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FILE NO. 140560 RESOLUTION NO.

[Sublease of Real Property - 3450 Third Street - San Francisco Child Abuse Prevention
Center - Initial Monthly Rent $22,113.10]

Resolution retroactively authorizing the subleasé of real property of approximately nine
yearé, with an effective date of April 1, 2014, for approximately 6,b24 square feet of
space at 3450 Third Street, with the San Francisco Child Abuse Prevention Center, a
California nonprofit corporation, as sublessor, for use by the Children’s Advocacy
Center of San Francisco through the Human Services Agency, at the initial monthly

rent of $22,113.10 for the period from April 1, 2014, through March 31, 2015.

WHEREAS, The Children’s Advocacy Center of San Francisco (CAC) is a multi-party
collaborative project that will provide a coordinated response to an abused child to ensure that
all aspects of a child’s physical, mental and emotional health are addressed; and

WHEREAS, The Human Services Agency will bé the lead agency and work
collaboratively to provide services to the CAC with the San Francisco Child Abﬁse Prevention
Center (SFCAPC), a California nonprofit corporation, the Office of the City Attorney, the Office
of the District Attorney, the Police Department, and the Department of Public Heal_th; and

WHEREAS, The SFCAPC entered into a Master Lease with 1238 Sutter Street, LLC
(Master. Landlord), for real property located at 3450 Third Street for the CAC, with space to be
used by the City, California Pacific Medical Center’s Bayview Child Health Center and the
Center for Youth Wellness, which are both nonprofit corporations; and

WHEREAS, The Real Estate Division at the request of the Human Services Agency
has negotiated a sublease for approximately 6,024 rentable square feet at 3450 Third Street
(the Premises) for a term of approximately nine years commencing retroactively on April 1, |
2014, and terminating on March 26, 2023, to accommodate the CAC’s multi-agency staff and

allow coordinated services to be provided to CAC clients in a confidential and supportive

Mayor Lee; Supervisor Cohen _
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environment, which sublease will be substantially in the form on file with the Clerk of the
Board of Supervisors in File No. 140560 and is incorporated herein by reference (Sublease);
and

WHEREAS, The fully serviced fair market rent for the first sublease year shall be-
$22,113.10 subject to yearly escalation rates of 3%, with Clty paying its pro rata share of any
mcreased operating expenses; and

WHEREAS, The tumn key facility will provide sufficient private offices required for
confidential meetings, forensic interview space, multidisciplinary case conferenceé, training
and peer review, medical exam rooms, mental health evaluations, and conference rooms for
use as fraining as wevll as staff meetings, including required technology and clinical sound
proofing; and, _

WHEREAS, City staff will be able to utilize the childcare facility for clients and
additional large training and conference spaces throughout the building and have access to
eight parking spaces under the Sublease now, therefore be it | |

RESOLVED, That the Board of Supervisors authorizes the Director of Property to take
all actions, on behalf of the City, to enter into the Sublease and any amendments or
modifications (including without limitation, the exhibits) to the Sublease on the terms and
conditions herein and form approved by the City Attorney that the Director of Property
determines, in consultation with the City Attorney are in the best mterest of the City, do not
increase the rent or otherwise materially increase the obligations or liabilities. of the City, are
necessary.or advisable to effectuate the purposes of the Sublease or this resolution, and are
in compliance with all applicable laws, including City’s Charter; and, be it

FURTHER RESQLVED, That the fully-serviced base monthly rental for the term shall
be $22,113.10 subject to annual escalation of 3%, with City paying its pro rata

Ma‘yor Lee; Supervisor Cohen
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share of increased operating expenses and applicable parking taxes; and be it

FURTHER RESOLVED, That the Sublease for the Premises shall be for a term of
approximately nine years commencing retroactively April 1, 2014, and terminating on March
26, 2023, subject to City's right to terminate the Sublease at any time after March 26, 2018, by
providing to the SFCAPC one (1) year prior written notice and reimbursement of unamortized
tenant improvements as a termination fee as set forth in the Sublease; and, be it

FURTHER RESOLVED, That the Sublease shall include language for City to

indemnify, defend and hold harmless the SFCAPC and its directors, supervisors, volunteers,

agents, employees, officers and contractors (Indemnified Parties) from and against any and
all claims, losses, liabilities, costs, expenses and damages, whether insured against or not,
including, without limitation, reasonable attorneys’ fees and disbursements and any Master
Landlord claims, made against or incurred by any of the Indemnified Parties as a result of (a)
City's use of the Premises, (b) any default by City in the performance of any of its material
obligations under the Sublease, or (c) any negligent acts or omissions of SFCAPC or its
Agents in, on or about the Prgamises; provided, however, City shall not be obligated to
Indemnify any Indemnified Party to the extent any claim arises out of the gross negligence or
willful misconduct of an Indemnified Party; and, be it

FURTHER RESOLVED, That any action taken by any City employee or official with
respect to the Sublease as sét forth herein is hereby ratified and affirmed; and, be i,

FURTHER RESOLVED, That within 30 days of the Sublease being fully executed by all
parties the Director of Property shall provide the Sublease to the Clerk of the Board for
inclusion in the official file; and, be it

FURTHER RESOLVED, That the City shall have the right to occupy the Premises as
described in-the Sublease from April 1, 2014, through March 26, 2023, subject to the
appropriation of sﬁfficient funds to pay for City’s Sublease obligations by the Board of

Mayor Lee; Supervisor Cohen
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Supervisors and Mayor in their sole and absolute discretion, and if such funds are not
appropriated in any subsequent fiscal year, City may terminate Sublease at no cost with

written notice to Sublessor.

$66,339.30 Available For FY 2013-2014
Appopriation No. 45FCOH/03011
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JunE4, 2014

Item 11 ‘ Departments:
File 14-0560 Human Services Agency (HSA)

| EXECUTIVE SUMMARY

- mental health evaluations, family support, victim advocacy and parent education.

- City’s share of tenant improvements of approximately $1.1 million. The total $265,356

~ ($61,032), 6% State funds ($15,921) and 71% City General Funds ($188,403).

Real Estate Division

Legislative Objectives

The proposed resolution would authorize the retroactive approximately nine year
sublease effective April 1, 2014 through March 26, 2023 of approximately 6,024 square
feet at 3450 Third Street between the City through the Human Services Agency (HSA),
with the San Francisco Child Abuse Prevention Center (SFCAPC), a nonprofit organization,
to provide a new Children’s Advocacy Center at an initial monthly rent of $22,113.

Key Points

Currently, SFCAPC has a remaining nine-year lease with 1238 Sutter Street LLC for the
entire 3-floor building at 3450 Third Street at a cost of $24,723 per month. In 2013,
SECAPC expended $3.8 million of grant funds to create a new 9,385 square foot Child
Advocacy Center at 3450 Third Street, including forensic interview rooms, medical exam
rooms, childcare facilities, conference rooms, training facilities, private and shared offices
and parking. This Child Advocacy Center is a multi-partner, collaborative effort with five
City departments (Human Services Agency, Department of Public Health, Police
Department, District Attorney and City Attorney) to coordinate responses for abused
children, such as criminal and child protection investigations, medical exams, interviews,

Fiscal Impact

The proposed resolution would retroactively approve a new approximately nine-year
sublease between the City, acting on behalf of HSA, and SFCAPC at a cost of $22,113 per
month in rent, or a total of $265,356 the first year. The total first year cost includes
$147,286 for the base rent and first year’s operating costs and $118,070 to amortize the

annual cost reflects a rate of $44.05 per square foot for the 6,024 square feet of space.

The base rent will increase annually by three percent, such that HSA is projected to pay
SFCAPC a total of $2,823,304 over the approximately nine-year term of the sublease.

HSA will fund the total of $265,356 in the first year with approximately 23% Federal funds

Recommendations

Amend the proposed resolution to add a further resolved clause that it is the policy of the
Board of Supervisors that leases should be submitted to the Board for approval prior to the
effective date of the leases and prior to the department(s) occupying the leased and/or
subleased premises.

Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENTV/ BACKGROUND

Mandate Statement'

San Francisco Administrative Code Section 23.27 requires Board of Supervisors approval by
resolution of all leases (and subleases) on béhalf of the City as tenant.

- Background

The San Francisco Child Abuse Prevention Center (SFCAPC), a nonprofit organization, dedicated
to preventing child abuse, entered into an initial 18-month lease with 1238 Sutter Street LLC on
September 1, 2011 for a base rent of $13,500 per month for a portion of the building at 3450
Third Street to develop a multi-disciplinary and integrated child advocacy and wellness center.

The 3450 Third Street building is located in the Bayview neighborhood, just south of Islais
Creek, near Evans Avenue. The original lease included an option for SFCAPC to (a) expand the
lease to the entire building and (b) purchase the building. To date, there have been five
amendments to the lease' to extend the term, expand the lease to include the entire building,
increase the rent, modify liability and other provisions, and provide additional repairs and
tenant improvements. Currently, this lease between SFCAPC and 1238 Sutter Street LLC is for
the entire 3-floor, approximately 26,094 square foot building, including ground floor parking at
3450 Third Street at a base rent of $24,723 per month and extending through March 26, 2023.

In 2013, SFCAPC expended approximately $3.8 million of grant funds to complete major capital
tenant improvements to the 3450 Third Street leased building to create a Child Advocacy
Center comprising approximately 9,385 square feet, including forensic interview rooms,
_medical exam rooms, childcare facilities, conference rooms with state of the art technology,
training facilities, private and shared offices and parking. This Child Advocacy Center at 3450
Third Street, which has now been created under the auspices of SFCAPC, is intended to be a
multi-partner, collaborative effort with five City departments to coordinate the responses for
an abused child, including criminal and child protection investigations, forensic medical exams
and interviews, mental health evaluations, family support and victim advocacy and parent
education. The five City departments include:

e Human Services Agency (Child Protective Services); '

e District Attorney’s Office (Child Abuse Unit Prosecution, Coordinator/Forensic
Interviewer and Victim Advocates);

e Department of Public Health (Child and Adolescent Support Advocacy and Resource
Center (CASARC), Medical Services and Mental Health Services);

e Police Department (Juvenile Division); and

e City Attorney (Child welfare and dependency).

! The first amendment is dated October 19, 2011, the second amendment is dated December 13, 2012, the third
amendment is dated February 28, 2013, the fourth amendment is dated March 27, 2013 and the fifth amendment is
dated September 7, 2013.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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These major tenant improvements reduced the overall 26,094 square foot building at 3450
Third Street to approximately 18,572 square feet of rentable space. SFCAPC also subleases
space to two other nonprofit organizations, the Center for Youth Wellness which occupies
4,525 square feet of space, and California Pacific Medical Center (CPMC) Child Health Center
~which occupies 4,662 square feet of space. As of the writing of this report, the Real Estate
Division provided confidential information on the rent per square foot that each of these two
nonprofit organizations are currently paying to SFCAPC, which are consistent with the proposed
sublease. The existing use of the total 18,572 square feet of rentable space at 3450 Third Street
is shown in Table 1 below:

Table>1: Existing Square Footage at 3450 Third Street

Organization Square Footage
Total Child Advocacy Center : 9,385
(City Portion of Child Advocacy Center- . (6,024)
subject of the proposed sublease)
CPMC Child Health Center 4,662
Center for Youth Wellness ' 4,525
Total 18,572

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the approval of an approximately nine-year sublease
retroactive from April 1, 2014 through March 26, 2023 of 6,024 square feet of space at 3450
Third Street between the City, through the Human Services Agency (HSA), and the San Francisco
Child Abuse Prevention Center (SFCAPC), a nonprofit organization, to provide a new Children’s
Advocacy Center of San Francisco at an initial monthly rent of $22,113.

Major Sublease Provisions

Although the proposed subiease would provide space for five City departments (HSA, DPH,
Police, District Attorney and City Attorney) to cooperatively provide a Children’s Advocacy
Center, the sublease is with HSA on behalf of the City, because HSA would have the majority of
exclusive space and permanent staff in this facility and HSA could potentially allocate state and
federal funds to offset a portion of the cost of this sublease. Table 2 below summarizes the
main provisions of the proposed sublease between the City (HSA) and SFCAPC.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: Summary of Proposed Major Sublease Terms

Location 3450 Third Street
Square Feet 6,024 square feet on third floor
Approximately nine years from April 1,
2014 through March 26, 2023
Private offices, forensic interview space,
Uses medical exam rooms, conference and
training rooms and 8 parking spaces
After March 26, 2018, with one year’s
notice, approved resolution and
reimbursement of unamortized tenant
improvements
$3.67 psf/month
$44.05 psf/year

Term

Options to Terminate

Rates per Square Foot (psf)

Initial Base Monthly Rent $22,113
First Year Base Total Rent $265,356
Annual Rent Increases : Three percent annually

Included in first year base rent, with pass
through of actual increases over base year
Tenant Improvements Amortized in base rent

Operating Expenses

The proposed 6,024 square foot sublease includes exclusive-use space for City private offices,
medical exam rooms, forensic interview space and conference rooms as well as shared-use
space for a childcare facility, other interview spaces, large training room and conference spaces.

As noted above, SFCAPC expended approximately $3.8 million of grant funds for tenant
improvements to this 3450 Third Street building in 2013. According to Mr. Charlie Dunn of the
Real Estate Division, approximately $1.1 million of the overall tenant improvements would be
reimbursed to SFCAPC by the City under the proposed sublease base rent amortized over the
nine year sublease term, which represents the City’s share of the tenant improvements.

Under the proposed sublease, the City could terminate at any time on or after March 26, 2018

by (a) giving SFCAPC at least a one year prior written notice, (b} providing an approved
resolution from the Board of Supervisors and Mayor within 90 days of the written termination
notice, and (c) paying a termination fee based on reimbursement of the unamortized portion of
the City’s share of the tenant improvements. ‘

The operating expenses which are included in the first year base rent include the cost of
electricity, water, heating, mechanical, escalator and elevator systems, utilities, janitorial,
refuse and recycling services, security, insurance, management fees, taxes, all labor, equipment
and material costs for repairs and any other reasonable expenses related to the management,
administration, operation, maintenance or repair of the premises. After the first year, any
actual prorated increases in operating expenses would be passed-through to be paid by the
City.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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As noted above, the existing lease between SFCAPC and 1238 Sutter Street LLC includes an
option for SFCAPC to purchase the building during the lease term which expires on March 26,
2023. Under the proposed nine-year sublease between SFCAPC and the City, if SFCAPC
exercises this option to purchase the building, the proposed sublease terms would remain in’
effect. ‘

Five City Departments Use of Sublease Space

According to Mr. David Curto, Director of Contracts and Facilities for the Human Services
Agency (HSA), the five City departments that are part of the Child Advocacy Center operate
under inter-agency memorandum of understanding agreements, which provide the overall
model for the Child Advocacy Center’s multidisciplinary child abuse intervention response.
Under this model, an abused child would only have to be interviewed once (with one-way
mirrors to allow other child-support staff to observe in adjacent rooms), rather than multiple
interviews at different locations (i.e., Child Protective Services, San Francisco General Hospital,
Police station, District Attorney’s Office). Mr. Curto notes that this model is an effort to reduce
the trauma on the child, by providing multiple health, support, education and criminal
responses, which should allow the abused child’s healing process to begin sooner.

Table 3 below summarizes the breakdown of the exclusive-use space for four of the five City
departments2 and the shared-use space among the City departments and the SFCAPC.

