aggregate
limit apples separately to this location. The commercial general liability policy shall
cover liability arising out of bodily injury, death, property damage, products and
completed operations, personal and advertising injures, and police/security guard liability
and liquor liability if alcoholic beverages are served or sold.

- By Comimercial antamohile Hability insuratice covering owned, non-
owned and hired automobiles with limits of not less than $1,000,000 per accident.

(C) Commercial property insurance insuring against perils equal to an “all
risk” or ISO special cause of loss form and covering the Premises and Courtyard,
including coverage for debris removal, demolition, building ordinance upgrades, with
limits of not less than $1,000,000 per accident.

(D) Workers’ compensation insurance as required by applicable law.

All of the above policies shall be evidenced by certificates of insurance which
shall provide for the following additional entities to be additional insureds: Licensor,
Kimpton Hotel & Restaurant Group, LLC (“Kimpton”), Lessor and each of their
respective officers, directors, members, partners (general and limited), agents and
employees. All such policies shall be issued by companies admitted or approved to.do
business in the state of California, with a financial rating of at lease A-VIII, as rated by
the A.M. Best Key Rating Guide, providing that it is primary and non-contributing with
any insurance or self-insurance carried by Licensor, Kimpton or Lessor, and shall provide
that coverage will not be cancelled or non-renewed except after a minimum of thirty (30)
days prior written notice to Licensor and Lessor. Licensee hereby waives any and all
rights of recovery against Licensor, Kimpton and Lessor and their respective officers,
directors, members, partners (general and limited), agents and employees for any loss or
damage to the extent these damages are insured by insurance carried by Licensee or
required to be carried by Licensee hereunder.

9. Licensee shall undertake no construction, alteration or installation activity,
nor suffer any lien, on the Premises or the Courtyard. Licensee shall not bring onto the
Courtyard or Premises any hazardous, toxic, flammable, infectious, carcinogenic or other
dangerous or regulated substance.

10.  Licensor, Kimpton and Lessor shall not be liable for any damage to or
destruction of the Premises or Courtyard, including improvements therein or thereon, or
Licensee’s personal property, or the personal property of any person participating in, in
attendance at or observing the Music Performances, or for personal injuries or death
sustained in connection with or arising out of the use of the Premises or Courtyard by
Licensee, its affiliates, musicians, entertainers, vendors, participants, agents, guests,
visitors, invitees, sublicensees and permittees. This Section shall survive the termination
or any interruption of this License.



11. Licensee shall indemnify, reimburse, defend, save and hold harmless
Licensor, Kimpton, Lessor and each of their respective officers, directors, members,
partners (general and limited), owners, agents and employees from and against any and
all liabilities, claims, demands, damages, injuries, losses, penalties, fines, costs (including
reasonable consulting fees, attorneys fees and expert fees) causes of action, judgments,
expenses and the like for (i) any loss or destruction or damage of any real or personal
property or the death of or injury to persons of any nature whatsoever and by whomever

L —hades that ndayarise outaforhe incident to the use of the- Courtyard-or Premiseshy—
Licensee, its employees, contractors, consultants, affiliates, musicians, entertainers,
vendors, participants, agents, guests, visitors, invitees, sublicensees and permittees or to
activities, or (ii) the breach of this License by Licensee. Licensee expressly
acknowledges and agrees that it has an immediate and independent obligation to
indemnify, reimburse, defend, save and ho]d harmless Licensor, Kimpton and Lessor
regardless of whether any allegation is, or may be, groundless, fraudulent or false. Such
obligations shall arise at the time such a claim is tendered to the Licensee and shall

-continue until discharged through performance or judicial determination. This Section
shall survive the termination or any interruption of this License.

12. Any notice, consent or other communication required under this License
shall be in writing and shall be delivered by hand, sent by reputable overnight courier, or
transmitted by facsimile machine and shall be deemed to have been given upon receipt, if
delivered by hand, one business day after delivery to a reputable overnight courier for
overnight service, or upon confirmation of transmission by the sending facsimile
machine. The address for service of notices shall be as set forth below, unless a Party
shall change its address in the manner provided in this Section.

If to Licensor:

If to Licensee:

Maritime Hotel Associates, L.P.,

¢/o Kimpton Hotel & Restaurant Group, LLC
222 Kearny Street, Suite 200

San Francisco, CA 94108

Attention: General Counsel

Fax: (415) 296-8031

The Cannery Properties, Inc.
2801 Leavenworth Street
San Francisco, Ca 94133
Attention: President

Fax: (415) 771-2424

13.  The recitals set forth above are hereby incorporated herein in their
entirety. This License constitutes the entire agreement between the Parties and may not
be amended or altered except by a written instrument executed by both of them. Licensor
is not for any purpose a partner or joint venturer of Licensee. This License shall not, nor
be deemed nor construed to, confer upon any person or entity, other than the Parties
hereto, any right or interest of any kind. This License shall not be construed as if it had



been prepared by one of the Parties, but rather as if both parties prepared it. The waiver
by either party of any term, covenant, or agreement herein contained shall not be deemed
to be a waiver of any subsequent breach of the same or any other term. This License
shall be governed and construed in accordance with California law. In the event of any
claim or proceeding arising under this License, the prevailing party shall be entitled to
recover its attorneys’ fees, costs and expenses. This License may be signed in
counterparts, which together shall constitute one License. This License may be executed
by facsimile or electronic signature. If any provision of this License is determined by a
~court of competent jnrisdiction to-bedilegal, invalid-or unenforceahie such provision

shall be deemed severed and inapplicable, and this License shall be otherwise fully
enforceable. This License is not a lease and creates no possessory interest in the
Premises, Courtyard or any part thereof.

IN WITNESS WHEREQF, the Parties hereto have made this License as of the
date first written above.
Licensor: Licensee:

MARITIME HOTEL ASSOCIATES, L.P. THE CANNERY PROPERTIES, INC.

a California limited partnership a California corporation
By:  Hyde Street Hospitality, Inc. By:

a California corporation Christopher Martin
Its:  General Partner Its:  President

By:  J. Kirke Wrench
Its: Chief Financial Officer

Consented to as of the date first written above:
Lessor:

NATIONAL PARK SERVICE

By:

Its:




Tenth Amendment

Haslett Warehouse
HL-SAFR001-00
Page 1
TENTH AMENDMENT
TO
HISTORIC LEASE

(HL-SAFR001-00)

THIS TENTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-00) (“Tenth
Amendment"), dated for reference purposes December 9, 2008 and retroactively
effective as of September 18, 2008, is made and entered into by and between the
United States Department of the Interior, National Park Service acting through the
Regional Director, Pacific West Region, an agency of the United States of America
("Lessor") and Maritime Hotel Associates, L.P., a California limited partnership whose
General Partner is Hyde Street Hospitality, LLC, a wholly-owned subsidiary of Kimpton
Group Holding LLC, a Delaware limited liability company ("Lessee").

