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THIS SEVENTH AMENDMENT TO HISTORIC LEASE {Hl-SAFROOl-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 bas'is of the following facts, 
understandings and intentions of the parties. 

WHEREAS, Lessor and Lessee entered into that certain Historic Lease {Hl­
SAFROO 1-98), effective as of October 16, 2000 (the "Orig ina I 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 
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Diligence Period for certain matters, Lessor has agreed to certain extensions as set 
forth below. 

WHEREAS, the consfstency 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, conditions and covenants set 
forth below an·d 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, 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. l:,essor 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. 

(c) On January 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 
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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 11Required Response 
Date11

). 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 dis.approval 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 riot 
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 
th~ 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 (ii) 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 negofiations have been 
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terminated without resolution; or (z) in the event that resolution has been 
reached, five (5) days after Lessee has received notice of the propo~ed 
resolution, whichever date is earliest. 

(h) . If BCDC disapproves the Determination Request, or disapproves 
the Determination Request with alternative measures that Lessee has 
fo.und 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 
discussiqns 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 writte11 
approval or disapproval by BCDC on the Aesubmission; (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 (z) 
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 AIT)endment, 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 Tho_usand 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 Gonstruction 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. 

7. 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 demolitiqn 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 ahd 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 ("MAl"}, and shall also be a member of either the 
Counselors of Real Estate ("CAE,} or the International 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. 

1 0. Section 28.13.2 of the Lease is hereby deleted in its entirety and replaced 
with the following: 

28.13.2 (a} 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 18.1 O(d) (2000), the (i) Leasehold 
Mortgqgee, 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). 

(c) 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 accbrdance 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. 

(g) Subject to Section 28.13.2(e) above, any successor lessee, 
including, without limitation, a Qualified Transferee, shall enter into an 
Assumption Agreement. If ari 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. Additio~ally, 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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reasonably susceptible of being cured by such Leasehold Mortgagee. 

(i) 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 
int~nds to institute foreclosure proceedings or otherwise acquire Lessee's 
interest under this Lease pursuant to Section 28.13.2(a) above and shal l 
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 thjs 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 (iii) 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. 

(j) The following provisions shall apply during the period 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 responsibi!ity necess~ry to perform such obligation. 

(ii) .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 lniti~l' 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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(k) For purposes under this Lease "Operating Ag~eement" 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) shal_l 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 foUowing 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. 

***SAN FRANCISCO MARITIME NATIONAL HISTORICAL PARK*** 
****PACIFIC WEST REGION- NATIONAL PARK SERVICE**** 



Seventh Amendment 
Haslett Warehouse 

HL-SAFR001-98 
Page 13 

13. Except as otherwise expressly modified by the terms of this Seventh 
Amendment, the Lease remains unchanged ar:Jd 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 
Seventh Amendment by proper persons thereunto duly authorized as of the date first 
above written. 

MARITIME HOTEL ASSOCIATES, L.P., 
a California limited partnership 

By: 

Its: 

Hyde Street Hospitality, Inc. 
a California corporation 
General Partner _,~ 

By: / (i .L/?A 
I 

Title: 

NATIONAL PARK SERVICE 

Title: Regional Director, 
Pacific West Region 
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EXHffiiTG-1 

SCHEDULE OF PERFORMANCE 
(Due Diligence and Initial Lessee Improvements) 

Haslett Warehouse 
Action Timeframe 
Lessee pays Lessor $100,000 one-time payment On Commencement 
(§ 5.3.1) Date 

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) 

Lessor del~vers to Lessee list of potential lOth day after the 
Design and Construction Monitors (§ 1.20) Commencement Date 

Lessee notifies Lessor in writing of receipt of 3rd business day after 
list of Design and Construction Monitors and receipt of list from 
any reasonable objections to any of the listed Lessor 
contractors (Sec. 1.20) 

Lessor to submit MBP requirements for 20th day after 
Retained Space(§ 2.3.2) Commencement Date 

Lessee submits to Lessor a traffic management 25th day after the 
plan (§ 16.2) Commencement Date 

Lessee submits to Lessor complete schematic 32nd day after the 
design package Commencement Date 