Table 3: Square Footage Space to be Subleased by City Departments

City Departments Square Footage
Human Services Agency 1,327
District Attorney 641
Police Department . 317
Public Health ' 639
Coordinator’ 336
CAC Director 309
Subtotal Exclusive Space 3,569
Shared Space {(conference rooms, 2,455
interview rooms, observation rooms, file
storage areas, waiting rooms, etc.)
Total Subleased Space 6,024

2 The City Attorney will not have dedicated exclusive-use space, but will have use of the shared-use space at 3450

Third Street.
3 The Coordinator is a District Attorney’s Office position, funded through the Human Services Agency.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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According to Mr. Curto, the Child Advocacy Center opened in December of 2013 and HSA
moved 11 existing permanent HSA Child Protective Services staff into the 3450 Third Street
facility in mid- January of 2014 from a previous leased space on 225 Valencia Street. In addition,
CASARC, under the Department of Public Health, has two existing staff assigned to this facility,
who were previously assigned to San Francisco General Hospital. Mr. Curto advises that the
proposed sublease is not intended to result in any new staff being required from any City
department; while the other City departments (i.e., Police, District Attorney and City Attorney)
have specified space assigned to them, these departments would only staff their space as
needed, depending on the child abuse case.

FISCAL IMPACTS

Costs for Proposed Sublease :

The proposed resolution would approve a new approximately nine-year sublease between the
City, acting on behalf of HSA, and SFCAPC in which HSA will pay $22,113 per month in rent, or a
total of $265,356 the first year, which includes $147,286 for the base rent and first year’s
operating costs and $118,070 to amortize the City’s share of tenant improvements or
approximately $1.1 million. As shown in Table 4 below, this reflects an overall annual rate of
$44.05 per square foot for the 6,024 square feet of space.

Table 4: Total Annual Cost and Square Foot Costs for 6,024 Square Feet for Sublease

Total Annual Cost | Cost per square foot
Base Rent $147,286 $24.45
Tenant Improvements 118,070 19.60
Total $265356 |  $44.05

Ms. Marta Bayol of the Real Estate Division advises that the proposed sublease, which includes
highly specialized tenant improvements, represents the fair market rent. '

Per the provisions of the sublease, the base rent will increase annually by three percent, and
the operating expenses are projected to increase as shown in Table 5 below. As summarized in
Table 5 below, HSA is projected to pay to SFCAPC a total of $2,823,304 over the approximately
nine-year term of the proposed sublease.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
36



BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 4, 2014

Table 5: Total Rent and Estimated Operating Expenses to be Paid by HSA to SFCAPC

Annual Rent Estimated | Total Sublease
Lease Year Monthly Rent {includes 3% annually) Operating Costs Costs
e o ssas | oreass
201516 23’460 281’520 7’085 288’605
2016-17 24’163 289’956 10’629 300’585
2017-18 24’888 298'656 14'171 3121827
2018-19 ! ! ! !
2019-20 25,635 307,620 : 17,714 325,334
e o I B
2021-22 ! ! ’ ’
28,012 336,144 28,342 364,486
2022-23
Total $2,695,764 $127,539 $2,823,304

Termination of the Sublease

Under the proposed sublease, the City could termmate at any time on or after March 26, 2018
by (a) giving SFCAPC at least a one year prior written notice, (b) providing an approved
resolution from the Board of Supervisors and Mayor within 90 days of the written termination
notice, and (c) paying a termination fee based on reimbursement of the unamortized tenant
improvements. If the termination date were to be effective as of March 26, 2018, the
termination fee would be $632,513. As shown above, the City is reimbursing the SFCAPC
$118,070 annually for the tenant improvements, such that the termination fee would be
reduced by this amount each year.

Source of Funding

As noted above, because HSA has the majority of the space and permanent staff to be located
at the 3450 Third Street facility and can use some state and federal funds to offset a portion of
the lease costs, HSA will be the master tenant under the proposed sublease. Mr. Curto advises
that HSA will fund the first 2014-15 lease year rent and operating costs of $265,356 with
approximately 23% Federal funds ($61,032), 6% State funds ($15,921) and 71% City General
Funds (5188, 403) These new costs would be funded in the proposed FY 2014-15 Human
Services Agency budget.

Retroactive Approval of Sublease

Although the Children’s Advocacy Center has been undergoing tenant improvements for over a
year and has been operational since December of 2013, Mr. Dunn advises that the proposed
sublease is being requested on a retroactive basis to April 1, 2014. Mr. Dunn advises that the
Real Estate Division did not have sufficient time to complete this complicated transaction in
time to submit this resolution to the Board of Supervisors prior to the commencement of this
sublease on April 1, 2014.

Although the proposed lease would be retroactive to April 1, 2014, as noted above, HSA moved
into their space in early January of 2014. Mr. John Updike of the Real Estate Division advises
that the proposed lease would be retroactive to April 1, 2014, although HSA began occupying

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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the facility in mid-January 2014 because the space was ready to occupy and the new program
was ready to commence. Therefore, Mr. Curto advises that because HSA began occupying the
space in early January, HSA will reimburse $66,339 to SFCAPC, under an existing separate
agreement that HSA has with SFCAPC to provide a Child Abuse Hotline, for the sublease costs
from January 1, 2014 through March 31, 2014, before the official commencement of the
subject lease, to cover the City’s share of the cost for this three-month period.

In accordance with Administrative Code Section 23.27, the Board of Supervisors is required to
approve all leases on behalf of the City as tenant, by resolution. However, if the Board of
Supervisors approves the proposed resolution, the subject sublease would be retroactive to
April 1, 2014, over two months ago. Furthermore, HSA moved into the subleased space in early
January 2014, or six months ago, and as noted above, will be liable for the rental costs for the
City effective January 1, 2014. The Real Estate Division should be required to bring all leases
and subleases to the Board of Supervisors on a prospective, not retroactive basis. Therefore,
the proposed resolution should be amended to add a further resolved clause that it is the policy
of the Board of Supervisors that leases should be submitted to the Board for approval prior to
the effective date of the leases and prior to the department(s) occupying the leased and/or
subleased premises.

RECOMMENDATIONS

1. Amend the proposed resolution to add a further resolved clause that it is the policy of
the Board of Supervisors that leases should be submitted to the Board for approval prior
to the effective date of the leases and prior to the department(s) occupying the leased
and/or subleased premises.

2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco

REAL ESTATE DIVISION

Edwin M. Lee, Mayor ' ' John Updike

Naomi M. Kelly, City Administrator D1yrector of Real Est?te
May 19, 2014

Through Naomi Kelly,

City Administrator

Honorable Board of Supervisors
City and County of San Francisco
City Hall, Room 244

1 Carlton B. Goodlett Place
San Francisco, CA 94102

Re: Proposed Sublease of Space at 3450 Third Street

Dear Board Members:

Attached for your consideration is a Resolution authorizing the sublease of a specialized facility
located at 3450 Third Street, San Francisco, California comprising approximately 6,024 rentable
square feet on behalf of the Children’s Advocacy Center (“CAC”), a newly formed collaborative
effort created in partnership with the San Francisco Child Abuse Prevention Center (“SFCAPC”), and
the City and County of San Francisco (“City”) through the Office of the City Attorney, Office of the
District Attorney, Human Services Agency, San Francisco Police Department and the Department of
Public Health. The CAC is a multi-partner collaborative project that will provide a coordinated
response to an abused child, including criminal and child protection investigation, forensic medical
exams and interviews, mental health evaluation, family support and victim advocacy and parent
education

The proposed sublease allows the CAC to accommodate their multi-agency staff, provides sufficient
private offices and forensic interview rooms required for confidential meetings, medical exam room
and conference rooms equipped with state of the art technology that will be used for training, peer
review and multidisciplinary case conferences as well as staff meetings on the third floor. In addition,
City staff will be able to utilize the childcare facility for clients and large training and conference
spaces throughout the building.

The premises at 3450 Third Street meet all of the CAC’s requirements for size, location, accessibility
to transit, and co-location with pediatric services via California Pacific Medical Center’s Bayview
Child Health Center which can receive direct referrals for CAC clients and the Center for Youth
Wellness which can provide access to mental health and wellness services.

I\Work\MBayo\HSA\Child Abuse Prevention Lease\BOSCvrLitCAC3.doc
Offlce of the Director of Real Estate » 25 Van Ness Avenue, Suite 400 « San Francisco, CA 94102
(415) 554-9850 +« FAX: (415) 552-9216



After an extensive search, 3450 Third Street, proved to be the best location for a number of reasons:

» Located within the Bayview/Southeast sector of the City to ensure services are located where
the majority of families with children currently live or are projected to live within the next ten
years per an analysis from Human Services Agency.

e Accessibility to transit for families and partners.
e Proximity to SF General Hospital

e Multiple entrances requlred to allow children already in care of City to arrive without passing
through lobby and staff entrances. :

The proposed sublease is for a term of approximately nine (9) years commencing upon approval of the
transaction and terminating on March 26, 2023, subject to City’s right to terminate the Sublease at any
time on or after March 26, 2018, by delivering no less than one (1) year’s prior written notice to
Sublessor and reimbursement of unamortized tenant improvements as a termination fee as set forth in
the Sublease.

~ The base monthly rent is $22,113.10 ($3.67/s.1.) fully serviced with a yearly escalation rate of 3%. The
rent also includes 8 parking spaces for City vehicles. The turn-key facility was designed and
constructed to meet the specialized needs of the clients which include but are not limited to security,
privacy, medical exam rooms, and forensic interview space while maintaining a family friendly
environment.

{

-

The CAC serves children City-wide where there is a case of suspect physical or sexual abuse and is
available to serve children that have been exposed to other forms of trauma. Approximately 800 CAC
exists nationally and significant research has been done to evaluate their effectiveness. One cost-
benefit analysis concluded that although CAC’s have somewhat operating costs, CAC’s create a 41%
savmgs across the public system through improved coordination and reduction in duplication of
services.

The CAC’s collaborative program draws together represenfatives from child protective services, law

enforcement, prosecution, medical, mental health, and family and/or victim advocacy to ensure that all
aspects of a child’s physical, mental and emotional health are addressed.

We recommend approval of the proposed sublease If you have any questions regarding this matter,
please contact Marta Bayol at 554-9865 or David Curto at 557-5581
Respectfully,

¥

John Updike
Director of Real Estate

cc: David Curto, HSA






SUBLEASE AGREEMENT

This SUBLEASE AGREEMENT (this “Sublease™), dated for reference purposes as of
April 1, 2014, is by and between SAN FRANCISCO CHILD ABUSE PREVENTION CENTER,
a_California nonprofit corporation (“‘Sublessor”) and THE CITY AND COUNTY OF SAN
FRANCISCO (“Sublessee” or “City”), a municipal corporation.

RECITALS

A. 1238 Sutter Stréet, LLC, a California limited liability company (“Méster Lessor™)
owns that certain real property located at 3450 Third Street, San Francisco, California further
described as Block 5211, Lot 032 and Lot 033 (the “Property”). '

B. Sublessor leases the Property (the “Premises”) pursuant to that certain Standard
Multi-Tenant Office Lease - Gross, dated as of September 1, 2011, by and between and
Sublessor and Master Lessor (the “Original Lease™), as ameénded by that certain First Amendment
to Lease dated as of October 19, 2011, that certain Second Amendment to Lease dated as of
December 13, 2012, that certain Third Amendment to Lease dated as of February 28, 2013, that
certain Fourth Amendment to Lease dated as of March 27, 2013, and that certain Fifth
Amendment to Lease dated as of September 7, 2013 (as amended, the “Master Lease”). . The
Premises are described in the Master Lease and comprised of approximately 26,094 square feet.

- C. The Master Lease granted Sublessor an expansion option with respect to a portion

of the Property that was not originally part of the Premises, which expansion option Sublessor
exercised on October 26, 2012. The Master Lease grants Sublessor associated parking and other
rights in the Property.

D.  Sublessor has divided the Premises into the “Building Amenity Area”, the
“Building Service Area”, the “Parking Areas™ (collectively the “Non-Exclusive Areas™), the
“Occupant Storage”, the “Reserved Premises”, the “Subleased Premises”, the “CYW Partner
Premises,” and the “CPMC Partner Premises,” all as shown on Exhibit A attached hereto and
incorporated herein by this reference. '

E. Sublessee desires to exclusively sublease from Sublessor the Subleased Premises,
which is comprised of approximately 6,024 square feet, and the non-exclusive license to use the
Non-Exclusive Areas. Sublessor has agreed to sublease the Subleased Premises to Sublessee and
to grant such license to the Non-Exclusive Areas upon the terms, covenants and conditions
herein set forth. ' ' '

In consideration of the mutual covenants contained herein, and for valuable consideration,
the receipt and- sufficiency of which are hereby acknowledged, the parties hereto agree as
follows. ’ .

AGREEMENT

1. Sublease'; License.

1.1.' Sublessor hereby subleases and demises to Sublessee and Sublessee hereby hires
and takes from Sublessor the Subleased Premises subject to the terms, conditions and covenants
contained in this Sublease. Sublessor shall deliver the Subleased Premises to Sublessee in a



broom clean and good condition on the Effective Date. The acceptance of possession of the
" Subleased Premises by Sublessee shall be conclusive evidence as against Sublessee that, at the
time such possession was so taken, the Subleased Premises were in a broom clean and good

condition.

1.2.  Sublessor hereby grants Sublessee a non-exclusive license to use Amenity Area
* and Building Service Area during the term of this Sublease subject to the terms, conditions and
. covenants contained in this Sublease. The Building Amenity Area will be used exclusively at
. different times in comnection with the Agreed Use (as defined in the Master Lease) by (i)
Sublessor, (ii) the Center for Youth Wellness, (iii) Sutter Pacific Medical Foundation, (iv)
Sublessee, and (v) each of their successors and assigns (each, a “Participating Party” and
collectively, the “Participating Parties”). The Building Service Area is comprised of the common
area space within the Property that is used non-exclusively by the Participating Parties (e.g.
hallways, bathrooms, lobbies).

2. Term.

2.1.  The term of this Sublease (the “Sublease Term”) shall commence on April 1, 2014

(the “Commencement Date”). Subject to the provisions of this Sublease, the Sublease Term
shall expire at 11:59 p.m. San Francisco time on March 26, 2023 unless the Master Lease is
" earlier terminated by either Master Lessor or Sublessor or earlier expires pursuant to the terms of
the Master Lease, in which case the Sublease Term shall expire on such earlier date (the
“Sublease Expiration Date™). In no event shall the Sublease Expiration Date exceed the date on
which the Master Lease expires or earlier terminates. Sublessor represents and covenants that it
timely exercised its right to extend the term of the Master Lease pursuant to the terms of the
Master Lease and the current term of the Master Lease expires on March 26, 2023 (the “Master

Lease Expiration Date™).

2.2.  Sublessee acknowledges that Sublessor has certain rights under the Master Lease

' to terminate the Master Lease prior to the Master Lease Expiration Date (each, an “Early

Termination Right”). Sublessor agrees that it shall not exercise any Early Termination Right
without delivering written notice of such exercise to Sublessee at the same time such notice is
delivered by Sublessor to Master Lessor. Sublessee acknowledges in the event Sublessor
exercises the Early Termination Right under the Master Lease, this Sublease shall terminate
coterminous with the termination of the Master Lease. Subject to Section 2.4 of this Sublease,
Sublessor agrees that it shall be solely responsible for paying any termination fees that Sublessor
may owe to Master Lessor for exercising an Early Termination Right, and Sublessee shall have
no obligation to reimburse Sublessor for any such fees.