RECITALS

This Tenth Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Lessee entered into that certain Historic Lease (HL-
SAFR001-98), effective as of October 16, 2000 (the “Original Lease”), as amended by
that certain First Amendment to Historic Lease effective as of January 16, 2001 (the
“First Amendment”), that certain Second Amendment to Historic Lease effective as of
January 18, 2001 (the “Second Amendment”), that certain Third Amendment to
Historic Lease effective as of January 22, 2001 (the “Third Amendment”), that certain
Fourth Amendment to Historic Lease effective as of January 24, 2001 (the “Fourth
Amendment”), that certain Fifth Amendment to Historic Lease effective as of
January 29, 2001 (the “Fifth Amendment”), that certain Sixth Amendment to Historic
Lease effective as of February 1, 2001 (the “Sixth Amendment”), that certain Seventh
Amendment to Historic Lease (which corrected the designation to HL-SAFR001-00)
effective as of February 6, 2001 (the “Seventh Amendment”), that certain Eighth
Amendment to Historic Lease effective as of August 10, 2001 (the “Eighth
Amendment”), and that certain Ninth Amendment to Historic Lease effective as of
May 14, 2004 (the “Ninth Amendment’), which shall be amended by this Tenth
Amendment. This Tenth Amendment, together with the Original Lease, as amended by
the First Amendment, the Second Amendment, the Third Amendment, Fourth
Amendment, Fifth Amendment, Sixth Amendment, Seventh Amendment, Eighth

#xkSAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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Amendment, and Ninth Amendment hereinafter shall be referred to collectively as the
“‘Lease”; and

WHEREAS, pursuant to Section 5.5.1 1 of the Lease, CPI adjustments to the
Base Rental shall be made every five (5) years during the Term with the first such
adjustment to be made on the first day following the fifth anniversary of the issuance of
the Certificate of Occupancy or Conditional Certificate of Occupancy, whichever occurs
first; and

WHEREAS, Lessor and Lessee desire to amend the Lease to reflect the first
CPI adjustment to Base Rental in the manner set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set
forth below and other good and valuable consideration, the parties hereto agree as
follows:

1. The capitalized terms not otherwise defined herein shall have the
meanings given in the Lease.

A Pursuant to Section 5.5, Lessee is obligated to pay Base Rental, as part
of the Annual Rental, commencing with the first day following issuance of the Certificate
of Occupancy or Conditional Certificate of Occupancy, whichever occurs first.

3. The Certificate of Occupancy was issued on September 17, 2003,
therefore pursuant to Section 5.5.1.1 of the Lease, the first adjustment to the Base
Rental shall occur on September 18, 2008. In addition, pursuant to Section 5.2 of the
Lease, Lease Year 1 commenced on September 17, 2003 and each subsequent Lease
Year shall commence on January 1 thereafter. A copy of the Certificate of Occupancy

is attached hereto as Exhibit A.

4, Pursuant to Section 5.5 of the Lease, the initial amount of the Base Rental
was One Million Dollars ($1,000,000) payable in equal monthly installments of Eighty-
Three Thousand Three Hundred and Thirty-Three Dollars and Thirty-Three cents
($83,333.33).

5. Pursuant to Section 5.5.2 of the Lease, Lessor notified Lessee that
commencing as of September 18, 2008, the Base Rental, as adjusted by CPI, shall be

i ESAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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in the amount of One Million Two Hundred Thousand Dollars ($1,200,000), payable in
equal monthly installments of One Hundred Thousand Dollars ($100,000). A worksheet
showing the CPI calculations, together with a chart of the annual CPI, are attached
hereto as Exhibits B-1 and B-2.

B. Pursuant to Section 5.5.1.1 of the Lease, CPI adjustments applicable to a
partial month shall be remitted with the first full monthly payment due at the adjustment
amount, however, since the amount of the CP| adjustment was not known until release
of the October, 2008 CPI for the Bay Area, which occurred in December, 2008, Lessee
received notification of the increase after the October, November and December 2008
payments of Base Rental were paid by Lessee to Lessor. Therefore, payment in the
amount of Fifty-seven Thousand One Hundred Twenty-Three Dollars and Thirty Cents
($57,123.30) shall be due on December 30, 2008; which payment is comprised of the
following amounts owed:

September 2008 $ 7,123.29
October 2008 $16,666.67
November 2008  $16,666.67
December 2008 $16,666.67

$57,123.30

7.  Commencing as of January 1, 2008 (Lease Year 6) through
Lease Year 38, Percentage Rental shall be calculated pursuant to Section 5.6.1.3 of
the Lease.

8. Pursuant to Section 5,5.2 of the Lease, Lessor's notice to Lessee of the
CPI adjustment constitutes an amendment to the Lease as if duly executed by the
Parties. This Tenth Amendment memorializes that amendment for the parties’ record-

keeping purposes.

9. This Tenth Amendment may be executed in counterparts, each of which
shall constitute an original, and all of which together shall constitute one and the same
instrument.

10.  Except as otherwise expressly modified by the terms of this Tenth
Amendment, the Lease remains unchanged and in full force and effect.

HESAN FRANCISCO MARITIME NATIOi\IAL HISTORICAT,E PARK***
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IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of
the National Park Service, acting on behalf of the United States, in the exercise of the
delegated authority from the Secretary, as Lessor, and Lessee have executed this
Tenth Amendment by proper persons thereunto duly authorized as of the date first
above written.

MARITIME HOTEL ASSOCIATES, L.P., NATIONAL PARK SERVICE
a California limited partnership

By: Hyde Street Hospitality, LLC,
a Delaware limited liability company
Its:  General P

#¥xSAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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Exhibit A
Certificate of Occupancy

[Attached]
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U.S. Department of Interior ¢ ¢ National Park Service ¢ ¢ Pacific West Region
1111 Jackson Street, Suite 700, Oaktand, CA 94607

CERTIFICATE OF OCCUPANCY

Lecation: 471, 495 and 499 Jeffersan Street, San Francisco, CA 94109

Permit Number: HUBSGJGO 02501 Type of Construction: IIi, 1 hour fully sprinklered Stories: 4 Basement: None
Occapancy Classification: A-2.1, A-3, M, R-| Dwelling Units: None Number of Guestrooms: 252 Cooking Facilities: 1

Description of Construction: Holtel, Assembly, Restaurant, and San Francisco Maritime National Historical Park Visitor Center.

To the best of our knowledge, the construction described above has been completed and conforms to the following Codes:

California Building Code, 1998 except for California Encrgy Code National Fire Protection Association 101 {NFPA 101), 1996
Catifornia Mechanical Code, 1998 National Fire Protection Association 70 (NFPA 70), 1996
California Plumbing Code, 1998 National Fire Protection Association 13 (NEPA 13), 1994
Caiifornia Electrical Code, 1998 National Fire Protection Association 72 (NFPA 72), 1993
California Fire Code, 1998 National Fire Protection Association 20 (NFPA 20}, 1993
California Historical Building Code, 1998 National Fire Protection Association 25 (NFPA 25), 1995
California Elevator Safety Construction Code, 1998 National Fire Protection Association 110 (NFPA 110}, 1993

Any change in the use or occupancy of these premises, or any chaage to the building or premises, couid cause the property to be ini viofation of the above
refesenced Codes and would, thereby, invalidate this Certificate of Occupancy. A copy of this Cerrificate shall be maintained on the premises and shall be
avzilable'st all times. Another copy of this Cenificate should be kept with your important property decuments.