Lessee submits to State Historic Preservation 
Officer (SHPO), and provides copy to Lessor, 
of historic preservation certification application 

.(Tax-Act certification) 

Lessee makes first of 3 payments in· amount of 
$110,000 for services of Design and 
Construction Monitor hired by Lessor (§ I .20) 

Lessor completes review of traffic management 
plan 

Anticipated Date 
10/16/00 

10/26/00 

10129/00 

11/06/00 

11/13/00 

11/17/00 



11 Lessor completes review process of schematic 21st day after re~eipt 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 1125/01 
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, 2/28/0 I 
e except for BCDC specific extensions, as 

applicable (Seventh Amendment) 
13 Lessor to remove Lessor's personal property 7th day after end of 317/01 

from warehouse (§ 3.3) extended Due 
Diligence Period 

14 Lessee submits to Lessor complete design 91 st 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 desfgn 28th day after receipt 04/06/01 
development package of complete design 

development package 

16 Lessee begins advance of incremental funds to Contemporaneous! y --
a Lessor, as applicable (Seventh Amendment) with Final Extended 

Due Diligence Period, 
as applicable 

16 Latest end of Final Extended Due Diligence 611/01 
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 w.ith 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 07113/01 

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 07/31101 
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 
"Capital Account" for retained space(§ 5.3.3) 

7/31101 . -

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 09111/02 
Occupancy Completion of 

construction 
32 Lessor issues Certificate of Occupancy Upon final completion 1011 1/02 

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(§ 1 5.4.4) 

35 Lessee submits to Lessor As-Built drawings (§ 
15.4.3) 
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THIS TENTH AMENDMENT TO HISTORIC L~ASE (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 H.i.storic 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 
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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. 

2. 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 subs~quent 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 

*,...SAN 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 ($1 00,000). A worksheet 
showing the CPI calculations, together with a chart of the annual CPI, are attached 
hereto as Exhibits B-1 and B-2. 

6. Pursuant to Section 5.5.1.1 of the Lease, CPI adjustments applicable to a 
partial month shal l be remitted with the first full monthly payment due at the adjustment 
amount, however, since the amount of the CPI 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 
October 2008 
November 2008 
December 2008 

$ 7,123.29 
$16,666.67 
$16,666.67 
$16,666.67 
$57,123.30 

7. Commencing as of January 1, 2008 (Lease Year 6) through 
Leas~ Year 38, Percentage Rental shall be cakulated 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. 

4~ " 
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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., 
a California limited partnership 

NATIONAL PARK SERVICE 

By: 

Its: 

Hyde Street Hospitality, LLC, 
a Delaware limited liability company 

:;nera~---
By: 

Name: /3w ewt./ 

Title: cfh~f {wAuaL fJHrc-~ Title: 
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U.S. Department of Interior • • Nationa l Park Service + • Pacific West Region 
l ll l Jackson Street, Suite 700, Oakland, CA 94607 

CERTIFICATE OF OCCUPAN·CY 
Locatiom 471,_495 and 499 Jefferson Street, San Francisco, CA 94109 

Penmt Number: Hl1350160,025..() 1 Type of Construction: DI, I_ hour fully sprinklered Stories: 4 Basement: None 

Occupancy Classifi~tion: A-2.1. A-3. M, R-1 Dwelling Units: None Number of G uestrooms: 252 Cooking Facilities: 

Descri}ltiun of Construction: Hole~, Assembly, Restaura.nt, and San Francisco Maritime National Historical Park Visitor Center. 