2.3.  Sublessee acknowledges that Sublessor has the right under the Master Lease to
purchase the Premises at any time during the term of the Master Lease. In the event that
Sublessor purchases the Premises during the term of this Sublease, this Sublease shall remain in
effect, and, at Sublessor’s option, Sublessee shall enter into a new lease with Sublessor on th
same terms and conditions as this Sublease. - -

2.4. Sublessee’s Early Termination Option. Sublessee may terminate this Sublease (the
“Sublessee’s Early Termination Option”) at any time on or after March 26, 2018, by delivering
(1) no less than one (1) year’s prior written notice to Sublessor (the “Termination Notice™) of its
exercise of Sublessee’s Early Termination Option and (ii) a resolution from Sublessee’s Mayor
and Board of Supervisors ratifying the delivery of the Termination Notice within ninety (90) days

of Sublessee’s delivery of the Termination Notice. If Sublessee delivers a Termination Notice,
but does not deliver such resolution within such ninety (90) day period, such Termination Notice
shall automatically be nullified. If Sublessee exercises the Sublessee’s Early Termination
Option, Sublessee shall pay the Termination Fee (defined as follows) on or before the Sublease
termination date specified in the Termination Notice (the “Specified Termination Date™). If the

2



Specified Termination Date is March 26, 2018 (the “Initial Eligible Termination Date™), the
“Termination Fee” shall be $632,513.33 (the “Full Termination Amount”). If the Specified
Termination Date is after the Initial Eligible Termination Date, the “Termination Fee” shall be
reduced by (i) the number of days by which the Specified Termination Date exceeds the Initial
Eligible Termination Date multiplied by (ii) 346.5826301. By way of example, if the Specified
Termination Date is March 31, 2019, the “Termination Fee” shall be $504,277.76. Sublessor
acknowledges that the Sublessee’s Early Termination Option is in addition to City’s termination
rights under Section 33.3 below, and notwithstanding City’s obligation to pay the Termination
Fee for exercising the Sublessee’s Early Termination Option pursuant to this Section, City shall
have no obligation to pay the Termination Fee, or any other fee or compensation to Sublessor if
City terminates this Sublease pursuant to Section 33.3 below. :

2.5.  Sublessor represents that, as of the date first written above, to Sublessor’s
knowledge, the Master Lease is in full force and effect and neither Sublessor nor Master Lessor is
in defaul_t thereunder.

3. Rent.

3.1.  Fixed Monthly Rent. Sublessee shall pay rent during the Sublease Term to
Sublessor in the monthly amount of $22,113.10, which amount shall increase by three percent
(3%) on each anniversary of the Commencement Date during the Sublease Term (as adjusted,
“Fixed Monthly Rent”). Commencing on the first day of the month immediately following the
Effective Date, the Fixed Monthly Rent shall be payable on or before the first day of each month,
in advance, at the address specified in Section 3.10 below. If thé expiration of the Sublease Term
occurs on a day other than the last day of a calendar month, then the monthly payment of the
Fixed Monthly Rent for such fractional month shall be prorated based on a thirty (30)-day month.

_ 3.2. Additional Charges. Sublessee shall pay to Sublessor any charges or other
amounts required under this Sublease as additional rent ("Additional Charges"), including any
charges for Operating Costs as provided for hereinbelow. All such Additional Charges shall be
payable to Sublessor at the place where the Fixed Monthly is payable. Sublessor shall have the
same remedies for a default in the payment of any Additional Charges as for a default in the
payment of Fixed Monthly Rent. The Fixed Monthly Rent and Additional Charges are
sometimes collectively referred to below as "Rent." '

3.3.  Definitions. For purposes hereof, the following terms shall have the meanings
hereinafter set forth: :

(a) "Base Year" means the period between January 1, 2014, and December 31,
2014. '

(b)  "City’s Percentage Share" means the 64.2%.

© "Expense Year" means each calendar year commencing January 1st of -
each year during the Sublease Term, including any partial year in which this Sublease
commences; provided that Sublessor, upon advance written notice to Sublessee, may change the
Expense Year to any other twelve (12) consecutive month period and, in the event of any such
change, City’s Percentage Share of Operating Costs shall be equitably adjusted for the Expense

Years involved in any such change. Expense Year shall not include the Base Year.

(D "Operating Costs" means the total reasonable and prudent costs and
expenses actually paid or incurred by Sublessor in connection with the management, operation,
maintenance and repair of the Premises in performing its obligations under the Master Lease or
this Sublease, including, but not limited to: (1) the cost of air conditioning, electricity, steam,
water, heating, mechanical, telephone, ventilating, escalator and elevator systems and all other




utilities and refuse and recycling services, (2) the cost of repairs and all labor and material costs
related thereto, and the cost of general maintenance, cleaning and service contracts and the cost
of all supplies, tools and equipment required in connection therewith, (3) the cost incurred by
Sublessor for all insurance required to be carried on the Building or the use-or occupancy thereof,
(4) wages, salaries, payroll taxes and other labor costs and employee benefits relating to
employees of Sublessor or its Agents (as defined in Section 10 below) engaged in the operation,
repair, or maintenance of the Premises, allocated in proportion to the percentage of such person’s
working time actually spent working in connection with the Premises, (5) reasonable
management fees, (6) fees, charges and other costs of all independent contractors engaged by
Sublessor, allocated in proportion to the percentage of such person’s working time actually spent
working in connection with the Premises, (7) homeowner association fees for the Premises, (8)
the cost of security services and alarm systems reasonably required for the Premises, (9) Real
Estate Taxes, and (10) any other expenses reasonably incurred in connection with the
management, operation, maintenance or repair of the Premises (other than any services for which
Sublessor is separately and directly reimbursed by Sublessee or other subtenants in the Premises)
which would, under generally accepted accounting principles, be considered an operating
expense. The computation of Operating Costs shall be made in accordance with generally
accepted accounting principles. Notwithstanding the foregoing, "Operating Costs" shall exclude
the items described on the attached Exhibit B. The budget for Operating Costs for Base Year is
attached hereto as Exhibit E. Notwithstanding anything to the contrary in this Sublease,
"Operating Costs" shall include the items described on Exhibit E. -

: (e) "Real Estate Taxes" means all taxes, assessments and charges levied upon
or with respect to the Premises that Sublessor is required to pay under the Master Lease or
Sublessor’s interest in the Premises. Real Estate Taxes shall include, without limitation, all
general real property taxes and general and special assessments, charges, fees, or assessments for
transit, housing, police, fire, or other governmental services thereof, service payments in lieu of
taxes that are now or hereafter levied or assessed against Sublessor by the United States of
America, the State of California or any political subdivision thereof, public corporation, district,
or any other political or public entity, and shall also include any other tax, fee or other excise,
however described, that may be levied or assessed as a substitute for, or as an addition to, in
whole or in part, any other Real Estate Taxes. Notwithstanding the foregoing, Real Estate Taxes
shall exclude (1) franchise, transfer, inhéritance, gross receipts, or capital stock taxes or income
taxes of Sublessor from all sources unless, due to a change in the method of taxation, any of such
taxes is levied or assessed against Sublessor as a substitute for, or as an addition to, in whole or
in part, any other tax that would otherwise constitute a Real Estate Tax, (2) any penalties, fines,
interest or charges attributable to the late payment of any taxes, except to the extent attributable
to Sublessee’s failure to pay its portion of Real Estate Taxes hereunder, (3) any personal property
taxes payable by Sublessee hereunder or by any other tenant or occupant of the Premises, or (4)
any increase in Real Estate Taxes due to any reassessment upon-a transfer of any of Sublessor’s
interest in the Premises or Sublessor’s interest in the real property on which the Premises is
located provided that any increase in Real Estate Taxes due to any reassessment upon a transfer
of Master Lessor’s interest in the real property on which the Premises is located shall not be
excluded from Real Estate Taxes.

3.4. Payment of Percentage Share of Operating Costs. During the Sublease Term,
commencing after the end of the Base Year, Sublessee shall pay to Sublessor each month, as
Additional Charges, one twelfth (1/12) of City’s Percentage Share of the amount, if any, by
which Operating Costs for each Expense Year exceed the Operating Costs for the Base Year. On
or before each December 1 of the Sublease Term, Sublessor shall deliver to Sublessee a written
estimate, with reasonable details, of any anticipated increases of Operating Costs for the
following Expense Year over Operating Costs for the Base Year. Sublessee shall make such
payments, in advance, in an amount estimated by Sublessor in such written estimate delivered to
Sublessee. Sublessor may revise such estimates of Operating Costs from time to time and
Sublessee shall thereafter make payments on the basis of such revised estimates, provided that no




such revisions shall be retroactive and Sublessor may not make any such revisions more than
twice in any given Expense Year and no such revision may be made any earlier than four (4)
months subsequent to the prior estimate for such Expense Year. With reasonable promptness not
to exceed ninety (90) days after the expiration of each Expense Year, Sublessor shall furnish
Sublessee with a statement (herein called the "Expense Statement"), prepared by a qualified
professional (who, for purposes of clarity, need not be an independent certified public
accountant) in accordance with generally accepted accounting procedures ("GAAP"), setting
forth in reasonable detail the Operating Costs for such Expense Year and City’s Percentage Share
thereof. If City’s Percentage Share of the actual Operating Costs for such Expense Year exceeds
the estimated Operating Costs paid by Sublessee for such Expense Year, Sublessee shall pay to
Sublessor (whether or not this Sublease has terminated) the difference between the amount of
estimated Operating Costs paid by Sublessee and City’s Percentage Share of the actual Operating
Costs within thirty (30) days after the receipt of the Expense Statement. If the total amount paid
. by Sublessee for any such Percentage Share of Operating Costs exceeds City’s Operating Costs -
Share of the actual Operating Costs for such Expense Year, such excess shall be credited against
the next installments of Operating Costs due from Sublessee to Sublessor hereunder or refunded
to Sublessee, at Sublessee’s option. _

3.5. Proration. If the Commencement Date or Expiration Date shall occur on a date
other than the first or last day of an Expense Year, City’s Percentage Share of Operating Costs
for the Expense Year in which the Commencement Date or Expiration Date occurs, shall be
prorated based on a three hundred sixty-five (365)-day year.

+ 3.6. Audits. Sublessee shall have the right, upon not less than ten (10) business days’
notice to Sublessor, to audit the books and records of the Building related to Operating Costs. If
such audit discloses any discrepancies which would result in a reduction of City’s Percentage
Share of Operating Costs for any Expense Year, Sublessor shall immediately refund to Sublessee
the amount of any overpayment by Sublessee. Sublessee shall pay the cost of such audit,
provided that if such audit discloses any discrepancies which result in a reduction of City’s
Percentage Share of Operating Costs of three percent (3%) or more for any Expense Year, then
Sublessor shall pay the costs of such audit.

3.7. Records. Sublessor shall maintain, within fifty (50) miles of the City and County
of San Francisco, in a safe, complete and orgamzed manner all of its records pertaining to this
Sublease, Operatmg Costs and any other charges paid by Sublessee pursuant hereto, for a period
of not less than three (3) years following expiration of the Sublease Term. Sublessor ‘shall
maintain such records on a current basis and in sufficient detail to facilitate adequate audit and
review thereof. All such books and records shall be available for inspection, copying and audit
by Sublessee and its representatlves at Sublessee’s expense, subject to the provisions of Sectlon
3.6 above..

- 3.8. Amounts Due upon Execution. Concurrently with the full execution and delivery
of this Sublease, Sublessee shall deliver to Sublessor the monthly Fixed Monthly Rent
installments payable for the period between the Commencement Date and the last day of the
month in which the Effective Date occurs.

3.9.  Security Deposit. No security deposit shall be required from Sublessee to
Sublessor.

3.10. Payment. Except for the Fixed Monthly Rent installments payable for the period
between the Commencement Date and the last day of the month in which the Effective Date
occurs, which shall be paid pursuant to Section 3.9 above, Rent shall be paid to Sublessor
promptly on the first day of each calendar month during the Sublease Term, without deduction,
abatement, counterclaim or setoff of any amount for any reason whatsoever except as otherwise
expressly set forth in this Sublease. In the event that the Sublease Term begins or ends on a date



which is not the first day of a month, Rent shall be prorated as of such date based on a thirty (30)
day month. Rent shall be paid to Sublessor in lawful money of the United States at its address
set forth below, or to such address as Sublessor may from time to time designate by notice
delivered to Sublessee within no less than fourteen (14) days of such effective address change:

San Francisco Child Abuse Prevention Center
c¢/o CBRE : :

111 Sutter St., Suite 350

San Francisco, CA 94194

Attn: Asset Services

Any payment by Sublessee or receipt by Sublessor of an amount less than the amount
stipulated hereunder for Rent or other charges shall be deemed a payment on account of such
amount(s) payable. An endorsement or statement by Sublessee on any check or letter shall not be
deemed to create an accord and satisfaction, and Sublessor may accept any such check or
payment without prejudice to Sublessor’s right to recover the balance due or to pursue any other
remedy available to it. All amounts payable hereunder by Sublessee shall be payable directly to
Sublessor, subject to Master Lessor’s rights under the Master Lease.

3.11 Personal Property Taxes. If Sublessee is legally liable for personal property taxes,
(a) Sublessee shall pay prior to delinquency all taxes properly assessed against and levied upon
all Sublessee’s furnishings, equipment, and other personal property of Sublessee (“Sublessee
Personal Property”) contained in the Premises and (b) when possible, Sublessee shall cause the
Sublessee Personal Property to be assessed and billed separately from the real property on which
the Premises is located. If Sublessee is legally liable for personal property taxes and any of the
Sublessee Personal Property shall be assessed with the real property on which the Premises is
located, Sublessee shall pay to Sublessor, as an Additional Charge, one hundred percent (100%)
of the taxes attributable to the Sublessee Personal Property within ten (10) days after receipt of a
written statement setting forth the taxes applicable to the Sublessee Personal Property.

4. Use. Sublessee covenants and agrees to use the Subleased Premises solely for the Agreed
Use in accordance with the terms and conditions of the Master Lease and this Sublease and in
compliance with all applicable laws. Sublessor acknowledges and agrees that investigating and
prosecuting child abuse cases, providing governmental services to abused children, and

performing child welfare activities are components of the Agreed Use. ' '

5. Master Lease.

5.1. A copy of the Master Lease is attached hereto as Exhibit C. Sublessee’s use of the
Premises and this Sublease shall be subject in all respects to the terms of, and the rights and
obligations of the Master Lessor under, the Master Lease, and shall be subject and subordinate to
any Security Device (as defined in the Master Lease). Sublessee shall not have any rights
pursuant to this Sublease with respect to the Subleased Premises and the Non-Exclusive Areas
pursuant to this Sublease greater than Sublessor’s rights under the Master Lease with respect

thereto.