Befors making any changes to the structure or the building in the future, please contact the National Park Service, Pacific West Region, which will provide advice
regasding any change that you wish 1o make and will assist you in making the change in accordance with the applicable Codes.

Approved: _ QugeaX 21 2003 GSA Fire Protection Engineer This Certificate issued on: SEP 17 2003
By: /gaﬁdy‘ G ﬁc‘l-?,._L F £ Gaury A. Rose, P.E. g“.lonalhau B. Jarvis

{Saguature)y " (Printed r.ame) Regions ctor, Pauf‘c West Reglon

Approved: A“v b s : W 2003 Chief, Facility Manigement
"1
j—Aut. LV L A ]

(Slg:l?ﬁn : (Printed name)

/
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Exhibit B-1
Worksheet for CP| Calculations

[Attached]
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Commencementdaste 107162000
CertiScate of ocoupancsy 8172003
Start of Lease Year1 9n7/2003
End of Lease Year 1 1203172003
Base Remal Agjusts: ere2008

The first Lease Year shall commencs upon issance of a Cerifcate of Oocupancy or
Condiional Cenificate of Occupancy, whichever occurs first, and sh=lend on
Decembar 31 of that year, per Secion 5.2.1. of the Lease.

Per Secton 5.5 1.1, Adjusts every five years on the day after the amiversary of
the Cenificate of Cooupancy (5/18 of thal year).

Inifidl Sase Reniat $1,000,000 2
Lease year; _Sart _____End
1 §r7/2003 1o 12031/2008
nd 1N2004 o 1203172004
3d 1172005 o 12/31/2005
an 1112006 1o 12/31/2006
5th 1172007 o 123172007
Bl 11112008 to 121312008 Note: New Percentage Rental Rates ke effect on 1/1/2008
Beginning Index 1817  August2000CFl  inilial base for the CPt isthe CPI
mmmmummwwiun mssummmnm
Adpstment Index 2258 October 2006 CPI  the CPi published most i g the Adjs Dat2 in question is to be used in
mmmduﬂmﬂ.wm&mz1 This is the Ocinber 2008 CP! indax.
CPIAdusted CPI-Adusted
Lower Rooms Higher Rooms
CPilndex Revenues Degt Revenues
August 2000 CPI 181; 13, 1 le CPli before C Date
Oc03 1963 § 14653033 § 18,755,250 CPii ding the Ad} « Date
Oct-02 2003 5 14251518 § 19,138,048
o05 2059 5 15362636 § 19,673,110
008 2110 § 15750331 § 20,160,400
o7 2TS 5 16,269,047 § 20,824,355 This dollar amount appiies to Section 5.6.1.2 for 2003 through 9/17/2008,
Oc-08 Z58 § 1685885 § 21.576.787 and to Section 5.6.1.3. for Years 6 Swough 38 (8M82008-81772040).

$1,.000000 53 to SM7/2008
$1242840  S1BZ008 to SMTR0T2
$1,200,000

S182008 io 9172012

Based on Adjustment index divided by the Beginning Index, imes 31 million, (f under 20% increase}
Maximum of 20% increase per Section 55123,

Leasa Year 2003 2004 2005 2008 - 2007 2008
For January 1 theough September 16 (252 days) 3 9822238 § 10409258 § 10509504 § 10.906, s 1. $11.557 247
For 37 twough D 31 {106 days) 3 4255401 S 4330250 $ 4453511 5 45% S 4724710 S 4882049
Totai Laase Year Rooms Dept, Lower Threshold S 13,881,708 § 14,738,509 § 15073015 § mn?ﬁa S 15900572 $16,438,235
For 1 through September 15 5 12319087 § 13323835 § 13580149 S 13959824 S 14305.599 514,793,258
For & ber 17 December 51 s 5445207 $ 5542713 §  S7i3287 5 5. s 1§ 15
Total Lease Year Rooms Dept, Revenues Higher Threshold § 17765994 § 18866548 § § 13,814,625 | W s21

Percentage Rental Rates for CPAdjusted Rooms Dep

F geRert  F geRent F Rent
Calendar onRoomsRevsup on Rooms Revs on Rooms Revsover

Leass Years Yeors © Threshold Thresholds Threshoid
1 throwgh 5 5% % 105
6 through 38 2008-2040 % 10% 12% These new percentage rates are in effect starting 11472008
39 threugh 48 2041-2050 10% 10% 12%
49 through end of term  2051-2039 12% 12% 14%
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Exhibit B-2
Annual CPI

[Attached]
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Bureau of Labor Statistics,

US Department of Labor
CPI for San Francisco Urban Area (all items)

Area:
Item:

Series Id: CUURA422SA0
Not Seasonally Adjusted
San Francisco-Oakland-San Jose, CA
All items
Base Period: 1982-84=100

Year | Jan | Feb | Mar | Apr | May| Jun | Jul | Aug | Sep | Oct | Nov | Dec | Annual | HALF1 | HALF2
1998 | 163.2 164.6 165.5 166.6 167.2 167.4 165.5 i164.2 166.9
1999 169.4 172.2 171.8 173.5 175.2 174.5 172.5 170.8 174.2
2000 176.5 178.7 179.1 1817 183.4 184.1 180.2 177.7 182.6
2001 187.9 189.1 190.9 191.0|. 191.7 1590.6 185.9 188.7] .191.1
2002 191.3 193.0 193.2 193.5] 194.3 193.2 193.0 192.3 193.7
2003 197.7 197.3 196.3 196.3 56 195.3 196.4 196.8 196.1
2004 198.1 198.3 199.0 198.7 7 199.5 1598.8 198.2|° 1985
2005 201.2 202.5 201.2 203.0 2 203.4f 202.7 201.5 203.9
2006 207.1 208.9 209.1 210.7 210.4 208.2 207.9 210.6
2007 2137 215.8 216.1 216.2 218.5 216.0 214.7 217.4
2008 219.6 222.1 225.2 225.4

Octlober 2008 is the [ndex for Base Rental and Rooms Department Revenues

Source:

http://data bls.govicai-bin/surveymost
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ELEVENTH AMENDMENT
TO
HISTORIC LEASE

(HL-SAFR001-00)

THIS ELEVENTH AMENDMENT TO HISTORIC LEASE (HL-SAFR001-00)
(“Eleventh Amendment”), effective as of FegruaRY Il , 2011 (the “Eleventh
Amendment Effective Date”), is made and entered into by and between the United States
Department of the Interior, National Park Service acting through the Regional Director, Pacific
West Region, an agency of the United States of America (“Lessor”) and Wildcats Owner LLC, a
Delaware limited liability company (“Lessee”).