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

Califumia Building Code, 1998 except for California Energy Code 
California Mechanical Code. 1998 
Califon\ia Plumbing Co4e, J 998 
Caiifomia Electrical Code, 1998 
California Fire Code, 1998 
California Historical Building Code, 1998 
Ollifomia Elevator Safety COnstruction Code, J 998 

National Fire Protection Association 101 (NFPA 101), 1996 
National Fire Protection Association 70 {NFPA 70), 1996 
National Fire Protection Association 13 (NFPA J3), 1994 
National Fire .Pr-otection AssoCiation 72 (NFP A 72), 1993 
National Fire Protection Association 20 (NFPA 20), 1993 
National Fire Protection Association 25 (NFPA 25), 1995 
National Fire Protection Association liO (NFPA 110), 1993 

Any change in the use or occupancy of these premises, or any ch1mge to the building or premises, could cause the property to be in violatio n of the above 
referencCd C_odes anrl would, thereby, invalidate this Certificate of Occupancy. A copy of this Certificate shall be maintained on the premises and shall be 
available· stall times. Another copy of this _Certificate. should be kept with your important property de<:uments. · 

Before m~ !lny changes to the structure or the building in the future, please contact the National Park Service, Pacific West Region, whtch will provide advice 
regarding· SI_!Y change that you wish to ~ake and will assist you in making the change in l!lccordance with the applicable Codes. 

Approved: ~t '-" 2003 GSA Fire Protectio11 Engineer 

By: -P::;r Q. ~~ f £. Gc.cy A. ~s~.J.:-G. 
(Signature (Printed r..ame) 

) 

Chief, Facility Man.1gement 
. I 

:::J'Au... Lv. '-:'- . ..lvl.'-f 

(Printed name) 

This Certificate issued on: SE.P 1 7 1003 
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WO!I<#>ctt for Atc!29au! Luso ~ Ci!IC!.1ations 

A. Key oatcp •nd Indices 
Cccr.mer>como<1tcla I 1111512000 
~~«~:y at171'2003 
Sat olleast Yean 91171'2003 
Cs1d of \.ease v .. 1 1213!12003 

Base Rerr.al MJ'SIS: 
tlenM •s-Oe:..: 

01!bl 9ase Re<tat 

~ 
1st 
2nd 
3rd 
4Ch 
5lh 
I5Ch 

9118/2008 
wte/2013 

$1.000.000 

Start End 

at1712003 1D 12/J112003 
1/11200ol 1D 12/J 112004 
1/1/2005 101213112005 
1/112006 11)1213112006 
11112007 ID 121J112007 
111f2l)Og 1D 1213112008 

12181200e 

n. :r.st le-Yeat$ISI commence 1.Q0n lssa!1<z ct a C4r'll!...., of~ec 
C<nffionol Ce<t!!ic:o:".e ol 0a:u:>&ne]', ...t1ic~W~ie< cx:cix>l'nl. and s121......:1 on 
Oeoember 31 ct lhat year, poe SeQ>n 5.2 1. at~ Lease. 

Per Sec>cn 5.5 1.1. Ad;'USIS every !We ye..., 011 ll'l>day -!he a-nivetsary ct 
e.e c~ o1 o~ (8118 cf ~~;o~ yUil. 

N<>le: N"" Percentage Rental Rale.S taka ol!ect en 11112008 

(legim:1g lndG 181.7 .o.ugust2000CPI k1&ft>ose lor<Zlm0<.7~ hCPI ~Is tle CPI~ a.=~sn~ 
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()a.()7 
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CPI~ ~ 
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1s1.1 s 13.56302ri0 s t7.3eO.e7s 
196.3 s 14_553,033 s 18.755,.850 

.200.3 s ••.951,618 s 19.138.048 
205.9 $ 15.369.636 s 19.673.110 
211.0 $ 15.750,331 s 20.160 • .000 
217.9 s 16,269,047 $ 20.82A.355 
225.5 $ 16.~,885 $ 21.576.7e7 

!!. CataMtions !C< Bose R<!!!!l M'!US!!'pq!l 
S-1.000,000 911712003 ID9M7120m! 

Avalable CPI ianodale!y !>Core Conwnencet111!f'C O.a 
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andtos.ct!on5.6.1.3. torYurs 6 :htvo.'ljh 38 :911~712040~ 

$1,242,840 911SI2008 tD911712012 
$1,200,000 Wll!/7008 ;o 911712012 
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~ o1 20% increase per Sec:io:l5,5.12.3. 