5.2.  Sublessee recognizes that Sublessor is not in a position to render any of the
services or to perform any of the obligations required of the Master Lessor by the terms of the
Master Lease. Therefore, notwithstanding anything to the contrary contained in this Sublease,
Sublessee agrees that performance by Sublessor of its obligations under this Sublease are
conditional to the extent such performance is impeded by Master Lessor’s failure to perform its
corresponding obligations under the Master Lease and Sublessor shall not be liable to Sublessee
for any default of the Master Lessor under the Master Lease. Sublessee shall not have any claim
against Sublessor by reason of the Master Lessor’s failure or refusal to comply with any of the
provisions of the Master Lease unless such failure or refusal is a result of Sublessor’s failure to



act. This Sublease shall remain in full force and effect notwithstanding the Master Lessor’s
failure or refusal to comply with any such provisions of the Master Lease and Sublessee shall pay
the Rent and all other charges provided for herein without any abatement, deduction or setoff
whatsoever, except to the extent that the rent and other charges to be paid by Sublessor to Master
Lessor under the Master Lease are abated or reduced under the Master Lease or otherwise granted
by Master Lessor for such failure or refusal, and such failure or refusal by Master Lessor shall not
give rise to any constructive eviction.

5.3.  Sublessor shall have no obligation to expend any money for the maintenance,
repair or restoration of the Subleased Premises other than Sublessor’s obligation (i) to pay rent
under the Master Lease, (ii) to perform its obligations under the Master Lease and Secfion 6 of
this Sublease, and (iii) to repair any damage to the Subleased Premises to the extent such damage
results from the acts of Sublessor or its Agents in the Subleased Premises or the remainder of the
Premises. ‘

5.4.  Sublessee covenants and warrants that it fully understands and agrees to use the
Subleased Premises and the Non-Exclusive Areas in accordance with the covenants, agreements,
terms, provisions and conditions of the Master Lease applicable thereto (the “Master Lease
Terms”). Notwithstanding anything contrary in the foregoing, if Sublessor fails to comply with
the Master Lease Terms or there is any breach of any of Sublessor’s representations, covenants or
warranties in the Master Lease, Sublessee shall have no obligation to take any action to cure such
failure or breach, except to the extent such failure or breach by Sublessor is caused by
Sublessee’s default of its obligations under this Sublease. :

. 5.5.  Sublessee and Sublessor each covenant not to take any action or do or perform
any act or fail to perform any act which would result in the failure or breach of any of the
covenants, agreemerits, terms, provisions or conditions of the Master Lease on the part of the
Lessee thereunder. .

5.6.  If Sublessee requests Sublessor’s consent or approval for any matter that would
require the consent or approval of Master Lessor under the Master Lease, Sublessor agrees to use
commercially reasonable efforts to obtain such consent on behalf of Sublessee, provided that
Sublessor shall not be required to commence any litigation nor incur any costs.

5.7.  Sublessor covenants not to modify the Master Lease so as to adversely affect
Sublessee’s rights or obligations hereunder. Notwithstanding the foregoing, Sublessee agrees
that Sublessor does not control the HOA (as defined in the Master Lease) or any changes made
by the HOA in the use or operation of the Property and that the terms and conditions imposed by
the HOA on the Premises are subject to change pursuant to the CC&Rs (as defined in the Master
Lease) at any time during the term of this Sublease. ' '

5.8.  Within three (3) business days of Sublessor’s receipt thereof, Sublessor shall
deliver to Sublessee a copy of any notice of defaulf, or of any matter affecting the use of the Non-
Exclusive Areas or the Subleased Premises delivered by Master Lessor to Sublessor pursuant to
the Master Lease. :

6._ Maintenance; Janitorial.

6.1  Sublessor shall repair and maintain the interior portions of the Subleased Premises
in a first class, clean, safe and sanitary condition and in good working order. Sublessor shall
make any such required repairs and replacements (i) by contractors or mechanics selected by
Sublessor and reasonably approved by Sublessee, (ii) so that same shall be at least substantially
equal in quality, value and utility to the original work or installation prior to damage thereof, (iii)
in a manner and using equipment and materials that will reasonably minimize interference with



or impairment of the operations, use or occupation of the Subleased Premises, and (iv) in
compliance with all applicable Laws.

6.2 Sublessor shall provide janitorial service in the Subleased Premises in accordance
with the specifications contained in Exhibit D attached hereto.

6.3 Sublessor shall maintain the Non-Exclusive Areas in compliance with the
following. ‘

() " Sublessor shall maintain the Non-Exclusive Areas in a first class, clean, and good
working condition, and perform any maintenance or replacements required to comply with such
maintenance obligation. :

(b) Sublessor shall operate the Building Amenity Area in a manner that facilitates the
performance of the Agreed Use by the Participating Parties. Sublessor shall permit the
Participating Parties and their respective invitees to use the Building Amenity Area and Building
Service Area in connection with their respective performance of the Agreed Use and in
compliance with the rules and regulations for the Building Amenity Area and Building Service
Area (the “Rules and Regulations”), which Rules and Regulations shall be provided to Sublessee
by Sublessor within the first year of the Sublease Term. The Rules and Regulations shall be
uniformly enforced by Sublessor as to each of the Participating Parties, and Sublessor shall
provide a copy thereof to each of the Participating Parties. Sublessee agrees to abide by and
conform to the Rules and Regulations and shall use its best efforts to cause its employees,
suppliers, shippers, customers, contractors, and invitees using the Building Amenity Area and
Building Service Area to so abide and conform. Sublessor shall not be responsible to Sublessee
for noncompliance with the Rules and Regulations by any of the Participating Parties other than
Sublessor; provided, however, that Sublessor shall take reasonable steps to enforce compliance
with the Rules and Regulations by each of the Participating Parties. Sublessor shall have the
right to make reasonable modifications to the Rules and Regulations to provide for the
management, safety, care and cleanliness of the Building Amenity Area and Building Service
Area, the preservation of good order, as well as for the convenience of all Participating Parties;
provided, however, that such modifications shall not become effective against Sublessee until
seven (7) days following Sublessor’s delivery of such modifications in writing to Sublessee.

(c) Sublessor shall have the right (i) to close temporarily any of the Non-Exclusive
Areas for maintenance or safety purposes, and (ii) to make changes to the Non-Exclusive Areas,
including making improvements or modifications to the Non-Exclusive Areas as Sublessor may,
in the exercise of its reasonable discretion, deem to be appropriate, so long as reasonable access
to the Subleased Premises remains available and Sublessor delivers not less than five (5) days
prior written notice of such closure or change to Sublessee; provided, however, that in the event
of a temporary closure of or change to the Non-Exclusive Areas for the purpose of maintenance,
safety, or response to an emergency, Sublessor shall only be required to provide reasonable
notice. Sublessor shall control and manage the Building Amenity Area in a manner that allows
the Participating Parties to have equal access to and usé of the Building Amenity Area, consistent

with the Rules or Regulations Sublessor may adopt.

6.4.  Sublessor shall provide all other services consistent with a first class office building for
the Subleased Premises and Non-Exclusive Areas. »

6.5.  City reserves the right to request that Sublessor, at City's cost, perform minor Sublease-
related services or incur additional expenses not covered under this Sublease that City may
require from time to time, as requested by City in writing and approved by the Director of
Property. City shall reimburse Sublessor for such expenses as they are incurred, at rates agreed-
upon in advance in writing. : .



7. - Alterations.

7.1 . Non-Exclusive Areas. Sublessor shall not modify the Non-Exclusive Areas in any
material respect without the prior written consent of Sublessee, which consent shall not be
unreasonably withheld or conditioned.

72 Subleased Premises. Sublessee shall not make or cause, suffer or permit the
making of any alteration, addition, change, replacement, installation or addition in or to the
Subleased Premises (a “Proposed Alteration™) without obtaining the prior written consent of
Sublessor and (if approved by Sublessor and required under the Master Lease) the prior written
consent of Master Lessor in each instance. Any approved Proposed Alteration shall be made
only in compliance with the Master Lease. Upon the expiration or earlier termination of the
Sublease Term, Sublessee shall restore the Subleased Premises to its condition as of the start of
the Sublease Term, except for any change resulting from reasonable wear and tear or damage or
destruction (unless such damage or destruction is caused by Sublessee’s default of its obligations
under this Sublease or Sublessee’s use of the Premises pursuant to this Sublease) and any
Proposed Alteration that is owned by Master Lessor pursuant to the Master Lease. In the event
that Sublessee fails to restore the Subleased Premises as required by the immediately preceding
sentence, and such failure continues for more than thirty (30) days following Sublessor’s delivery
of written notice of such failure to Sublessee, Sublessor may perform such restoration and ail
reasonable costs incurred by Sublessor shall be reimbursed to Sublessor by Sublessee, as
additional rent, not later than thirty (30) days after Sublessor’s demand therefor.” The provisions
of this Section shall survive the Sublease Expiration Date or earlier termination of this Sublease.

8. Utilities. Sublessor shall furnish the following utilities and services to the Subleased
Premises and the Building Amenity Area: () heating, air conditioning and ventilation in amounts
required for Sublessee’s comfortable use and occupancy thereof during the period from 8:00 a.m.
to 6:00 p.m., Monday through Friday, except holidays generally recognized in San Francisco; (b)
electric current in amounts required for normal lighting and for the operation of personal
computers and other normal office machines and equipment, on a twenty-four (24) hours-a-day,
three hundred sixty-five (365) days-a-year basis ("Daily Basis"); (c) elevator service on a Daily
Basis; and (d) water for lavatory, kitchen and drinking purposes on a Daily Basis. Without
limiting Sublessor’s obligations hereunder, Sublessor shall furnish all ufilities and services
required under this Sublease in a manner consistent with such utilities and services normally
provided in other first class buildings similar to the Building in the San Francisco Bayview
District.

9. Defaults.

, 9.1.  Event of Default by Sublessee. The occurrence of any of the following shall be an
. “Event of Default” unless such matter is cured within the time periods specified herein:

(a)  Sublessee -abandons the Subleased Premises (within the meaning of
California Civil Code Section 1951.3).

() Sublessee fails to make any timely payment of Rent and to cure such
nonpayment within five (5) business days after receipt of written notice thereof from Sublessor,
provided that for the first two (2) monthly payments of Rent at the beginning of the Sublease
Term and for the first monthly payment of Rent after the beginning of each new fiscal year for
Sublessee or after any adjustment of Rent pursuant to this Sublease, Sublessee shall have twenty
* (20) days to cure any such nonpayment after written notice thereof from Sublessor. '

(c) Sublessee fails to perform any other affirmative duty or obligation of
Sublessee hereunder (not involving the payment of money) and, if such failure does not cause
Sublessor to be in Default (as defined in the Master Lease) under the Master Lease, Sublessee



fails to cure such non-performance within the cure period twenty (20) days of the date of receipt
of notice thereof from Sublessor, provided that if more than twenty (20) days are reasonably
required for such cure, no event of default shall occur if Sublessee commences such cure within
such period and diligently prosecutes such cure to completion. o

(d) Sublessee fails to perform any other covenant or obligation of Sublessee
hereunder (not involving the payment of money) and, if such failure would be a Default under the
Master Lease, Sublessee fails to cure matter within the applicable grace period set forth in the
Master Lease. ‘

92  Sublessor Remedies for Event of Default. Upon the occurrence of any Event of
" Default that is not cured within the applicable grace period as provided above, Sublessor shall
have all rights and remedies available pursuant to. law or granted hereunder, including the

following:

(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate
Sublessee’s right to possession of the Subleased Premises and to recover the worth at the time of
award of the amount by which the unpaid Rent for the balance of the Sublease Term after the
time of award exceeds the amount of rental loss for the same period that Sublessee proves could
be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2.

(b) The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Sublessor to continue this
Sublease in effect and to enforce all of its rights and remedies under this Sublease, including the
right to recover Rent as it becomes due, for so long as Sublessor does not terminate Sublessee’s
right to possession, if Sublessee has the right to sublet or assign, subject only to reasonable

limitations.

93 Sublessor’s Default. If Sublessor fails to perform any of its obligations under this
Sublease, then (without limiting any of Sublessee’s other cure rights under this Sublease)
Sublessee may, at its sole option, cure such default at Sublessor’s expense if such default
continues after twenty (20) days from the date Sublessee gives notice to Sublessor of Sublessee’s
intention to perform such cure; provided, however, that if such action requires the consent of
Master Lessor under the Master Lease, Sublessee shall not cure -such default unless it has first
obtained such Master Lessor consent. However, in the case of a default which for causes beyond
Sublessor’s control (excluding any financial inability to perform) cannot with due diligence be
cured within such twenty (20)-day period, such twenty (20)-day period shall be extended if
Sublessor, promptly upon receipt of Sublessee’s notice, advises Sublessee of Sublessor’s
intention to take all steps required to cure such default, and Sublessor promptly commences such
cure and diligently prosecutes the same to completion. Subject to the other provisions of this
Sublease relating to abatement of Rent, if Sublessor fails to cure any default within the cure
period provided above, then, whether or not Sublessee elects to cure Sublessor’s default as
provided herein, the Rent and any other charges hereunder shall be abated based on the extent to
which such default interferes with Sublessee’s ability to carry on its business at the Subleased
Premises. Notwithstanding the foregoing, if any such default by Sublessor continues for sixty
(60) days and impairs Sublessee’s ability to carry on its business in the Subleased Premises, then
Sublessee shall have the right to terminate this Sublease upon written notice to Sublessor within
thirty (30) days after the expiration of such sixty (60)-day period. Sublessee’s rights hereunder
shall not limit in any way any of its other rights and remedies hereunder or at law or in equity.

10.  Hazardous Substances. Neither Sublessee nor any agents, employees, officers and
contractors (“Agents”) of Sublessee shall permit or cause any Hazardous Substance (as defined
in the Master Lease) to be brought upon, kept, used, stored, generated or disposed of in, on or
about the Subleased Premises, or transported to or from the Property, in violation of any
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applicable laws; provided that Sublessee may use such substances in such limited amounts at the
Subleased Premises as are customarily used in offices so long as such use is in compliance with
all applicable laws. If Sublessee knows, or has reasonable cause to believe, that Sublessee or its
Agents have caused a Reportable Use (as defined in the Master Lease) at the Property, Sublessee
shall immediately give written notice of such matter to Sublessor, together with a copy of any
report, notice, claim or other documentation that Sublessee has concerning such Reportable Use.
If Sublessee breaches its obligations contained in this Section, or if Sublessee or its Agents cause
Reportable Use from, in, on or about the Subleased Premises or the Property that requires
remediation under any applicable laws, then Sublessee shall Indemnify (as defined in Section 11)

- Sublessor against any and all Claims (as defined in Section 11), including, without limitation,
diminution in value of the Premises, loss of rental income from the Premises, removal, repair,
corrective action, or cleanup expenses, removal or management of any asbestos brought into the
Premises or disturbed in breach of the requirements of this Section, to the extent such removal or
management is required by applicable laws, arising during or after the Sublease Term as a result
of such Reportable Use by Sublessee or its Agents, except to the extent Sublessor or its Agents or
invitees is responsible for the Reportable Use. The foregoing Indemnity shall not include any
Claims resulting from the non-negligent aggravation by Sublessee, its Agents or invitees of
physical conditions of the Premises, or other parts of the Property, existing prior to the Effective
Date. The obligations of Sublessee under this Section shall survive any termination or expiration
of this Sublease. :

11. Indemnity.  Sublessee hereby agrees to defend, indemnify and hold harmless
(“Indemnify”) Sublessor and its directors, supervisors, volunteers, and Agents (each, including
Sublessor, a “Sublessor Indemnified Party”) from and against any and all claims, losses,
liabilities, costs, expenses and damages, whether insured against or not, including, without
limitation, reasonable attorneys’ fees and disbursements and any Master Lessor claims
(collectively, “Claims™), made against or incurred by a Sublessor Indemnified Party as a result of
(a) Sublessee’s use of the Subleased Premises, (b) any default by Sublessee in the performance of
any of its material obligations under this Sublease, or (c) any negligent acts or omissions of
Sublessee or its Agents in, on or about the Premises; provided, however, Sublessee shall not be
obligated to Indemnify any Sublessor Indemnified Party to the extent any Claim arises out of the
gross negligence or willful misconduct of a Sublessor Indemnified Party. In any action or
proceeding brought against a Sublessor Indemnified- Party by reason of any Claim to be
Indemnified by Sublessee pursuant to this Section, Sublessee may, at its sole option, elect to
defend such Claim by attorneys in its Office of the City Attorney, by other attorneys selected by
Sublessee, or both. Sublessee shall have the right to control the defense and to determine the
settlement or compromise of any action or proceeding, provided that Sublessor shall have the
right, but not the obligation, to participate in the defense of any such Claim at its sole cost.