RECITALS

This Eleventh Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Maritime Hotel Associates, L.P., a California limited partnership
(the “Original Lessee”) entered into that certain Historic Lease (HL-SAFR001-98), effective as
of October 16, 2000 (the “Original Lease”), as amended by that certain First Amendment to
Historic Lease effective as of January 16, 2001 (the “First Amendment”), that certain Second
Amendment to Historic Lease effective as of January 18, 2001 (the “Second Amendment”), that
certain Third Amendment to Historic Lease effective as of January 22, 2001 (the “Third
Amendment”), that certain Fourth Amendment to Historic Lease effective as of January 24,
2001 (the “Fourth Amendment”), that certain Fifth Amendment to Historic Lease effective as
of January 29, 2001 (the “Fifth Amendment”), that certain Sixth Amendment to Historic Lease
effective as of February 1, 2001 (the “Sixth Amendment”), that certain Seventh Amendment to
Historic Lease (which corrected the designation to HL-SAFR001-00) effective as of February 6,
2001 (the “Seventh Amendment”), that certain Eighth Amendment to Historic Lease effective
as of August 10, 2001 (the “Eighth Amendment”), that certain Ninth Amendment to Historic
Lease effective as of May 14, 2004 (the “Ninth Amendment™) and that certain Tenth
Amendment to Historic Lease effective as of September 18, 2008 (the “Tenth Amendment”),
which shall be amended by this Eleventh Amendment. This Eleventh Amendment, together with
the Original Lease, as amended by the First Amendment, the Second Amendment, the Third
Amendment, Fourth Amendment, Fifth Amendment, Sixth Amendment, Seventh Amendment,
Eighth Amendment, Ninth Amendment and Tenth Amendment hereinafter shall be referred to
collectively as the “Lease”; and

WHEREAS, the rights and obligations of Original Lessee have been assigned and
delegated to, and assumed by, Lessee pursuant to that certain Assignment and Assumption of
Historic Lease (HL-SAFR001-00) of even date herewith; and

WHEREAS, Lessor and Lessee desire to amend the Lease as set forth herein.

*#*SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK ***
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AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set forth
below and other good and valuable consideration, the parties hereto agree as follows:

1. Definitions. The capitalized terms not otherwise defined herein shall have the
meanings given in the Lease.

2 Amended Section 1.72. Section 1.72 is hereby deleted in its entirety and replaced
with the following:

(a) “Transfer” means the direct or indirect, voluntary or by
operation of law, sale, assignment, subletting, encumbering, pledge or
other transfer or hypothecation of Lessee’s or any permitted assignee’s or
sublessee’s interest in or rights with respect to the Premises or Lessee’s
leasehold estate therein. Any sale or other transfer, including by
consolidation, merger or reorganization, of a Controlling Interest in
Lessee, or any permitted assignee or sublessee, if such entity is a
corporation, or any sale or other transfer of a Controlling Interest in the
partnership interests of such entity, if such entity is a partnership, or any
sale or other transfer of a Controlling Interest in the membership interests
of such entity, if such entity is a limited liability company, whether in a
single transfer or in a series of related transfers, and whether directly or by
sales or transfers of underlying membership or partnership or corporate
ownership interests, shall be deemed a Transfer. In the event the Lessee is
directly or indirectly owned by a real estate investment trust (“REIT”) or
other entity which operates the Premises through a different wholly-owned
entity owned directly or indirectly by such REIT (the “Operating
Affiliate”), then, a “Transfer” shall include a change in the Controlling
Interest of the Operating Affiliate whether in a single transfer or in a series
of related transfers, whether directly or by sales or transfers of the
underlying ownership interests. For illustrative examples, please see
Attachments 1A and 1B attached to this Eleventh Amendment and
incorporated herein by this reference.

(b) The term “Controlling Interest” as used in this Lease
means: (i) in the case of a corporate entity, an interest, beneficial or
otherwise, (A) of sufficient outstanding voting securities or capital of the
Lessee, Operating Affiliate, permitted assignee, sublessee or related entity
S0 as to permit exercise of managerial authority over the actions and
operations of the Lessee, Operating Affiliate, permitted assignee,
sublessee or related entity, and/or (B) of a majority of the Board of
Directors of Lessee, Operating Affiliate, permitted assignee, sublessee or

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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related entity; or (ii) in the instance of a partnership, limited partnership,
joint venture, limited liability company, or individual entrepreneurship,
beneficial ownership of the capital assets of Lessee, Operating Affiliate,
permitted assignee, sublessee or related entity so as to permit exercise of
managerial authority over the actions and operations of Lessee, Operating
Affiliate, permitted assignee, sublessee or related entity.

(¢)  Notwithstanding the foregoing definition of “Transfer,” a
“Transfer” shall not include any transaction in connection with the
granting of an Assignment for Security or Leasehold Mortgage pursuant to
Section 28.2 below (but excluding a foreclosure or giving of a deed in lieu
of foreclosure thereunder). A foreclosure or the giving of a deed in lieu
shall be deemed a “Transfer” and shall require Lessor’s prior written
approval in accordance with Section 28.13.2 below. For the avoidance of
doubt a “Transfer” shall not include the sale, assignment, encumbrance or
pledge, direct or indirect, of any (i) shares in any REIT, or (ii) partnership
interests (sometimes referred to as “units”) in the operating partnership of
any REIT.

3. Amended Section 10.1.1. Section 10.1.1 is hereby amended to add the following:

If Lessee is not an Approved Operator, then it shall operate the Premises
through an Approved Operator pursuant to an Operating Agreement (as
defined in Section 28.13.2(k)), which shall require that such Approved
Operator shall operate and manage the Premises in accordance with the
terms of this Lease. Lessor acknowledges that Kimpton Hotel &
Restaurant Group, LL.C, a Delaware limited liability company, is the
Approved Operator as of the Eleventh Amendment Effective Date. From
and after the Eleventh Amendment Effective Date, any change of the
Approved Operator to a new operator shall require Lessor’s prior written
consent. Lessor shall approve or disapprove any written request for
approval of an operator which written request shall include all the
evidence reasonably necessary to make such determination within forty-
five (45) days from the date of receipt by Lessor of such complete
documentation supporting such written request. Lessor shall not
unreasonably withhold, condition or delay its approval of any operator.
Any disapproval by Lessor shall set forth a written explanation of the
grounds for such disapproval.

4. Amended Section 21.1. The phrase “and shall ensure any Approved Operator
complies with all Applicable Laws” is hereby inserted at the end of the first sentence in
Section 21.1.

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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3 Amended Sections 22. The phrase “Approved Operator (if applicable),” is hereby
inserted immediately before the word “Affiliates™ or “Affiliates™, as applicable, in each instance
the word “Affiliates” or “Affiliates’”, as applicable, appears in Section 22.

6. Amended Sections 25. The phrase “Approved Operator (if applicable),” is hereby
inserted immediately before the word “Affiliates™ in each instance the word “Affiliates” appears
in Section 25.

7. Amended Section 27.2. The first sentence of Section 27.2 is deleted in its entirety
and hereby replaced with the following: “Lessee may make Transfers (other than the subleases
pursuant to Sections 27.7 and 27.10 below) without the prior written approval of Lessor only if
Pebblebrook Hotel L.P., a Delaware limited partnership maintains a Controlling Interest in the
Lessee and the Operating Affiliate.”

8. New Section 27.10. Section 27 is hereby amended to add the following new
Section 27.10:

27.10 Lessor’s prior written consent shall be required if a Transfer is a sublease
of the entire Premises or a sublease of the hotel portion of the Premises.