C. Cal;:ut!YOM for ?ercgqu Rental RoomJ Deo~rtmenl Rtrftnuglbresho1ds 

LeaseYeM 
Few JorcJa<y 1 ~ ~ 16 (259~) 
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s 
s 
s 

2003 
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14,739,509 s 15,073.015 

13,323.835 s 13.58D,149 
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2006 
$ 10.906.125 5 
s -<.574.011B $ 
$ 15,wl,194 $ 

s 13,959,624 s 
5 5.854,!101 s 

2007 2008 
11.17&.262 $11,557;!47 

4 724.710 $ 4,882.0'9 
1 &,130,972 $1S,-U9,295 

14,305.599 $14,793,258 
11.04?,6.21 $ 6.2.48,015 .. , ......... ,__. . ... ..,_.. ... ~ . . .,~,_-Totiii~Y .. Roonu0e$1t.Reveca."e5~itn:s."as ., 4"f"Y,ec:ocA .- 4••~c...t• r: ... o_...-~.-.. t. $ 11!,114,5%5 ~ 20,3S3,.220 $21,042,27:5 
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Bureau of Labor Statistics, 
US Department of Labor 
CPI for San Francisco Urban Area (all items) 

Series ld: CUURA422SAO 

Not Seasonally Adjusted 

Area: San Francisco-Oakland-San Jose, CA 

Item: All items 

Base Period: 1982-84=1 00 ' 

Year Jan Feb Mar A~r May Jun 
1998 163.2 164.6 165.5 
1999 169.4 172.2 171.8 
2000 176.5 178.7 179.1 
2001 187.9 189.1 190.9 
2002 191.3 193.0 193.2 
2003 197.7 197.3 196.3 
2004 198.1 198.3 199.0 
2005 201.2 202.5 201.2 
2006 207.1 208.9 209.1 
2007 ·213.7 215.8 216.1 
2008 1219.6 222.1 225.2 

Jul Aug SeJt 
166.6 
173.5 

:J.-8.1':7 
191.0 . 
193.5 
196.3 
198.7 
203.0 
210.7 
216.2 
225.4 

October 2008 is the Index for Base Rental and Rooms Department Revenues 

Source: http://data. bls. aovfcg i-binfswveymost 

Oct Nov Dec Annual HALFl HALF2 
167.2 167.4 165.5 164.2 166.9 
175.2 174.5 172.5 170.8 174.2 
183.4 184.1 180.2 177.7 182.6 
191.7 190.6 189.9 188.7 . 191.1 
194.3 193.2 193.0 192.3 193.7 
:'1~~ 195.3 196.4 196.8 196.1 
,~@ 199.5 198.8 198.2 . 199:5 
;.~:g 203.4 202.7 201.5 203.9 
;-2!U.~ 210.4 209.2 207.9 210.6 
21::7?.~ 218.5 216.0 214.7 217.4! 

.2'2:~~ 
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THIS ELEVENTH AMENDMENT TO HISTORIC LEASE (HL-SAFROOl-00) 
("Eleventh Amendment"), effective as of F&vft@Y I (o , 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-SAFROO 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 ofF ebruary 1, 2001 (the "Sixth Amendment"), that certain Seventh Amendment to 
Historic Lease (which corrected the designation to HL-SAFROOl-00) effective as ofFebruary 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-SAFROO 1-00) 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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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 oflaw, 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 lA and lB 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 
so 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 
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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. 

(c) 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 
anyREIT. 

3. Amended Section 1 0.1 .1. Section 1 0.1.1 is hereby amended to add the following: 

If Lessee is not an Approved Operator, then it shaH operate the Premises 
through an Approved Operator pursuant to an Operating Agreement (as 
defined in Section 28.13.2(1<)), 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, LLC, 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. 
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5. 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, 
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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 ofthe 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 

LESSOR: 

National Park Service 

By: 
Name: 
Title: 

----------------
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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: 
Name: 

-----------------------------------------
Title: 

LESSOR: 
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Certain officers of PEB 
.(JEB. ROM, AHD, TCF) 

Percentages show ownership of the 
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agreement 
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: 100% Owner • 
Argonaut Hotel 
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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 lA. 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 umelated 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 lA, Pebblebrook Hotel Trust, Pebblebrook Hotel, L.P., Wildcats 
Owner LLC, Wildcats Lessee LLC, 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. 
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TillS T W ELFTII AMENDMENT TO IIISTORJC LeASE (HL-SAFROOl-00) ("Twelfth 
Amendment"), dated lor referenc~; purposes as ofJuly 2, 2014, is made and entered into by and 
between the United State.· Department of the Interior, National Park Serv ice acting through t 1e 
Regional Director, Pacifi c West Region, an agency of the United States of America ("Lessor") 
and Wildcats Owner LLC, a Delaware limited liability company ("Lessee"). 