Sublessor hereby agrees to Indemnify Sublessee and its supervisors, and Agents (each,
including Sublessee, a “Sublessee Indemnified Party”) from and against any and all Claims,
made against or incurred by a Sublessee Indemnified Party as a result of (a) any default by
Sublessor in the performance of any of its material obligations under this Sublease or, except to
the extent caused by Sublessee’s failure to perform its duties or obligations under this Sublease, .
the Master Lease, or (b) any negligent acts or omissions of Sublessor or its Agents in, on or about
the Premises (including the Subleased Premises); provided, however, Sublessor shall not be
obligated to Indemnify any Sublessee Indemnified Party to the extent any Claim arises out of the
gross negligence or willful misconduct of a Sublessee Indemnified Party.

The provisions of this Section 11 shall survive the expiration or earlier termination of this
Sublease.

12. Parking.
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12.1 Internal Parking. The Premises includes the fifteen 15 parking spaces located in
the ground floor parking area of the Premises (the “Internal Parking Spaces™). Subject to Section
33.7, Sublessee shall have the right to use eight (8) of the Internal Parking Spaces (the “Sublessee
Parking Spaces”) at all times during the Sublease Term; provided, however, that in the event one
of the Participating Parties desires to expand the Reserved Premises, CYW Partner Premises, or
CPMC Partner Premises into the space currently occupied by the Sublessee Parking Spaces to
improve or increase services to the Children’s Advocacy Center, Sublessor may terminate
Sublessee’s right to use the Sublessee Parking Spaces provided that the Fixed Monthly Rent shall
be decreased by $75 for each of the Sublessee Parking Spaces for which Sublessee’s parking
rights are so terminated. Sublessee shall have no right to use any of the other parking spaces
located in the ground floor parking area of the Premises unless Sublessee is authorized to do so
pursuant to a parking space rental agreement by and between Sublessor and Sublessee.
Sublessee agrees to pay its pro rata share (based on the number of Sublessee Parking Spaces
divided by the number of Internal Parking Spaces) of any parking taxes or bond costs paid by
Sublessor for the Internal Parking Spaces to the extent such taxes are not associated with running
a for-profit garage for parking by individuals that are not tenants.

12.2  External Parking. Reference is made to the parking spaces located outside of the
Premises and assigned to the Premises by the HOA (the “External Parking Spaces™). Sublessee
shall have no right to use any of the External Parking Spaces unless Sublessee is authorized to do
so pursuant to a parking space rental agreement by and between Sublessor and Sublessee,
" provided that any such parking space rental agreement shall terminate if the rented parking spac
is no longer assigned to the Premises by the HOA. -

12.3 Temporary Use. It is understood by the parties that Sublessor may, in its sole
discretion, temporarily authorize Sublessee to use Internal Parking Spaces or External Parking
Spaces that are not leased by Sublessee pursuant to a parking space rental agreement to the extent
that there are spaces available; provided, that Sublessor, in its sole discretion, may revoke such
temporary authorization for any reason at any time. '

13. Assignment, Subletting and the Granting of Licenses.

13.1 Consent of Master Lessor and Sublessor. Subject to all of the rights of the Master
Lessor under the Master Lease and the restrictions contained in the Master Lease, Sublessee shall
not be entitled to assign this Sublease, sublet all or any portion of the Subleased Premises, or
grant a license for use of or access to all or any portion of the Subleased Premises without the
prior written consent of Sublessor and Master Lessor. Sublessor shall not unreasonably
withhold, condition, or delay its consent to a request by Sublessee to grant a license for use of or
access to all or any portion of the Subleased Premises to any non-profit entity that would perform
any of the Agreed Uses pursuant to an agreement with Sublessee (a “Private Provider”);
provided, however, that it shall be reasonable for Master Lessor to withhold its consent to
Sublessee’s proposed license to (i) a Private Provider that does not have experience in
competently providing the proposed Agreed Uses to be performed by such Private Provider or
(ii) a Private Provider for whom the proposed Agreed Uses to be performed by such Private
Provider are deemed to be incompatible with the operation of the Children’s Advocacy Center at
the Premises, which determination of compatibility shall be made by Sublessor in its reasonable
discretion. With respect to any person or entity that is not a Private Provider, Sublessor may
withhold its consent to Sublessee’s request in its sole discretion. Sublessee acknowledges that
under the Master Lease, Master Lessor’s consent is required in order for Sublessee to sublease
the Subleased Premises. Any license entered into by Sublessee shall be in a form reasonably

acceptable to Sublessor.

13.2 Consequences of Assignment/Subletting. If this Sublease shall be assigned or if
the Subleased Premises or any part thereof shall be sublet or occupied pursuant to a license
agreement by any person or persons other than the original Sublessee named herein, then

12



Sublessor may collect rent from any such assignee, sublessee or occupant after first delivering
prior written notice to Sublessee of such action, and apply the net amounts collected to Rent and
other amounts payable pursuant to this Sublease, but no such assignment, occupancy or
collection shall be deemed a waiver of any of the provisions of this Section, an acceptance of the
assignee, sublessee or occupant as Sublessee hereunder, or a release of any person from the
further performance by such person of the obligations of Sublessee under this Sublease.

13.3 Consent not Waiver. The consent by Sublessor or Master Lessor to any
assignment, subletting or license shall not constitute a waiver of the necessity for such consent to
any subsequent assignment, subletting or license. :

13.4  Recapture. Except in the event of a license granted to a Private Party pursuant to
Section 13.1, in the event that Sublessee seeks to assign this Sublease, sublease any or all of the
Subleased Premises, or grant a license for use of or access to all or any portion of the Subleased
Premises, Sublessor shall have the right to recapture at its option all of the Subleased Space or
that portion to be subleased or licensed by providing written notice to Sublessee (“Recapture
Notice”) within 30 days of Sublessee’s request for Sublessor’s consent to the proposed
assignment, subletting or license. If Sublessor delivers a timely Recapture Notice then this
Sublease and Sublessee’s obligations regarding the assigned, subleased, or licensed portion of the
Subleased Premises will terminate as of the date set forth in the Recapture Notice.

13.5 No Release. No subletting or grant of license shall cause Sublessee to be released
from its obligations under this Sublease.

13.6  Insurance and Additional Costs. As a condition to Sublessor’s grant of its consent
to any sublease or assignment of the Subleased Premises or grant of license, Sublessor shall have
the right to require that the insurance required under any such sublease or license include
Sublessor and its Affiliates as additional insureds and indemnify Sublessor for such sublessee or
assignee’s activities at the Premises. In addition, any increases to Additional Expenses or any
commercially reasonable administrative cost increases caused by such sublessee, assignee, or
licensee’s use of the Subleased Premises shall be borne by Sublessee or its sublessee, assignee, or
licensee. :

14.  Damage and Destruction; Eminent Domain. All initially-capitalized, undefined terms.
used in this Section shall have the meanings given to such terms in the Master Lease.

141 Rent Abatement. If there is any Premises Partial Damage, Premises Total
Destruction, or Hazardous Substance Condition for which Sublessor is not responsible under the
Master Lease, the Fixed Monthly Rent payable during the period required for repairing,
remediating, or restoring such damage shall be abated in proportion to the degree to which
Sublessee’s use of the Subleased Premises and the Building Amenity Area is impaired; provided,
however, that such abatement shall not exceed the amount that the rent due to Master Lessor
under the Master Lease is abated pursuant to Section 9.6(a) of the Master Lease. If any portion
of the Subleased Premises is taken by Condemnation, the Fixed Monthly Rent shall be reduced in
proportion to the reduction in utility of the Subleased Premises and the Building Amenity Area
caused by such Condemnation. Sublessee acknowledges and agrees that Fixed Monthly Rent
shall not be abated as a result of any abatement of rent granted to Sublessor pursuant to Section
2.6 of that certain Fifth Amendment to Lease dated as of September 7, 2013.

142 Termination Rights. If Master Lessor is obligated to repair or restore the
Subleased Premises under the Master Lease due to any Premises Partial Damage, Premises Total
Destruction, or Hazardous Substance Condition, but fails to commence such repair or restoration
in a meaningful way within ninety (90) days after such obligation accrues, Sublessee shall have
the right to terminate this Sublease by delivering written notice of such termination at any time
prior to the commencement of such repair or restoration, which termination shall be effective on
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the later to occur of the date specified in such notice or the sixtieth (60%) day following
Sublessee’s delivery of such notice; provided, however, that if Master Lessor commences such
repair and restoration within thirty (30) days of Sublessee’s delivery of such termination notice to
Sublessor, Sublessee’s termination notice shall be deemed to be automatically rescinded.

If Sublessor is obligated to repair or restore the Subleased Premises under the Master
Lease due to any Premises Partial Damage, Premises Total Destruction, or Hazardous Substance
Condition, but fails to commence such repair or restoration in a meaningful way within ninety
(90) days after such obligation accrues, Sublessee shall have the right to terminate this Sublease
by delivering written notice of such termination at any time prior to the commencement of such -
repair or restoration, which termination shall be effective on the later to occur of the date -~
specified in such notice or the sixtieth (60%) day following Sublessee’s delivery of such notice;
provided, however, that if Sublessor commences such repair and restoration within thirty (30)
days of Sublessee’s delivery of such termination notice to Sublessor, Sublessee’s termination
notice shall be deemed to be automatically rescinded.

If more than ten percent (10%) of the rentable floor area of the Subleased Premises, or
more than twenty-five percent (25%) of the Internal Parking Spaces rented by Sublessee, are
taken by Condemnation, Sublessee may, at its option, to be exercised within ten (10) days after
Sublessor delivers written notice of such Condemnation to Sublessee (or in the absence of such
notice, within ten (10) days after the condemning authority takes such possession) terminate this
Sublease as of the date the condemning authority takes such possession.

15.  Insurance. The parties recognize Sublessee is a self-insured entity and, as such will not
be required to acquire any third party insurance hereunder. Sublessee will, however, provide
Sublessor with a certificate or letter of coverage or other letter evidencing its self-insurance.
Sublessee’s self-insurance shall be sufficient to provide comprehensive general liability coverage
on an occurrence basis providing single limit coverage in an amount not less than $2,000,000 per
occurrence and with an annual aggregate of not less than $4,000,000. Such self-insurance shall
also be sufficient to cover all of Sublessee's personal property at the Premises at full replacement
cost coverage with a deductible of not to exceed $1,000 per occurrence. In addition, Sublessee
shall maintain worker’s compensation insurance in such amount as may be required by
applicable law. Sublessee acknowledges and agrees that Sublessor shall have no obligation
under this Sublease to maintain general liability, property, crime, or worker’s compensation
insurance benefiting Sublessee with respect to the Subleased Premises except to the extent
required of Sublessor under the Master Lease.

All insurance proceeds received by Sublessor under the Master Lease shall be deemed to
be the property of Sublessor. '

16.  Brokers. The parties hereto represent and warrant to each other that neither party dealt
with any broker or finder in connection with the consummation of this Sublease, and each party
agrees to indemnify, hold and save the other party harmless from and against any and all claims
for brokerage commissions or finder’s fees arising out of either of their acts in connection with
this Sublease. The provisions of this Section shall survive the expiration or earlier termination of

fthis Sublease. ’

17.  Insurance and -Condemnation Proceeds. Notwithstanding anything contained in the
Master Lease to the contrary, as between Sublessor and Sublessee only, all insurance proceeds or
condemnation awards received by Sublessor under the Master Lease shall be deemed to be the
property of Sublessor, and Sublessor shall have no obligation to restore or rebuild the Subleased

Premises.

18.  Notices. Except as otherwise specifically provided in this Sublease, any notice given
under this Sublease shall be in writing and given by delivering the notice in person, by overnight
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commercial courier, next business day service requested, or by certified mail, return receipt
requested, with postage prepaid, to the following addresses, or any other address either Sublessor
or Sublessee may designate as its new address for such purpose by notice given to the other in
accordance with this Section: '

If to Sublessor: San Francisco Child Abuse Prevention Center
: 1757 Waller St.
San Francisco, CA 94117
Attn: Katie Albright

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

and: Human Services Agency
170 Otis Street
- San Francisco, CA 94102 .
Attn: Director of Contracts and Facilities

Any notice so delivered shall be deemed to have been given and received two (2) days after the
date when it is mailed if sent by certified mail, one business day after the date when it is mailed if
‘'sent by overnight commercial courier, or upon the date personal delivery is made.

19.  Signs. Sublessee shall not hang, post or otherwise display any signage of any kind at the
Premises that is visible from outside the Premises without the prior approval of Sublessor, which

approval shall be at Sublessor’s sole and absolute discretion.

20.  Estoppel Certificates. Sublessee and Sublessor (individually, as a “Responding Party”)
shall at any time and from time to time as requested by Sublessee, Sublessor or Master Lessor or
their designee (individually, as the “Requesting Party”) upon not less than ten (10) business days
prior written notice, execute, acknowledge and deliver to the Requesting Party, a statement in
writing certifying that this Sublease is unmodified and in full force and effect (or if there have
been modifications that the same is in full force and effect as modified and stating the
modifications, if any) certifying the dates to which Rent has been paid, and stating whether or
not, to the best of Responding Party’s knowledge, the Requesting Party is in default beyond -any
applicable grace period provided herein in performance of any of its obligations under this
Sublease, and if so, specifying each such default of which the Responding Party may have
knowledge, it being intended that any such statement delivered pursuant hereto may be relied
upon by others with whom the party requesting such certificate may be dealing.

21.  Authority. Sublessee represents and warrants that it is a validly existing municipal
corporation, duly organized under the laws of California, and following approval of legislation by
- the Sublessee’s Board of Supervisors authorizing the execution of this Sublease, the signatory
named in such legislation is duly authorized to execute this Sublease on its behalf. Sublessor
represents and warrants that it is a validly existing non-profit corporation, duly organized under
the laws of California, and the signatory hereto is duly authorized to execute this Sublease on its
behalf.

22.  Attorneys’ Fees. If either Sublessor or Sublessee fails to perform any of its obligations
under this Sublease or if a dispute arises concerning the meaning or interpretation of any
provision of this Sublease, the defaulting party or the non-prevailing party in such dispute, as the
case may be, shall pay the prevailing party reasonable attorneys' and experts' fees and costs, and
all court costs and other costs of action incurred by the prevailing party in connection with the
prosecution or defense of such action and enforcing or establishing its rights hereunder (whether
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or not such action is prosecuted to a judgment). For purposes of this Sublease, reasonable
attorneys' fees of the City’s Office of the City Attorney shall be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the City Attorney’s services were rendered who practice in the
City of San Francisco in law firms with approximately the same number of attorneys as:
employed by the Office of the City Attorney. The term "attorneys' fees" shall also include,
without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for
which such fees were incurred. The term "costs" shall mean the costs and expenses of counsel to
the parties, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.