9. New Section 27.11. Section 27 is hereby amended to add the following new
Section 27.11:

27.11 Each sublease entered into concurrently with and after the Eleventh
Amendment Effective Date shall contain provisions in form and substance
_substantially as set forth below in this Section 27.11. By executing its
sublease, each subtenant shall be deemed to have agreed to these
provisions, which reflect the definitions in this Lease. All such defined
terms shall be modified in the sublease as appropriate to reflect the
applicable definitions in the sublease:

“All terms, covenants, and provisions of this sublease and all rights,
remedies and remedies of subtenant under this sublease are and shall at all
times remain fully subject and subordinate in all respects to the Lease. If
the Lease and the leasehold estate created thereby terminate, then this
sublease shall terminate. In that event, subtenant, only at the election and
request of Lessor (except as Lessor has agreed otherwise in writing) and to
the extent lawful under Applicable Laws, shall attorn to Lessor, and
recognize Lessor as subtenant’s direct landlord under this sublease, except
that subtenant acknowledges that Lessor shall not be liable to the
subtenant for any security deposit or prepaid rent or funds previously paid
by such subtenant to Lessee unless such deposits are transferred to Lessor.
Subtenant shall execute and deliver, at any time and from time to time,

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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upon the request of Lessee, Lessor, or any Mortgagee, any instrument
necessary or appropriate to evidence such attornment.”

10.  Counterparts. This Eleventh Amendment may be executed in counterparts, each
of which shall constitute an original, and all of which together shall constitute one and the same

instrument.

11.  Full Force and Effect. Except as otherwise expressly modified by the terms of
this Eleventh Amendment, the Lease remains unchanged and in full force and effect.
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IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of the
National Park Service, acting on behalf of the United States, in the exercise of the delegated
authority from the Secretary, as Lessor, and Lessee have executed this Eleventh Amendment by
proper persons thereunto duly authorized as of the date first above written.

LESSEE:

Wildcats Owner LLC,
a Delaware limited liability company

By: ; (i i
ch{wéaﬁ:_
Title < /7e gofart—

LESSOR:

National Park Service

By:
Name:
Title:

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK™***
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IN WITNESS WHEREQF, the Regional Director of the Pacific West Region of the
National Park Service, acting on behalf of the United States, in the exercise of the delegated
authority from the Secretary, as Lessor, and Lessee have executed this Eleventh Amendment by

proper persons thereunto duly authorized as of the date first above written.

LESSEE:

Wildcats Owner LLC,
a Delaware limited liability company

By:
Name:
Title:

LESSOR:

National P emce

W

Name CHRSTINE  LEHRIERTZ
Title: REGiontr. éneecrerz.

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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ATTACHMENT 1A
Ownership Diagram

[Attached behind this page]
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ATTACHMENT 1B
Ilustrative Examples of Transfers

The following are hypothetical examples are meant to be illustrative of certain Transfers
resulting from change in Controlling Interest described in Section 1.72, with reference to the
organizational structure shown in Attachment 1A. The examples below are by no means all
inclusive and are not intended to illustrate all possible types of Transfers. Other forms of
Transfers described in Section 1.72, such as, for example, an assignment by Lessee to a third
party unrelated entity, and similar transfers are not among the illustrative examples below. All
defined terms are as defined in the Eleventh Amendment to which this is attached.

As shown on Attachment 1A, Pebblebrook Hotel Trust, Pebblebrook Hotel, L.P., Wildcats
Owner LLC, Wildcats Lessee LL.C, and Pebblebrook Hotel Lessee, Inc., are each Pebblebrook
entities.

Pebblebrook Hotel Trust is a publicly traded REIT

Pebblebrook Hotel, L.P. is a wholly-owned operating partnership subsidiary
Pebblebrook Hotel Lessee, Inc. is a wholly-owned taxable REIT subsidary
Lessee: Wildcats Owner LLC

Operating Affiliate: Wildcats Lessee LLC

Example A: A change in Controlling Interest of Wildcats Owner LLC.

Since Wildcats LLC is the Lessee under the Lease, a change in the Controlling Interest of
Lessee is a Transfer which requires Lessor’s approval.

Example B: A change in Controlling Interest of Wildcats Lessee LLC

Wildcats Owner LLC is the Lessee under the Lease, which is directly or indirectly
controlled by a REIT. Wildcats Owner LLC, as Lessee will not manage and operate the
hotel, but instead will enter into a sublease with Wildcats Lessee LLC, which will enter
into a hotel operating agreement with a third party Approved Operator. The third party
Approved Operator will manage and operate the Premises. Wildcats Lessee LLC is a
wholly-owned affiliate controlled directly or indirectly by the REIT (an Operating
Affiliate), therefore a change in the Controlling Interest of Wildcats Lessee LLC shall
require Lessor’s approval.

#EESAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
**x*PACIFIC WEST REGION - NATIONAL PARK SERVICE *#*#%
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TWELFTH AMENDMENT
TO
HISTORIC LEASE

(HL-SAFR001-00)

THIS TWELFTIT AMENDMENT TO HISTORIC LEASE (HL-SAI'R001-00) (“Twelfth
Amendment™), dated for reference purposes as of July 2, 2014, is made and entered into by and
between the United States Department of the Interior, National Park Scrvice acting through the
Regional Director, Pacific West Region, an agency of the United States of America (“Lessor™)
and Wiidcats Owner LLC, a Delaware limited lability company (“Lessee”).

RECITALS

This Twelith Amendment is entered upon the basts of the following facts, understandings
and ntentions of the partics.

WIHIRIEAS, [Lessor and Maritime Ilotel Assoctates, 1.0, a California limited partnership
(the “Original Lessee”) entered mto that certain Historic Lease (IHHL-SATR001-98), effective as
of October 16, 2000 (the “Original Lease™), as amended by that certain First Amendment to
Historie [ease eftective as of Junuary 16, 2001 (the “First Amendment™), that certain Second
Amendment to Historic Lease effective as of January 18, 2001 (the “Second Amendment™), that
certain Third Amendment to Historic Leasce effective as of Junuary 22, 2001 (the “Third
Amendment”), that certain Fourth Amendment to Historie Lease effective as of January 24,
200! (the “Fourth Amendment”), that certain IFifth Amendment to IHistorie Lease effective as
of January 29, 2001 (the “Fifth Amendment”), that certain Sixth Amendment to Historic Lease
effective as of February 1, 2001 (the “Sixth Amendment™), that certain Seventh Amendment to
Historic Leasce (which corrected the destgnation to HL-SAFR001-00) ctfective as of February 6,
2001 (the “Seventh Amendment”), that certain Eighth Amendment to Historic Leasce effective
as of August 10, 2001 (the “Eighth Amendment”), that certain Ninth Amendment to Iistoric
[ease effective as of May 14, 2004 (the “Ninth Amendment”), that certain Tenth Amendment
to Historic Lease cffective as of Scptember 18, 2008 (the “Tenth Amendment”™), and that
certain Lleventh Amendment to Historic Lease effective as of February 16, 2011 (the “Eleventh
Amendment”), which shall be amended by this Twelfth Amendment. This Twelfth
Amendment, together with the Original Lease, as amended by the First Amendment, the Second
Amendment, the Third Amendment, Fourth Amendment. I'iffth Amendment, Sixth Amendment,
Seventh Amendment, Eighth Amendment, Ninth Amendment, Tenth Amendment, and Eleventh
Amendment, hercinafter shall be referred to collectively as the “Lease”; and

WHEREAS, the rights and obligations of Original Lessce have been assigned and
delegated to, and assumed by, Lessee pursuant to that certain Assignment and Assumption of
Historie Lease (IIL-SAFRO01-00) as ol FFebruary 16, 2011; and

WHEREAS, Lessor and Lessce desire to amend the Leasce as sct forth herein.