RECITATJS 

This Twelfth Amendment is entered upon the basi; of the following f~tct , underst· ndings 
and intentions of the parties. 

\VIJEREAS, Lessor and Maritime Ilotcl Associates, L.P., a Cali fornia limited partnership 
(the "Original Lessee") entered into that certain !I istoric Lease (IIL-SA FROO l-9S), effective as 
of" October 16, 2000 (the "Original Lease''), as amended by that certain First Amendment to 
!Its oric Lease clledive as of January 16, 200 I (the "First Amendment"), that certain Second 
Amendment to Historic Lease effect ive a: of January I X, 2001 (the "Second Amendment"), that 
certain Third Antcndmcnt to Historic Lease effective as o f'.Tanuary 22, 2001 (the "Third 
Amendment"), that certain Fourth Amendment to Historic Lease effl."ctive as of January 24, 
2001 (thl: "Fourth Amendment"), that certain Firth Amendment to I fistoric Lease clTcctive as 
of January 29, 200 I (the "Fifth Amendment"), that certain Sixth Amendment to Il istor ic Lease 
el'fcct ivc a~ of February I, 2001 (the "Sixth Amendment"), that certain Seventh Amendment to 
Historic Lease (which corrected the designation to HL-SAFROO 1-00) cticctive as of February 6, 
2001 (the '·Seventh Amendment"), that certain Eighth Amendment to I fi storie Lease effective 
as of August I 0, 200 I (the "Eighth Amendment"), that certain Ninth Amendment to Historic 
I ,ease effective as of May 14, 2004 (the "Ninth Amendment"), that certain Tenth Amendment 
to Historic Lease effective as of September 1 S, 200X (the "Tenth Amendment"), and that 
certain E leventh Amendment to Historic Lease effe ctive as o I" February 16, 20 II (the "Eiewnth 
Amendment"), which shall be amended by this Twelfth Amendment. This Twelf h 
Amendment, together with the Original Lca!:>c, as amended by the First A mendment, the Second 
Amendment, the Third Amendment, Fourth Amendment. Fifth Amendment, Sixth Amendment, 
Sc\ enth Amendment, Eighth Amendment, Ninth Amendment, Tenth Amendment, and Eleventh 
Amendment, hereina fter shall be referred to collectively as thl.! "Lease"; and 

WI IE REJ\S, the ri ohts and obligations of Origi nal Lessee have been assigned and 
delegated to, and assumed by, Ll:ssl:e pur. uant to that certain Assignment and Assumption of 
Historic Lea. e (IIL-SAFROO 1-00) as or February 16, 2011; and 

WHEREAS, Lessor and Le. sce desire to amend the Lease as set forth herei n. 

u·:· SAN FR,\NCISCO MARITIM E NATIONAL I-liS 'ORICAL PARK**· 
**** PA ' IFJC W EST REGION- NATION, L PARK SERVICE* *** 



AGREEMI ~NT 

Twelfth Amendment 
Haslett Warehou::,e 

HL-SAf<ROOI -00 
Pa •e 2 

NOW, TIIEREFORI ~ , in consideration of the terms. conditions and covenants ·et forth 
below and other good and valuabk consideration. the parties hereto agree as l(>llows: 

I. Defin it ions. The capitalized terms not otherwise defined herein shall have th<.: 
meanings given in the Lease. 

2. Ad justment to lkn · Rental. 

a. Pursuant to Section 5.5.1.1 CPI adjustments to the Base Rent ::;hall be 
made every live (5) years during the Tenn. /\s documented by the Tenth Amendment, the last 
C'PJ adjustment was made commencing as of September I R, 2008. 