'23.  Holding Over. In the event Sublessee holds over in its possession of the Subleased
Premises after the Sublease Expiration Date or earlier termination of this Sublease, such
possession shall be deemed unlawful unless expressly consented to by Sublessor in writing, and
Sublessor shall be entitled to any and all remedies in law or in equity by reason of such unlawful
holding over by Sublessee. In the event that Sublessee holds over without Sublessor’s written
consent, the Fixed Monthly Rent shall automatically increase as of the Sublease Expiration Date
or earlier termination of this Sublease to an amount equal to one hundred fifty percent (150%) of
the Fixed Monthly Rent payable by Sublessee the calendar month immediately prior to the date
when Sublessee commences such holding over (the “Holdover Rent”). The Holdover Rent shall
be paid during such period as Sublessee retains possession of the Subleased Premises without the
written consent of Sublessor. However, Sublessee’s payment of such Holdover Rent, and
Sublessor’s acceptance thereof, shall not constitute a waiver by Sublessor of any of Sublessor’s
rights or remedies with respect to such holding over without written consent, nor shall it be
deemed a consent by Sublessor to Sublessee’s continued occupancy or possession of the
Subleased Premises past the time period covered by Sublessee’s payment of the Holdover Rent.
Sublessee agrees to indemnify and save Sublessor harmless from and against any and all losses,
costs, expenses and liabilities incurred by Sublessor under the Master Lease by reason of any
such holding over, including, but not limited to any attorneys’ fees and court costs, but excluding
consequential damages (unless Sublessor is liable for such consequential damages pursuant to the
Master Lease), suffered by either Sublessor, Master Lessor, or any prospective tenant or

sublessee of either party.

24.  Waiver of Jury Trial. To the extent permitted by law, the parties hereto hereby waive trial
by jury in any action, proceeding or counterclaim brought by either of them against the other on
any matters whatsoever arising out of or in any way connected with this Sublease, the
relationship of Sublessor and Sublessee, Sublessee’s use or occupancy of the Subleased
Premises, any claim of injury or damage, or the enforcement of any remedy under any statute,

emergency or otherwise.

25. No Waiver. The failure of a party hereto either to insist.in any one or more cases upon
the strict performance or observance of any obligation of another party under this Sublease, or to
* exercise any right contained in this Sublease, shall not be construed as a waiver or
relinquishment for the future of any rights or obligations under the Sublease. A party’s receipt
and acceptance of performance, of any other obligation by another party hereto, with knowledge
of the other party’s breach of any provision of this Sublease, shall not be deemed a waiver of
such breach. No waiver by a party hereto of any term, covenant or condition of this Sublease
shall be deemed to have been made unless expressed in writing and signed by such party. The
acceptance of Rent by Sublessor shall not be deemed a waiver of any Event of Default by
Sublessee or any breach of Sublessee’s duties or obligations under this Sublease.

26.  Entire Agreement; Waiver. This Sublease contains the entire agreement between the
parties hereto with respect to the Subleased Premises and the Premises and shall be binding upon
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and inure to the benefit of their respective heirs, representatives, successors and permitted
assigns. Any agreement hereinafter made shall be ineffective to change, modify, waive, release,
discharge, terminate or effect an abandonment hereof, in whole or in part, unless such agreement
is in writing and signed by the parties hereto.

27.  Effective Date. The date on which this Sublease shall become effective (the "Effective
Date") is the date upon which (a) Sublessee’s Mayor and Board of Supervisors, in their sole and
absolute discretion, adopt a resolution approving this Sublease in accordance with all applicable
laws and (b) this Sublease is duly executed by the parties hereto.

28.  Condition of the Premises. Sublessee has made its own inspection of and inquiries
regarding the Subleased Premises and is accepting the Subleased Premises in its “as is”
condition. Sublessee further acknowledges that Sublessor has made no currently effective
representation or warranty, express or implied regarding the condition, suitability or usability of
the Subleased Premises for the purposes intended by Sublessee. Pursuant to California Civil
Code Section 1938, Sublessee is hereby notified that, as of the date hereof, the Subleased
Premises has not undergone an inspection by a "Certified Access Specialist."

20. Successors and ‘Assigns. Subject to Section 13 above, the provisions of this Sublease,
except as herein otherwise specifically provided, shall extend to, bind and inure to the benefit of
the parties hereto and their respective successors and permitted assigns.

30.  No Offer Until Delivery. This Sublease shall not become effective against the Sublessor
until Sublessor receives: (i) a fully executed counterpart of this Sublease, (ii) the payment due to
- Sublessor pursuant to Section 3.5 of this Sublease.

31.  Quiet Enjoyment. Sublessor covenants and represents that it has full right, power and
authority to grant the subleasehold estate hereunder, and covenants that Sublessee, upon paying
the Rent hereunder and performing the covenants hereof, shall peaceably and quietly have, hold
and enjoy the Subleased Premises and all appurtenances during the full Sublease Term as against
- all persons or entities claiming by and through Sublessor or on account of any action, inaction or
agreement of Sublessor or its Agents. Without limiting the provisions of Section 11, Sublessor
agrees to Indemnify Sublessee and its Agents against Claims arising out of any assertion that
would interfere with Sublessee’s right to quiet enjoyment as provided in this Section.
Sublessor’s obligations under this Section shall survive the termination or expiration of this
Sublease.

32.  Miscellaneous. (a) Captions to the Sections and Subsections in this Sublease are included
for convenience only and are not intended and shall not be deemed to modify or explain any of
the terms of this Sublease. (b) All capitalized words and phrases not otherwise defined or
described in this Sublease shall have the meanings ascribed to them in the Master Lease. (c) This
Sublease shall be governed by and in all respects construed in accordance with the internal laws
of the State of California and the San Francisco City Charter. (d) This Sublease may be executed
in multiple counterparts, each of which shall be deemed an original and all of which together
shall be deemed one and the same instrument. (e) If any term or provision of this Sublease or the
application thereof to any person or circumstances shall, to any extent, be invalid and
unenforceable, the remainder of this Sublease or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
. not be affected thereby and each term or provision of this Sublease shall be valid and be enforced
to the fullest extent permitted by law. (f) Time is of the essence with respect to all provisions of
this Sublease in which a definite time for performance is specified.

33. Special City Provisions.
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-33.1 Non-Liability of Sublessee Officials, Employees and Agents. Notwithstanding
anything to the contrary in this Sublease, no elective or appointive board, commission, member,
officer, employee or agent of Sublessee shall be personally liable to Sublessor, its successors and
assigns, in the event of any default or breach by Sublessee or for any amount which may become
due to Sublessor, its successors and assigns, or for any obligation of Sublessee under this

Sublease.

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

33.3 Controller’s Certification of Funds. The terms of this Sublease shall be governed
by and subject to the budgetary and fiscal provisions of the City and County of San Francisco
Charter. Notwithstanding anything to the contrary contained in this Sublease, there shall be no
obligation for the payment or expenditure of money by Sublessee under this Sublease unless the
Controller of the City and County of San Francisco first certifies, pursuant to Section 3.105 of
the City and County of San Francisco Charter, that there is a valid appropriation from which the
expenditure may be made and that unencumbered funds are available from the appropriation to
pay the expenditure. Without limiting the foregoing, if in any fiscal year of Sublessee after the
fiscal year in which the Effective Date occurs, sufficient funds for the payment of Rent and any
other payments required under this Sublease are not appropriated, then Sublessee may terminate
this Sublease, without penalty, liability or expense of any kind to Sublessee, as of the last date on
which sufficient funds are .appropriated. Sublessee shall use its reasonable efforts to give
Sublessor reasonable advance notice of such termination.

33.4 Prevailing Wages for Construction Work. Sublessor agrees that any person
performing labor in the construction of any improvements to the Subleased Premises that
Sublessor provides under this Sublease shall be paid not less than the highest prevailing rate of
wages as required by Section 6.22(E) of the San Francisco Administrative Code, shall be subject

- to the same hours and working conditions, and shall receive the same benefits as in each case are
provided for similar work performed in San Francisco County. Sublessor shall include, in any
contract for construction of such improvements to the Subleased Premises, a requirement that all
persons performing labor under such contract shall be paid not less than the highest prevailing
rate of wages for the labor so performed. Sublessor shall require any contractor to provide, and
shall deliver to Sublessee upon request, certified payroll reports with respect to all persons
performing labor in the construction of any improvements to the Subleased Premises.

33.5 Non Discrimination in City Contracts and Benefits Ordinance

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

(b)  Sublessor shall include in ‘all subcontracts relating to the Subleased
Premises a non-discrimination clause applicable to such subcontractor in substantially the form
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of subsection (a) above. In addition, Sublessor shall incorporate by reference in all subcontracts
the provisions of Sections 12B.2(a), 12B.2(c)-(k) and 12C.3 of the San Francisco Administrative
Code and shall require all subcontractors to comply with such provisions. Sublessor’s failure to
comply with the obligations in this subsection shall constitute a material breach of this Sublease.

(©) Sublessor does not as of the Effective Date and will not during the
Sublease Term, in any of its operations in San Francisco, on real property owned by Sublessee, or
where the work is being performed for the Sublessee or elsewhere within the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or
travel benefits, as well as any benefits other than the benefits specified above, between
employees with domestic partners and employees with spouses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership has been registered with
a governmental entity pursuant to state or local law authorizing such registration, subject to the
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. ’

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

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

33.6 Tropical Hardwood and Virgin Redwood Ban. The City and County of
San Francisco urges companies not to import, purchase, obtain or use for any purpose, any
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood
products. Except as expressly permitted by the application of Sections 802(b) and 803(b) of the
San Francisco Environment Code, neither Sublessor nor any of its contractors shall provide any
items to Sublessee in the performance of this Sublease which are tropical hardwood, tropical
hardwood wood products, virgin redwood, or virgin redwood wood products.

In the event Sublessor fails to comply in good faith with any of the provisions of
Chapter 8 of the San Francisco Environment Code, Sublessor shall be liable for liquidated
damages for each violation in an amount equal to its net profit on the contract, or five percent
(5%) of the total amount of the contract dollars, whichever is greatest. Sublessor acknowledges
and agrees that the liquidated damages assessed shall be payable to the City and County of
San Francisco upon demand and may be set off against any monies due to Sublessor from any
contract with the City and County of San Francisco.

33.7 Bicycle Parking Facilities. Article 1.5 of the San Francisco Planning Code (the
"Planning Code") requires the provision of bicycle parking at Sublessee-leased buildings at no
cost to Sublessor during the Term. Sublessee may install the Class 1 Bicycle Parking Spaces and
Class 2 Bicycle Parking Spaces (both as defined in Planning Code) required of Sublessee under
the Planning Code, which installations shall be made at Sublessee’s sole cost and shall be part of
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Sublessee’s personal property. Sublessor shall, at no cost to Sublessor, reasonably cooperate
with Sublessee regarding the installation and location of such bicycle parking spaces in
Sublessee’s compliance with such requirements of the Planning Code. In the event that there is
insufficient space at the Premises for the required number of bicycle parking spaces, the number
of Sublessee Parking Spaces shall be reduced in order to provide the space needed for the bicycle
parking spaces to the extent the Zoning Administrator of the City and County of San Francisco
approves of placing such bicycle parking spaces in any of the Sublessee Parking Spaces.

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

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

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

available to the public upon request.

33.11 Conflicts of Interest. —Through its execution of this Sublease, Sublessor
acknowledges that it is familiar with the provisions of Section 15.103 of the San Francisco
Charter, Article I, Chapter 2 of the San Francisco Campaign and Governmental Conduct Code,
and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Sublessor becomes aware of any such fact during the Sublease
Term, Sublessor shall immediately notify Sublessee. :

33.12 Preservative-Treated Wood Containing Arsenic. Sublessor may not purchase
preservative-treated wood products containing arsenic in the performance. of this Sublease unless
an exemption from the requirements of Environment Code, Chapter 13 is obtained from the
Department of Environment under Section 1304 of the Environment Code. The term
"preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, oOr
ammoniacal copper arsenate preservative. Sublessor may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the
Department of Environment. This provision does not preclude Sublessor from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater
. immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities
that are partially or totally immersed in saltwater. -
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IN WITNESS WHEREOF, this Sublease is executed by the partles on the date first
written above.

SUBLESSEE: . City and County of San Francisco,
- amunicipal corporation

By: ' |
John Updike, Director of Property
- Date:
RECOMMENDED:
[Depa.ttment‘Authority]

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

By:

Carol Wong, Deputy City Attorney

[SIGNATURES CONTINUE ON NEXT PAGE]

[Signature Page to Sublease]



SUBLESSOR: v San Francisco Child Abuse Prevention Center,
a California nonprofit corporation
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EXHIBIT A

Depiction of Subleased Premises, Non-Exclusive Areas, Reserved Premises,
Subleased Premises, CYW Partner Premises, and CPMC Partner Premises

[Diégram To Be Attached]
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EXHIBIT B

Exclusions from Operating Costs

1. Costs of capital repairs, capital improvements and equipment, except for those

(i) required by laws enacted on or after the date of the Sublease amortized over the useful life of
the improvement and/or equipment, together with interest at the actual interest rate incurred by
Sublessor in connection with such capital improvements, or (ii) acquired to cause, in Sublessor’s
* good faith judgment, an immediate (i.e., commencing within the first year after completion of
such repairs or improvements or installation of such equipment) reduction in other Operating
Costs, amortized over the useful life of such improvements at an annual rate reasonably -
calculated to equal the amount of Operating Costs to be saved in each calendar year throughout
the Sublease Term (as determined at the time Sublessor elected to proceed with the capital
improvement or acquisition of the capital equipment to reduce operating expenses), together with
interest at the actual interest rate incurred by Sublessor;

2. Rentals and other related expenses for items (except when needed in connection with
normal repairs and maintenance of permanent systems) which if purchased rather than rented,
would constitute a capital improvement which is specifically excluded in item 1 above ‘
(excluding, however, equipment not affixed to the Premises which is used in providing janitorial
or similar services);

3. Costs incurred by Sublessor for the repair of damage to the Premises, to the extent that
Sublessor is reimbursed by insurance proceeds (excluding any deductible) and costs occasioned
by the exercise of the right of eminent domain; :

4, Costs, including, without limitation, permit, license and inspection costs, incurred with
respect to the installation of improvements made for other tenants or occupants of the Premises
or incurred in renovating or otherwise improving, decorating, painting or redecorating vacant
space for other tenants or occupants in the Premises;

5. Depreciation, amortization and interest payments, except to the extent provided herein
pursuant to items 1(i) and 1(ii) above and except on materials, tools, supplies and vendor-type
equipment purchased by Sublessor to enable Sublessor to supply services Sublessor might
otherwise contract for with a third party where such depreciation, amortization and interest
payments would otherwise have been included in the charge for such third party’s services, all as
determined in accordance with generally accepted accounting principles, consistently applied (as
applied to commercial real estate), and when depreciation or amortization is permitted or :
required, the item shall be amortized over its reasonably anticipated useful life (as reasonably
determined by Sublessor); ‘