2 SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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AGREEMENT

NOW, THEREFORL, in consideration of the terms. conditions and covenants set forth
below and other good and valuable consideration, the partics hereto agree as follows:

l. Definitions. The capitalized terms not otherwise defined herein shall have the
meanings given in the Lease.

2. Adjustment to Base Rental.

. Pursuant to Scction 5.5.1.1 CPl adjustments to the Base Rent shall be
made every five (5) years during the Term. As documented by the Tenth Amendment, the last
CPI adjustment was made commencing as of September 18, 2008.

b. In May 2014 Lessor notified Lessee that commencing as of
September 18, 2013, the Base Rental, as adjusted by CPI, shall be in the amount of One Million
Three Hundred Ten Thousand Four Hundred Ninety-One Dollars ($1,310,491), payable in cqual
monthly instaliments of One Hundred Nine Thousand Two Hundred ight Dollars ($109,208).
A worksheet showing the CP1 caleulations, together with a chart of the annual CPI, are attached
hereto as Exhibits A-1 and A-2,

3. Amount Owed; Paymeni. Based on a review of the Base Rent paid by Lessee to
Lessor {rom the period commencing on September 18, 2013, Lessor and Lessce agreed that

Lessce owes Lessor Fifty-Five Thousand Two Hundred FForty-1iight Dollars ($55,248)
(“Amount Owed”) based on an underpayment of Nine Thousand Two Hundred Eight Dollars
(59,208) per month for a previous six (6) month period, which Lessce shall promptly pay as a
single lump sum payment.

4. Counterparts. This Twel{th Amendment may be exccuted in counterparts, each of
which shall constitute an original. and all of which together shall constitute one and the same
instrument.

5. [Full Force and Effect. Except as otherwise expressly modified by the terms of
this Twclfth Amendment, the Lease remains unchanged and in full foree and cffect.

#¥ESAN FRANCISCO MARITIME NATIONAIL HISTORICAL PARK***
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IN WITNESS WITEREOL, the Regional Dircctor of the Pacific West Region of the
National Park Service, acting on behalf of the United States, in the exercise of the delepated
authority from the Sccretary, as Lessor, and Lessee have excecuted this Twelfth Amendment by

proper persons thercunto duly authorized as of the date first above written.

LESS 1l

Wildcats Owner LLC.

a D'ch\z%'cl imitcdli'-c%y company
By Y\

N

\
Name: Raymecd D (Aodts
Fitle: AVEY Piresvlagg
LIISSOR:

National Park Service
By: - W lf;,f/ e 7 LY A e ¢ / S

Nume: AAra>( (/] A -INECTBHCH €2
Fitle: /—f’c;'“fz_u%fz AEq10))e/ DI €T
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LEXHIBIT A-1
Worksheet for CPI Calculations

[Attached]
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Workshegt for Argonaut Lease CPI Calculstions

A. Key Dates apnd Indlces

Cemmopoomunt date
Cartificalo of ocecupancy
Startof Lense Year |
Fnd of Loasa Year 1
Irutial Base Renal

lase Rontal Adjusts #1
Hase Ranlal Adjusts #2

Loane year;
st
2nd
drd
ath
5th
6th

Caginning Index

Adjustment Index #1

17116/2000
Y/17/2003
917/2003

12/31/2003

$1,000 000

9/18/2008
VB2013

Start End

91712003 to 12/312003
1/1/2004 to 12/312004
11172005 to 12/31/2005
1172006 1o 12/31/2006
1172007 1o 12/31£2007
111/2008 to 12/312008

181.7  Augus! 2000 CPI

226824 Oclober 2008 CHI

246 617 Octchar 2010 TP

EM512014

The first Lrase Year shal commance upan issance of o Certificate ¢f Qccupancy of
Condtoral Certiicate of Decaparicy, wivahavar occurs frsl, and shall end cn
Ducamber 31 of that year par Sechon 42 1 of the Lesse

Par Sectien 5 51 1 Adjusts avery faa years an 1a day after the annvarsary of
the Carificita of Occupancy (9/18 of thal yed)

Mote New ['ercentaye Rental Ratos took effoct on 1/1/2008

nitial base for cumputing (e CPI ad ustmant is the CR1 published mest immed atsly preceding
the Commencsment Date {10/16/02), per Stction 5 5.1 2.1. Th g is the August 2000 CPlincex

the CPI pubished mostimmedialaly procesdng {he Ad ustment Date in quast on 15 lo be usod n
coterm ¥ng the amount of Adusimant #1, rer Seclon b 312 1 This Is the Oclober 2008 CP! Index

For adusiment #2 of the Base Rental amount boqinna 3 9/17/2013. us ng the Qctober 2013 CPi Index.

Adjustiment Index &)

£ Calculations for Base Rental Adlustment

$1,000,000 941742003 to 9/16G/2000
$1,242840  9/17/2008 to 9/16:201%
31200000  @/174.004 to 9181201
$1,310,491  9/1772013 to 91162014

Based on Adustnent index ¢ vidad by he Beginning Index. Imes $1 nilion {if under 0% ncroasa)

Agpustirent @3 = Maxtmum ol 20% ncrease por Sechon 5.1 2.3
Sdpaztment #2 = Bnsed on Adjustment in fox #2 dvded by Adjustment Indox #1, tures §1 2 mion

C. Cajulatons tur Fercentine Rentpl Rooms Depagment Revenues Thresholds

Percantige Rentdl Rales for CFLACasted Reoms Daparimant

Parcentagn fRent

Rovenues

Pereantage Rent

No change until 2040

Parcantage Rat

Citendar  on Rooms Revs up on Foomis Revs  on Rooms Revs over
Luase Years __Years 10 Lowar Thrasho'd Helween Thresholds  Higher Throshold
1thiough & 2003-2007 G 8% 10%
6 through 38 2008-2040 8% 10% 12% Thaso percontage rates are In offect for 37 yenrs, slert ng 4/1/2008
39 threugh 48 2041-2050 10% 10% 12%
49 threugh end of femm 20512089 12% 12% 14%
CPi-Adjuistod CP -Adjustao
Lower Rooms Higher Reoms
CPI ndux Dupt Reveriuss Dept Ravenues

Auqust 2000 R 1817 § 13,663,200 § 17,360,875 Available CPlLinvadiataly befors Commancement Date

Qct-03 1964 ¢ 14,653,038 8 18,765.860 Avaleble CPIimmeziate'y procoading the Ad, sstmaent Date

Qet-04 2000 8 14,851,616 § 18,138,048

0ct-05 2054 § 15,369,636 § 14.673,110

Ocl 06 2910 3§ 15,750,331 § 20,160,400

Ocl-0! 21790 3 16,260,047 & 20 824,355 Tius doltar minount apuius o Section 5 6 1.2 for 2003 thivugh 94 7/2008

Qct-C8 2258 § 16,856,885 § 01,576,787 and te Secton &6 13 for Years 6 Infough 28 (9/1E/2008-5/7/2040).