b. In Mny 201 4 Lessor notilkd Lessee that commencint• as of 
September IS, 20 I . the Base Rental, as adju::-.ted by CPI, shall he in the amount of One Million 
Three I lund red Ten Thousand Four llundred Ninety-One Dollars ($1 .3 I 0,49 I), payable in equal 
tuonthly in::,tallmcnb of One I I unci red Nine Thousand Two I I undred l ~ i ght Dollars ($1 09,20S). 
A worktiheet showino the CPI calculations, touether with a chart of the tmnu;ll CPI, arc attached 
hereto us Rxhihits A-I ancl i\-2. 

3. _Amou nt Owect~wment. Ba::-.ed on a review of the Base I cnt paid by Lessee to 
Les ·or from the period commencing on September IS, 2013, Lessor and Lessee agreed that 
Lessee owes Lessor firty-Five Thousand Two 1-Iunclred Forty- -; ight Dollars ($55,248) 
("Amount Owed") based on an underpaymt:nt of Nine Thousand Two Jlundred Eight Dollars 
($9,20X) per month lor a previous six (6) month period, which Lessee shall promptly pay as a 
single lump sum payment. 

4. Countmx1rts. Thi · Twelrth Amendment may be executed in counkrparts, each of 
which shall constitute an originaL and all of which together shall constitute one and the same 
i n strum en t. 

5. hil l Force and Effect. Exccpt as otherwise expres: ly modified by the terms of 
this Twelllh Amendment, the Lease remains unchanged and in full Ioree and effect. 
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IN WITN ESS WIIER EOF, the Regional Director of the Pacific West Region ofthe 
National Park Service actino on behalf of the United States, in the exercise of the delegated 
authority from the Secretary, as Lessor, and Lessee have executed this Twelfth Amendment by 
proper persons thereunto duly authori zed as of the date first above v. rittcn . 

LESS EE: 

Wildcats Owner LLC. 

LESSOR: 

National Park Service 
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Bureau of Labor Statistics. 
US Department of Labor 
CPI for San Franc sco Urban Area (all items) 

Series ld: CUURA422SAO 

Not Seasonally Adjusted 
Area: San Francisco-Oai<land San Jose. CA 
Item: All items 
Base 'i 982-84= i 00 
Period : 
Years: 2000 to 2014 

Year Jan Feb Mar Apr May 

2000 176.5 178.7 
2001 187.9 189.1 
2oo;z 191.3 193.0 
2003 197.7 197 3 
2004 198.1 198.3 
2005 201.2 202.5 
2006 207. 1 208.9 
2oo'r 213.688 215.842 
2008 219 612 222 074 
2009 222.166 223 854 
2010 226. 145 227.697 
2011 229.981 234. 121 
201 2 236.880 238 985 
2013 242.677 244 .675 
2014 248.615 251 .495 

Jun 

179.1 
190 9 
193 2 
196 3 
199.0 
201 2 
209.1 

216. 123 
225.181 
225 692 
228.1 10 
233 .646 
239 806 
21.5.935 

Source: http i/data bls gov/odg/SurveyOutputServlet 

Jul Aug Sep Oct Nov Dec Annual HALF1 HALF2 

181.7 183.4 184. 1 180.2 177 7 182 6 
191.0 191.7 190.6 189.9 - 88.7 191.1 
193.5 194.3 193.2 193 0 ' 92 3 193 7 
195.3 196.3 195.3 196.4 196.8 196. 1 
198.7 200.3 199 5 198.8 i 98 2 199.5 
203.0 205.9 203.4 202.7 201.5 203 9 
210.7 211.0 210 4 209 2 207.9 210.6 

216 240 217.949 218.485 216.048 214.736 217351 
225.41 I 225.824 218.528 222.767 221.730 223.804 
225.801 226 051 224.239 224.395 223 305 225.48~ 

227.954 228.107 227 .658 227.469 226.994 227.944 

234.608 235.331 234.327 233.390 232.082 234.698 
241.170 242.834 239.533 239.650 238.099 241.201 

246.072 246.617 245.711 245.023 243.894 245.1 52 
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