6. Leasing commissions, attorneys’ and other professionals’ fees, space planning costs and
all other costs and expenses in connection with negotiations with present or prospective tenants
or other occupants in the Premises or any present or future ground lessors or holders of any
mortgages or other encumbrances affecting any of the Premises or the defense of Sublessor’s or
Master Lessor’s title to the Premises or the real property on which it is located;

7. Expenses in connection with services or other benefits which are not offered to City or for
which City is charged directly but which are provided to another tenant or occupant of the
Premises;



8. Costs incurred by Sublessor due to violation by Sublessor or any other tenant or occupant
of the Premises of applicable laws, rules or regulations, the terms and conditions of any lease,
ground lease, mortgage or deed of trust, or other covenants, conditions or restrictions
encumbering the Premises or the real property on which it is located; ‘

9. Overhead and profit increments paid to Sublessor or to subsidiaries or affiliates of
Sublessor, or to any party as a result of a non-competitive selection process, for management, or
other services, supplies or materials, to the extent the same exceed the costs of such goods and/or
services rendered by unaffiliated third parties on a competitive, arms-length basis;

10.  Any ground lease rental or rental under any other underlying leases;

11.  Except as specifically permitted by items 1(i) and 1(ii) above, interest, principal, points
and fees on debts or amortization on any mortgage, deed of trust or any other debt instrument
encumbering any of the Premises or the real property on which it is located;

12. Any compensation paid to clerks, attendants or other persons in commercial concessions
operated by Sublessor or in the parking garage at the Premises;

13.  All items and services for which City or any other tenant or occupant of the Premises
separately reimburses Sublessor (other than through such tenant’s or occupant’s proportionate
share of operating expenses), or which Sublessor provides selectively to one or more other
tenants or occupants without reimbursement, or which are not provided in reasonable proportion
to the space leased by City but which Sublessor provides to another tenant or other occupant of

the Premises;

14.  Advertising or promotional expenditures, and the costs of acquiring and installing signs
in or on any of the Premises identifying the owner of the Premises or any other tenant or
occupant of the Premises;

15.  Electric power costs for which any tenant or occupant directly contracts with the local
public service company (provided that the charge for such services shall be computed for
purposes of the gross-up provision of this Sublease (i.e., expenses to be grossed up to reflect full
occupancy of the Premises) to reflect an average charge for power costs);

16.  Except as otherwise specified in Section 12.1 of the Sublease to which this Exhibit B is
attached, services provided, taxes attributable to, and costs incurred in connection with the
operation of retail, restaurant anid garage operations in the Premises;

17. Costs incurred in connection with upgrading the Premises to comply with disabled access,
life, fire and safety codes in effect prior to the date of the Lease, and costs incurred in connection
with upgrading the Premises to comply with the Americans with Disabilities Act of 1990 and
Title 24 of the California Code of Regulations (or its successor), the San Francisco Sprinkler
Ordinance and the San Francisco Unreinforced Masonry Building Ordinance;

18. Tax penalties incurred as a result of the negligence, inability or unwillingness of
Sublessor to make payments when due;

19. Costs arising from the presence of Hazardous Material in or about the Premises including,
without limitation, groundwater or soil conditions, except if such Hazardous Material is brought
onto the Premises by City in violation of applicable laws;

20. Charitable or political contributions;



21.  To the extent the following costs arise during any applicable warranty periods, costs as a
result of repairs of latent defects in the building core and shell or improvements of the Premises
installed by or for Sublessor or in the building systems at the Premises, and any costs incurred by
Sublessor in the event any portion of the Premises is made untenantable by fire or other casualty
required to be insured against pursuant to the terms of the Sublease; '

22.  Capital costs for sculpture, paintings or other objects of art;

23.  Costs (including, without limitation, all attorneys’ fees and costs of settlement, judgments
and payments in lieu thereof) arising from claims, disputes or potential disputes, including,
without limitation, tax disputes where the tenants of the Premises would receive benefits if
Sublessor prevails) in connection with. potential or actual claims, litigation or arbitrations
pertaining to Sublessor or the Premises;

24.  All direct cost of refinancing, selling, exchanging or otherwise transferring ownership of
the Premises or the real property on which it is located or any interest therein or portion thereof,
including broker commissions, attorney’s fees and closing costs;

25.  Reserves for bad debts, rent loss, capital items or further Operating Costs;

26. Sublessor’s general corporate overhead and general and administrative expenses not
related to the operation or management of the Building; and

27.  Any other expense that under generally accepted accounting principles would not be -
considered a maintenance or operating expense.



EXHIBIT C
MASTER LEASE

[See attached]



Exhibit C

AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions™). . ‘
1.1  Parties: This Lease ("Lease"), dated for reference purposes only September 1, 2011 ,

is made by and between 1238 Sutter Street LLC, a California limited liability company

("Lessor”)

and San Francisco Child Abuse Prevention Center, a California nonprofit corporation

("L "),

(collectively the "Parties", or individually a "Party").

1.2(a) Premises: See Addendum, Paragraph 51. Thatcertain porticn—of-the Project{as—defined below)—known—as—Suite

- Numbers{s}2A—ard 2B - floor(s)consisting-of-approximately rentable-squars
oot anA apnraviraatahy ool couare fopt{"Rramicacify Tha Promi - .
feet—and approxirately } quaf feet-Premises’})- Fre rremises—are—Jlocated— at
2450 Mia o) o4 o + - n the Oy f

< AT 1 oo o CtT T Ly Tt Tty a2
Counts of
; unty-—of - ——State—of
—with-zip—cade - In addition to Lessee's rights to use and occupy the
—_—

Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter
specified, but shall not have any rights to the roof, the exterior walls, the area above the- dropped ceilings, or the utility raceways of the building
containing the Premises ("Building") or to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which they
are located, along with all other buildings and improvements thereon, are herein collectively referred to as the "Project.” Fhe—Projectoconsists—of

felys ——rentable-squarefest (See also Paragraph 2)
426y —Parking— HRreserved-and- ——reserved-vehicleparking-spaces-at amonthiy cestef——

f - — —PeruRreserved-spasceand-$ perreserved-space—{See Paragraph-2.5)

1.3 Term: 1 years and 6 - months ("Original Term")
commencing September 1, 2011 ("Commencement Date") and ending February 28, 2013 ‘
("Expiration Date"). (See also Paragraph 3) '

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commericing
upon the mutual execution of this Lease ("Early Possession Date"). (See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $13, 500.00 per month ("Base Rent)", payable on the first day of each month
commencing September 1, 2011 ‘ . (See also Paragraph 4)

O tfthis box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph . ‘
1.6 Lessee's Share of Operating Expense Increase: seventy-five ’ percent (L%) ("Lessee's

Share”). In the event that that size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee's
Share to reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution: :
(a) Base Rent: $13, 500.00 for the period September 1 - 30, 2011
(b) Security Deposit: $1.3, 500. 00 ("Security Deposit"). (See also Paragraph 5) -
(c) Parking—$— ~forthe-period
=) Other-$ for-
(e Total Due Upon Execution of this Lease: $27, 000. 00
1.8 Agreed Use: Philanthropic, social service, multi-disciplinary interview center

and integrated child advocacy and wellness center, medical clinic and general office.
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. (See also Paragraph 6)

1.9 Base Year; Insuring Party. 1ne Base Yearis 2011 . Lessor is the "Insuring Party". (See also Paragraphs 4.2 and 8)

1.10 Real Estate Brokers: (See also Paragraph 15)
(a) Representation: The following real estate brokers ( the "Brokers") and brokerage relationships exist in this transaction (check -

ipplicable boxes):
7 HCeM Commercial Properties, Inc.
4 Kidder Matthews represents Lessee exclusively ("Lessee's Broker"); or

| » represents both Lessor and Lessee ("Dual Agency”).
(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers for the brokerage
ervices rendered by the Brokers the fee agreed to in the attached separate written agreement or if no such agreement is attached, the sum of

represents Lessor exclusively ("Lessor's Broker");

or % of the total Base Rent payable for the Original Term, the sum of or of the total Base

lent payable during any period of time that the Lessee occupies the Premises subsequent to the Original Term, and/or the sum of

ir 9% of the purchase price in the event that the Lessee or anyone affiliated with Lessee acquires from Lessor any rights to the Premises.

avIndependence-PDay—-LaberDay Thanksaidre-Bayv—-Christmas-Day—an
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ices. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the followmg

V)(J
2

1.13 Lessor Supplied
vyithin the Premises:

A Janitorial services

4 Electricity
1 Other (specify): . .

1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
71 an Addendum consisting of Paragraphs 50 through 66 ; ‘

1 a plotplan depicting the Premises;
1 acurrent set of the Rules and Regulations;
1 aWork Letter;

1 ajanitorial schedule; _
4 other (specify) Option to Purchase. A purchase and sale agreement is attached as Exhibit A to

he Option to Purchase, and the purchase and sale agreement includes its own addendum.

Premises.
2.1 Letting. Lessor hereby leases io Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and

pon all of the terms, covenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in
1e marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment
hould the actual size be determined fo be different. Note: Lessee is advised to verify the actual size prior to executing this Lease.

2.2 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession
)ate, whichever first occurs ("Start Date"), and warrants that the exnstlng electrical, plumbing, fi fre sprinkler, Ilghtlng, heating, ventllatlng and air

onditioning systems ("HVAC"),

, shall be in good operatlng condltlon on said date, that the stmctural elements of the roof, beanng walls and
sundation of the Unit shall be free of material defects, and that the Premises do not contain hazardous levels of any mold or fungi defined as toxic under
pplicable state or federal law. '

2.3 Compliance. Lessor warrants to the best of its knowledge that the improvements comprising the Premises and the Common Areas
omply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all
pplicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") in effect on the Start Date. Said warranty
oes not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or any,
imilar laws as a result of Lessee's use (see Paragraph 49), or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made or to be
jade by Lessee. NOTE: Lessee is responsible for determining whether or not the zoning and other Applicable Requirements are appropriate
or Lessee's intended use, and acknowledges that past uses of the Premises may no longer ‘be allowed. if the Premises do not comply with said
rarranty, Lessor shall, except'as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and
xtent of such non-compliance, rectify the same. If the Applicable Requirements are hereafter changed so as to require during the term of this Lease the
onstruction of an addition to or an alteration of the Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical
1odification of the Premises ("Capital Expenditure”), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(¢) below, if such Capital Expenditures are required as a result of the specific and unique use of the
‘remises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such

-apital Expendlture is required during the last 2 years of this Lease and the cost thereof exceeds & 4 months' Base Rent, Lessee may instead terminate
1is Lease unless Lessor notifies Lessee, in wrifing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the

ifference between the actual cost thereof and the amount equal fo 4 & months' Base Rent. [f Lessee elects termination, Lessee shall immediately
ease the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90
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days thereafier. Such temmination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure. ‘ )

{b) It such Capital Expenditu ¢ is not the result of the specific and unique use orme Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion
of such costs reasonably atfributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its

share thereof, Lessor shall have the option to ferminate this Lease upon 150 98 days prior written notice to Lessee unless Lessee nofifies Lessor, in

writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to terminate,
and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with interest, from Rent until Lessor's
share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for the remainder
of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written nofice
to Lessor.

{c) Notwithstanding the above, the provisions. concerning Capital Expenditures are intended to apply only to nonvoluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessée as a result of an actual or proposed change
in use, change in intensity of use, or modification fo the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or
intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (i) complete such
Capital Expenditure at its own expense. i s -

24 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b)
Lessee has been advised by Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises (including but not limited to the
electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements), and their suitability for
Lessee's intended use, (c) Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility
therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the Premises made by Brokers or
Lessor, (e) the square footage of the Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f)
neither Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with respect to said matters other than as set
forth in this Lease. In addition, Lessor acknowledges that: (i) Brokers have made no representations, promises or warranties concerning Lessee's ability
to honor the Lease or suitability to occupy the Premises, and (i) it is Lessor's sole responsibility to investigate the financial capability and/or suitability of
all proposed tenants. .
. 25 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior to the Start Date, Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective
work. o

2.7 Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside the Premises and within the
exterior boundary line of the Project and interior utility raceways and’installations within the Premises that are provided and designated by the Lessor
_ from time fo time for the general nonexclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers,
shippers, customers, contractors and invitees, including, but not limited to, common entrances, lobbies, corridors, stairwells, public restrooms, elevators,

parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas. The term "Common Areas”
shall also include that portion of the ground floor of Unit 2B that is not included in the definition of Premises (as defined

- inthe Addendum to this Lease.)

. 28 Common Areas - Lessee’s Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the nonexclusive right to use, in comimon with others entitled to such use, the
Sommon Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
:erms of any rules and regulations or restrictions goveming the use of the Project. Under no circumstances shall the right herein granted to use the
Sommon Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be
sermitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
Inauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to
‘emove the property and charge the cost to Lessee, which cost shall be immediately payabie upon demand by Lessor. .

2.9 Common Areas - Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control
and management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce reascnable rules and
‘egulations ("Rules and Regulations") for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the
>reservation of good order, as well as for the convenience of other occupants or tenants of the Building and the Project and their invitees. The Lessee
agrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers,
sontractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regulations by
sther tenants of the Project. / :

2.10 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of
he lobbies, windows, stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas, loading and unloading
wreas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;

(b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises
emains available;
(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas;
(d) To add additional buildings and improvements to the Common Areas; ’
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(e) To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any
portion thereof;, and

4] To do and perform--uch other acts and make such other changes in, to ur with respect to the Common Areas and Project
as Lessor may, in the exercise of sound business judgment, deem to be appropriate.
(g)  Prior to exercising any of ite rights under this paragraph that may impact Lessee’s use or

- occupancy of the Premises, Lessor shall give Lessee reasonable advance notice of the actions to be taken, and shall use
reasonable efforts to cooperate with Lessee to minimize the impact of such actions upon Lessee’s use and occupancy of
the Premises, which shall not materially interfere with Lessee’s use of, or access to, the Premises.

3. Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee's Share of the
Operating Expense Increase) shall be in effect during such period. Any such Early Possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises fo
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perform its other obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days after the Commencement

Date, Lessee may, at its option, by notice in writing within 20 48
days after the end of such 60 day period, cancel this Lease in which event the Parties shall be discharged from all obligations hereunder. If such written

notice is not received by Lessor within said 40 20 day period, Lessee's right to cancel shall terminate. If possession of the Premises is not delivered

within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee, in writing.
3.4 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee until Lessee complies with its

obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations

under this Lease from and after the Start Date lncludlng the payment of Rent notWIthstandlng Lessor‘s election to WIthhold possesston pendlng recelpt

of such ewdence of insurance. 3

4. Rent.

4.1 .Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are
deemed to be rent ("Rent").
4.2 Operating Expense Increase Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share of

the amount by which all Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such excess
being hereinafter referred to as the "Operating Expense Increase”, in accordance WIth the following provisions:

(a) "Base Year" is as specified in Paragraph 1.9.