Ou-08 2261 § 16,873,830 % 21,598,476

Oct-10 2281 § 17,027,302 $ 21,794,921

Oct-11 2353 § 17,566,546 § 22,485,162

Qct-12 7428 § 18,126,616 § 23,202,040

Ocl-13 2466 $ 10,409,002 § 23,563,494
Lease Year 2003 2004 2005 2006 2007 2008
For January 1 hrough Seplamber 16 205 days Lowar § 9,624,298 10,409,259 §  10.609,504 $ 10,806,125 $ 17,176,262 $11,557,247
For Seplember 17 thro gh Decamber 31 (10E days) 5 4,255,401 4330250 § 4453511 $ 4574068 § 4724710 § 4882049
Total Lease Yesr Rocms Dept Rovenues Lownr Threshold $ 13,881,703 14,739,505 § 150730156 $ 15,400,194 $§ 15900.972 $16439205
For January 1 through September 16 Higher £ 12,319.087 13,323,835 § 13580149 § 13,050824 § 14305599 §14,793,258
For Soptemiter 17 through December 31 H 5,440,907 5,542,713 8 5713287 § 5854801 $ 6047621 $ 6248015
Total Lease Year Rooms Depl. Rivenues Higher Thresholz 3 17,765,994 18,866,648 § 19,283,436 § 19,814,825 $ 20,363,220 §21,042,273
Laase Year 2009 2010 2011 2012 2013
For January 1 through Septemoer 16 (250 cays Lower I 11,961,461 11.840.770 § 12082387 § 12513156 § 12,852.448
For September 17 through December 31 {106 days) ¥ 4,900,345 4031405 ¢ 5,101,517 § 5264168 _$ 5346176
Total Leasa Yaar Rooms Dapt. Raveriuas Lower Threshold $ 16,863,815 16,872,176 § 17,183,906 § 17,777,324 § 18,208,624
For Januasy 1 thraugh Seplamber 16 Hghe 5 15,310,652 15343180 § 15465437 § 15855217 § 18463914
For Septemper 17 through Decomboer 41 $ 6,272,434 8312190 § 6529934 § 6738127 § 5843097

Y 21,683,086 21,655,370 § 21,895,371 § 22693,344 § 23,307,010

Tolat Lease Year Roons Depl. Revenuas Higher Threshotd
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EXITBIT A-2
Annual CPI

[Attached |
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Bureau of Labor Statistics
US Department of Labor

CP!| for San Francisco Urban Area (all items)

Series Id: CUURA422SA0

Not Seasonally Adjusted

Area: San Francisco-Oaxland San Jose, CA
item: All items

Base 1982-84="00

Perjod:

Years: 2000 to 2014

Year Jan

Feb

Apr May Jun Jul Aug Sep Oct Nov Dec Annual HALF1 HALF2

2000 176.5 178.7 179.1 181.7 183.4 184.1 180.2 1777 182 6
2001 187.9 189.1 190 9 197.0 191.7 180.6 189.8 “88.7 191.1
200? 191.3 193.0 1932 193.5 1943 1932 1930 7923 1837
2003 197.7 197 3 1963 195.3 166.3 195.3 196.4 196.8 166.1
2004 198.1 198.3 199.0 198.7 200.3 199 5 198.8 198 2 199.5
2005 201.2 202.5 2012 203.0 2059 2034 202.7 201.5 2039
2006 2071 208.9 209.1 210.7 211.0 2104 2082 207.9 210.6
200‘7 213.688 215.842 218.123 218240 217.942 218.485 215048 214736 217361
2008 219612 222 074 225.181 225411 225824 218528 222767 221730 223.804
2009 222.166 223.854 225 692 225.801 226 051 224239 224395 223305 225482
2010 226.145 227.697 228.110 227.954 228.107 227.658 227.468 226.9%4 227.944
2011 229.981 234,121 233.646 234.608 235.331 234.327 233.390 232.082 234.698
2012 236.880 238 985 239 806 241.170 242 834 232533 239650 238.069 241.201
2013 242677 244 675 245935 246.072 246.617 245711 245023 243.894 245.152
2014 248615 251.4095

Source:  hlip //data bls gov/ipda/SurveyQutputServiet
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THIRTEENTH AMENDMENT
TO
HISTORIC LEASE
(HL-SAFR001-00)

THIS THIRTEENTH AMENDMENT TO HISTORIC LEASE (HL-SAFRO001-00) ("Thirteenth
Amendment"), dated for reference purposes as of February 7, 2019, is made and entered into by and
between the United States Department of the Interior, National Park Service acting through the
Regional Director, Pacific West Region, an agency of the United States of America ("Lessor") and
Wildcats Owner LLC, a Delaware limited liability company ("Lessee™).

RECITALS

This Thirteenth Amendment is entered upon the basis of the following facts,
understandings and intentions of the parties.

WHEREAS, Lessor and Maritime Hotel Associates, L.P., a California limited partnership (the
"Original Lessee") entered into that certain Historic Lease (HL-SAFRO00 1-98), effective as of
October 16, 2000 (the "Original Lease"), as amended by that certain First Amendment to Historic
Lease effective as of January 16, 2001 (the "First Amendment"), that certain Second Amendment to
Historic Lease effective as of January 18, 2001 (the "Second Amendment"), that certain Third
Amendment to Historic Lease effective as of January 22, 2001 (the "Third Amendment"), that
certain Fourth Amendment to Historic Lease effective as of January 24, 2001 (the "Fourth
Amendment"), that certain Fifth Amendment to Historic Lease effective as of January 29, 2001 (the
"Fifth Amendment"), that certain Sixth Amendment to Historic Lease effective as of February 1,
2001 (the "Sixth Amendment"), that certain Seventh Amendment to Historic Lease (which corrected
the designation to HL-SAFRO0O0I-00) effective as of February 6, 2001 (the "Seventh Amendment"),
that certain Eighth Amendment to Historic Lease effective as of August 10, 2001 (the "Eighth
Amendment"), that certain Ninth Amendment to Historic Lease effective as of May 14, 2004 (the
"Ninth Amendment"), that certain Tenth Amendment to Historic Lease effective as of September (8,
2008 (the "Tenth Amendment"), and that certain Eleventh Amendment to Historic Lease effective as
of February 16, 2011 (the "Eleventh Amendment"), and that certain Twelfth Amendment to Historic
Lease effective as of July 02, 2014 (the "Twelfth Amendment"), which shall be amended by this
Thirteenth Amendment. This Thirteenth Amendment, together with the Original Lease, as amended
by the First Amendment, Second Amendment, Third Amendment, Fourth Amendment, Fifth
Amendment, Sixth Amendment, Seventh Amendment, Eighth Amendment, Ninth Amendment, Tenth
Amendment, Eleventh Amendment, and Twelfth Amendment, hereinafter shall be referred to
collectively as the "Lease"; and

WHEREAS, the rights and obligations of Original Lessee have been assigned and delegated to,
and assumed by, Lessee pursuant to that certain Assignment and Assumption of Historic Lease
(HL-SAFR001-00) as of February 16, 2011; and

WHEREAS, Lessor and Lessee desire to amend the Lease as set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants set forth below
and other good and valuable consideration, the parties hereto agree as follows:

1. Definitions. The capitalized terms not otherwise defined herein shall have the meanings
given in the Lease.

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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2. Adjustment to Base Rental

a. Pursuant to Section 5.5.1.1, CPI adjustments to the Base Rent shall be made every five
(5) years during the Term. As documented by the Twelfth Amendment, the last CPI
adjustment was made commencing as of July 02, 2014.

b. In December 2018, Lessor notified Lessee that commencing as of September 18, 2018, the
Base Rental, as adjusted by CPI, shall be in the amount of One Million Five Hundred Thirty-
Nine Thousand Two Hundred Eighty-eight Dollars ($1,539,288), payable in equal monthly
installments of One Hundred Twenty-Eight Thousand Two Hundred Seventy-four Dollars
($128,274). A worksheet showing the CPI calculations, together with a chart of the annual
CPl, are attached hereto as Exhibits A-1 and A-2.

3. Amount Owed: Payment. Based on a review of the Base Rent paid by Lessee to Lessor from the
period commencing on September 18, 2018, Lessor and Lessee agreed that Lessee owes Lessor
Forty-Six Thousand Three Hundred Ninety-Four Dollars ($46,394) ("Amount Owed") based on
the underpayment of the months of September, October, November, which Lessee promptly paid.

4, Counterparts. This Thirteenth Amendment may be executed in counterparts, each of which
shall constitute an original, and all of which together shall constitute one and the same
instrument.

5. Full Force and Effect. Except as otherwise expressly modified by the terms of this Thirteenth
Amendment, the Lease remains unchanged and in full force and effect.

IN WITNESS WHEREOF, the Regional Director of the Pacific West Region of the National
Park Service, acting on behalf of the United States, in the exercise of the delegated authority
from the Secretary, as Lessor, and Lessee have executed this Thirteenth Amendment by proper
persons thereunto duly authorized as of the date first above written.

LESSEE LESSOR
WILDCATS OWNER, LLC NATIONAL PARK SERVICE
a Delaware Limited Liability Company

By: IMV,@ By:

Mr. Raymond D. Martz Mr. Stan Austin
Regional Director, Pacific West Region

Vice President

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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EXHIBIT A-1
WORKSHEET FOR CPI CALCULATIONS
A. Key Dates and Indices
Commencement date 10/16/2000
Certificate of occupancy 9/17/2003
Start of Lease Year | 9/17/2003 The first Lease Year shall commence upon issuance of a Certificate of
Occupancy or Conditional Certificate of Occupancy, whichever occurs first,

End of Lease Year | 12/31/2003 and shall end on December 31 of that year, per Section 5.2.1 of the Lease.
Initial Base Rental: $1,000,000
Base Rental Adjusts #1: 9/18/2008 Per Section 5.5.1.1. Adjusts every five years on the day after the anniversary of
Base Rental Adjusts #2: 9/18/2013 the Certificate of Occupancy (September 18 of that year).
Base Rental Adjusts #3: 9/18/2018
Lease Year Start End

1t 9/17/2003 12/31/2003

2nd 1/1/2004 12/31/2004

3rd 1/1/2005 12/31/2005

4th 1/1/2006 12/31/2006

5th 17172007 12/31/2007

6t 1/1/2008 12/31/2008 Note: New Percentages Rental Rates took effect on January 1/1:2008

Initial base for computing the CPI adjustment is the CPI published
Beginning Index 181.7 August 2000 CPI most immediately preceding the commencement date (10/16/2000),
per Section 5.5.1.2.1, This is the August 2000 CPI Index

The CPI published most immedialely preceding the Adjustment Date

Adjustment Index #1  225.824 October 2008 CPl  in question is to be used in delermining the amount of Adjustment
#1, per Section 5.5.1.2. 1. This is the October 2008 CPI Index.

For adjustment #2 of the Base Rental amount beginning 9/17/2013,

Adjustment Index #2  246.617  October 2013 CPI using the October 2013 CPI Index,

, For adjustment #3 of the Base Rental amount beginning 9/17/2018,
Adjustment Index #3  289.673  October 2018 CPI using the October 2018 CPI Index

B. Calculations for Base Rental Adjustment

$1,000,000 9/17/2003 9/16/2008
Based on Adjustment Index divided by the Beginning Index, times $1 million
$1,242,840 9/17/2008 9/16/2013 (if under 20% increase)
$1,200,000 9/17/2008 9/16/2013 Adjustment #1 = Maximum of 20% increase per Section 5.5.1.2.3,
Adjustment #2 = Based on Adjustment Index #2 divided by Adjustment
$1,310,491 9/17/2013 9/16/2018 Index #1, times $1.2 million,
$1,539,285 0/17/2018 9/16/2023 Adjustment #3 = Based on Adjustment Index #3 divided by Adjustment

Index #2, times $1,310,491.

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
**x+*PACIFIC WEST REGION — NATIONAL PARK SERVICE****
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C. Calculations for Percentage Rental Rooms Department Revenues Thresholds

Percentage Rental Rates for CPI-Adjusted Rooms Department Revenues: No change until 2040

Percentage Rent on
Room Revenue over
Higher Threshold

Percentage Rent on
Rooms Revenue up
to Lower Threshold

Percentage Rent on
Room Revenue

Lease Years Calendar Years Between Threshold

Years 1 through 5 2003 — 2007 6.0% 8.0% 10.0%
Years 6 through 38* 2008 — 2040 8.0% 10.0% 12.0%
Years 39 through 48 2041 -2050 10.0% 10.0% 12.0%
Years 49 to Term End 2051 -2059 12.0% 12.0% 14.0%

*These percentage rates are in effect for 32 years, starting January 1, 2008

CPI-Adjusted

CPI-Adjusted

Lower Rooms Higher Rooms
CPI Department Department
Date Index Revenues Revenues
August 2000 181.7 $13,563,200 $17,360,875  Avalable CPLimmediately before
October 2003 196.3 $14,653,033 $18,755,860 ngﬂ';ﬁjgrﬁ*g;;:'“ed“"e'y preceding the
October 2004 200.3 $14,951,618 $19,138,048
October 2005 205.9 $15,369,636 $19,673,110
October 2006 211.0 $15,750,331 $20,160,400
This dollar amount applies to Section 5.6.1.2
October 2007 217.9 $16,269,047 B20,.824355 g e e (o1 83000
9/17/2040)

October 2008 225.8 $16,856,885 $21,576,787
October 2009 226.1 $16,783,830 $21,598,476
October 2010 228.1 $17,027,302 $21,794,921
October 2011 235.3 $17,566,546 $22,485,152
October 2012 242.8 $18,126,616 $23,202,040
October 2013 246.6 $18,409,002 $23,563,494  Annual Increase
October 2014 254.503 $18,997,661 $24,316977  3.20%
October 2015 261.019  $19,484,056 $24,939,561 2,56%
October 2016 270306  $20,177,294 $25,826,905  3.56%
October 2017~ 277.570  $20,719,524 $26,520,958  2.69%
October 2018 289.673  $21,622,966 $27,677,362  436%
October 2019 301260  $22,487,884 $28,784,457  4.00% (projected)

¥**SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK***
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