(b) "Comparison Year" is defined as each calendar year during the term of this Lease suhsequent to the Base Year;
orovided, however, Lessee shall have no obligation to pay a share of the Operating Expense Increase applicable to the first 12 months of the Lease
" Term (other than such as are mandated by a governmental authority, as to which government mandated expenses Lessee shall pay Lessee's Share,
1otwithstanding they occur during the first twelve (12) months). Lessee's Share of the Operating Expense Increase for the first and last Comparison
Years of the Lease Term shall be prorated according to that portion of such Comparison Year as to which Lessee is responsible for a share of such

ncrease.
(c) The following costs relating to the ownership and operation of the Project, calculated as if the Project was at least 95%

yccupied, are defined as "Operating Expenses” :
0] Costs relating to the operation, repair, and maintenance in neat, clean, safe, good order and condition, but not

‘he replacement (see subparagraph (g)), of the foliowing:
(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and

vindow coverings, and including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways,
Iriveways, landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, building exteriors and roofs, fences and gates;
(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication

systems and pther equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant
lirectories, fire detection systems including sprinkler system maintenance and repair.

(cc) All other areas and improvements that are within the exterior boundarles of the Project but outside of

‘he Premises and/or any other space occupied by a tenant.

(i) The cost of trash disposal, janitorial and "security services, pest control services, and the costs of any
:nvironmental inspections;

(iii) The cost of any other service to be provided by Lessor that is eisewhere in this Lease stated to be an
‘Operating Expense";

(iv) The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 and any
leductible portion of an insured loss concerning the Building or the Common Areas;

(v) The amount of the Real Property Taxes payable by Lessor pursuant to paragraph 10;

" (vi) . The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered;

(vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools used in maintaining
ind/or cleaning the Project and accounting and management fees atiributable to the operation of the Project;

(viii) The cost of any capital improvement to the Building or the Project not covered under the provisions of

aragraph 2.3 provided; however, that Lessor shall aliocate the cost of any such capital |mprovement over a 12 year period and Lessee shall not be
equired to pay more than Lessee's Share of 1/144th of the cost of such Capital Expenditure in any given month;

PAGE4OF 18

NITIALS INITIALS

21999 - AIR COMMERCIAL REAL ESTATE ASSOCfATION ' FORM OFG-9-2M0F



Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the nomal course of the
Agreed Use such as ordinary office supplies (cc™ - toner, liquid paper, glue, etc.) and common hot ~ ™old cleaning materials, so long as such use is in
compliance with all Applicable Requirements, is. . a Reportable Use, and does not expose the Pre. _ .2s or neighboring property to any meaningful risk
of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be

located in, on, under or about the Premises, other than as previously consented fo by Lessor, Lessee shall immediately give written notice of such fact to
Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous
Substance. .
(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of
any contamination of, and for the maintenance, security and/or monitoring. of the Premises or neighboring properties, that was caused or materially
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if
any, hanmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and

consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, er-anry-thirdpasy or any of

Lessee’s employees, agents, or invitees, during the Term of this Lease, or any extension thereof (provided, however, that Lessee
shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises from areas outside of the
Project not caused or contributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any contamination or injury to
person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement,
and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered into by Lessor and Lessee shall
release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor in writing at the time
of such agreement.

(e) Lessor Indemnification. Lessor and its successors and assigns shall indemnify, defend, reimburse and hold Lessee, its

employees, directors, agents and lenders, harmiess from and against any and all environmental damages, including the cost of remediation, which
result from Hazardous Substances which existed on the Premises prior to Lessee’s occupancy or which are caused by the gross negligence or willful
misconduct of Lessor, its agents or employees. Lessor's obiigations, as and when required by the Applicable Requirements, shall include, but not be
limited fo, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation measures
required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's
occupancy, unless such remediation measure is required as a result of Lessee's use (including "Alterations”, as defined in paragraph 7.3(a) below) of
the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor,
including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's investigative
and remedial respansibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
‘Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Parggraph 6.2(d) and -Paragraph 13), Lessor
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if reqmred as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowiedge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days

-following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed 1o make such remediation as soon
as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof
within the time provided, this Lease shall terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee’s Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole
expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance
underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, without
regard to whether said requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor's
written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's compliance with any
Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents involved) of any
threatened or actual claim, notice, citation, waming, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply with
any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the Premises and any
suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (if) any mustiness or other odors that mlght indicate
the presence of mold in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30) and consultants shall have the right to enter

into Premises at any time, in the case of an emergency, and otherwise at reasonable times, after reasonable written notice of not less than

twenty-four (24) hours, for the purpbse of inspecting the condition of the Premises and for verifying compliance by Lessee with this Lease. The
cost of any such inspections shall be paid by Lessor, unless a violation of Applicable Requirements, or a Hazardous Substance Condition (see

paragraph 9.1e) is found to exist or be imminent, or the inspéction is requested or ordered by a govemmental authority due to the conduct of

Lessee. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspeétion, so long as such inspection is reasohably related to
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(ix) The cost.t~ replace equipment or improvements that have a."~eful life for accounting purposes of 5 years or
ess. '

) . . . .

(d) Any item of Operating Expense that is specrf'cally attnbutable to the Premlses the Burldlng or to any other burldrng in the
:’I‘OJeCt or to the operation, repair and maintenance thereof, shall be allocated entirely to such Premises, Building, or other building. However, any such
tem that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably .
allocated by Lessor to all buildings in the Project. :

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4. 2( ) shall not be deemed o impose
an obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.

f) Lessee's Share of Operating Expense Increase is payable monthly on the same day as the Base Rent is due hereunder.
The amount of such payments shall be based on Lessor's estimate of the Operating Expense Expenses. Within 60 days after written request (but not
nore than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessee's Share of the actual Common Area
Jperating Expenses for the preceding year. If Lessee's payments during such Year exceed Lessee's Share, Lessee shall credit the amount of stch
wer-payment against Lessee's future payments. If Lessee's payments during such Year were less than Lessee's Share, Lessee shall pay to Lessor the

amount of the deficiency within S0 48 days after delivery by Lessor to Lessee of said statement. Lessor and Lessee shall forthwith adjust between

hem by cash payment any balance determined to exist with respect to that portion of the last Comparison Year for which Lessee is responsible as to
Jperating Expense Increases, notwithstanding that the Lease term may have terminated before the end of such Comparison Year.

(9) Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roof,
bundations, exterior walls or a Common Area capital improvement, such as the parking lot paving, elevators, fences that have a useful life for
iccounting purposes of 5 years or more.

(h) Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
»therwise reimbursed by any third party, other ienant, or by insurance proceeds. °
4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States on or before the day

n which it is due, without offset or deduction (except as specifically permitted in this Lease). All monetary amounts shall be rounded to the nearest
vhole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
o pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated
»ased upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or
lace as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of
-essor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
wstrument of payment grven by Lessee fo Lessor is drshonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late
- Payments will be applied first to accrued late charges and
ittorney's fees, second to accrued lnterest then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other
utstanding charges or costs. )

). Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance
f its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
f said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or compensate
.essor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. !f Lessor uses or applies all or any portion of the

Security Deposit, Lessee shall within 20-40-days after written request therefor deposit monies with Lessor sufficient to restore said Security Deposit to
he full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from Lessor, deposit
idditional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the increased Base Rent as
he initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material change in the business of
-essee or fo accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the extent necessary; in Lessor's
easonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a change in control of Lessee
iccurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment, significantly reduced, Lessee
hall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level based on

uch change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 50 96-days

fter the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. No part of the
»ecunty Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid by Lessee under this Lease.

Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable
rereto, and for no other purpose. Lessee shall not use or permit the usé of the Premises in a manner that is unlawful, creates damage, waste or a
uisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
hall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any
ritten request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the improvements of the Building, will
ot adversely affect the mechanical, electrical, HVAC, and other systems of the Building, and/or will not affect the exterior appearance of the Building. If
essor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
xplanation of Lessor's objections to the change in the Agreed Use. .

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product,
ubstance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
xpected fo be on the Premises, is either: (i) potentially injurious to the public health, safety or weifare, the environment or the Premises, (ii) regulated or
onitored by any governmental authority, or (fii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable
tatute or common law theory. Hazardous Substances shall inciude, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
roducts, byproducts or fractions thereof.  Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
lazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable
:equirements. “"Reportable Use" shall mean (i) the instaliation or use of any above or below ground storage tank, (ii) the generation, possession,
torage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
usiness plan is required fo be filed with, any governmental authority, and/or (jii} the presence at the Premises of a Hazardous Substance with respect to
thich any Applicable Requirements reguires that a notice be given to persons entering or occupying the Premises or neighboring properties.
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the violation or contamination. In addition, Lesse~ shall provide copies of all relevant material safety ~ata sheets (MSDS) to Lessor within 30 48 days

of the receipt of written request therefor.
7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations.

7.1 Lessee's Obligations. Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be
responsible for payment of the cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or any
equipment (wherever located) that serves only Lessee or the Premises, to the extent such cost is attributable to abuse or misuse. Lessee shall be
responsnble for the cost of palntlng, repalnng or replacmg wall coverlngs and to repair or replace any lmprovements within the Premlses —l:essepma-y—at

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6
(Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2, shall
keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system,
fire alarm and/or smoke detection systems, fire hydrants, and the Common Areas. Lessee expressly waives the benefit of any statute now or hereafter
in effect to the extent it is inconsistent with the terms of this Lease.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, air lines, vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC. equipment, and plumbing in or on the
Premises. The term "Trade Fixtures” shall mean Lessee's machinery and equipment that can be removed without doing material damage to the
Premises. The term " Alterations" shall mean any modification of the improvements, other than Ultility Installations or Trade Fixtures, whether by addition
or deletion. "Lessee Owned Alterations and/or Utility Installations" are defined as Alterations and/or Utility Installations made by Lessee that are not
yet owned by Lessor pursuant to Paragraph 7.4(a).

Lessor acknowledges that Lessee intends to construct tenant fmprovem@n'ts in the Premises consistent
with the Agreed Use, and Lessor acknowledges Leaeesa right to construct such improvements in the Fremises, subject
to Lessor’s rights set forth herein.

(b) Consent. lLessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent,

which shall not be unreasonably withheld, conditioned or delayed. Lessee may, however, make non-structural Alterations or Utility

Installations to the interior of the Premises (excluding the roof) without such consent but upon notice to Lessor, as long as they are not visible from the
outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any existing walls, will not affect the electrical, plumbing, HVAC,

and/or life safety systems, and the euraulative cost thereof does not exceed $10,000 in any one year, and the cumllative cost during

this Lease as extended does not exceed $5O 000.00%2000. Notwithstanding the foregoing, Lessee shaII not make or permlt any roof penetratlons
and/or install anything on the roof without the prior written approval of Lessor.

te-utilize-a-contractor-chesen-and/orapproved-by-Lesse— Any Alterations or Utility Installatlons that Lessee shall des1re to make and Wthh require the

consent of the Lessor shall be presented to Lessor in written form with detailed plans. Subject to the rights of Lessee to make
non-structural Utility Installations without approval as set forth above, Lessor shall have a period of fifteen (15) days
from receipt of the plans within which to approve the proposed Alteration(s) after which time they shall be deemed
approved by Lessor.  Any Alteration made by Lessee after consent has been given, and any fixtures (except Trade
Fixtures) installed as part of the construction, shall throughout the Lease remain the property of Lessee, but shall, at
Lessor's option, become the property of Lessor on the expiration or other earlier termination of this Lcaee{ as provided

for in Paragraph 7.4(b), below. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (ii)
furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all
conditions of said pemmits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be
performed in a workmanllke manner WIth good and suffcnent matenals Lessee shall promptly upon completlon furnish Lessor with asbuxlt plans and
specifi catlons A v :

(c) Llens Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alieged to have been furnished to or for
Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any interest
therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and Lessor shal
have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole
axpense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that may be
-endered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the amount
of such contested. lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action, Lessee

shall pay Lessors reasonable attorneys' fees and costs.
7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
nstallations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the
>wner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all
-essee Owned Alterations and Utility Installatlons shall, at the expiration or termination of this Lease, become the property of Lessor and be surrendered
oy Lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 180 88 and not later than 120 36 days prior to

he end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or
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termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility lnstallatlons made
without the required consent.

(c) Surrender; Restoration. ~,_.ssee shall surrender the Premises by the Expira.._. Date or any earlier termination date, with all of
the improvements, parts and surfaces thereof clean and free of debris, and in good operating order, condition and state of repair, ordinary wear and tear
excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice.
Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to
Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation, maintenance or
removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furmnishings, and equipment as well as the removal of any storage tank
installed by or for Lessee. Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or
for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) even
if such removal would require Lessee to perform or pay for work that exceeds statutory requirements. Trade Fixtures shall remain the property of Lessee
and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be
Jeemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate
the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of
Paragraph 26 below.

3. Insurance; Indemnity.

8.1 Insurance Premiums. The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 are
ncluded as Operating Expenses (see paragraph 4.2 (c)(iv)). Said costs shall include increases in the premiums resulting from additional coverage
'elated to requirements of the holder of a mortgage or deed of trust covering the Premises, Building and/or Project, increased valuation of the Premises,
3uilding and/or Project, and/or a general premium rate increase. Said costs shall not, however, include any premium increases resulting from the nature
of the occupancy of any other tenant of the Building. If the Project was not insured for the entirety of the Base Year, then the base premium shall be the
owest annual premium reasonably obtainable for the required insurance as of the Start Date, assuming the most nominal use possible of the Buildlng
and/or Project. In no event, however, shall Lessee be responsible for any portion of the premium cost attributable to liability insurance coverage in
2xcess of $2,000,000 procured under Paragraph 8.2(b).

8.2 Liability Insurance.

' (a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership,
lse, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shali be on an occurrence basis providing single

imit coverage in an amount not less than $24,000,000 per occurrence with an annual aggregate of not less than $24,000,000. Lessee shall add Lessor
3s an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional Insured-Managers or
-essors of Premises" Endorsement and coverage shall also be extended fo include damage caused by heat, smoke or fumes from a hostile fire. The
»olicy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include coverage for liability assumed under
his Lease as an "insured contract” for the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance shall not,
owever, limit the liability of Lessee nor relieve Lessee of any obiigation hereunder. Lessee shall provide an endorsement on its liability policy(ies) which
»rovides that its insurance shall be primary to and not contributory with any similar insurance carried by Lessor, whose insurance shall be considered
:xcess insurance only. .

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of,
he insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein. -

8.3 Property Insurance - Building, Improvements and Rental Value.

(a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor, with
oss payable fo Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such insurance
shall be equat to the full insurable replacement cost of the Building and/or Project, as the same shall exist from time to time, or the amount required by
iny Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility
nstallations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially
ppropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless
equired by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition,
econstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed
raluation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property
nsurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the
ity nearest to where the Premises are located. If such insurance coverage has a deductfible clause, the deductibie amount shall not exceed $5,000 per
ccurrence.
' (b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable fo Lessor
ind any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental Value
nsurance”). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be
djusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period.

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the
~ommon Areas or other buildings in the Project if said increase is caused by Lessee's acts, omissions, use or occupancy of the Premises.

(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations
ind Utmty Installations unless the item in question has become the property of Lessor under the terms of this Lease.

8.4 Lessee's Property; Business Interruption Insurance; Worker's Compensation Insurance.

: (a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures,
ind Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductibie of not to exceed
11,000 per occurrence. The proceeds from any such ‘insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and
essee Owned Alterations and Utility installations. Lessee shall provide Lessor with written evidence that such insurance is in force.

(b) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as
aay be required by Applicable Requirements.

(c) Business Interruption. Lessee shall obtain and maintain ioss of income and exira expense insurance in amounts as will
simburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee
r attributable to prevention of access to the Premises as a result of such perils.

(d) No Representation of Adequate Coverage. Lessor makes no representation that the Ilmlts or forms of coverage of insurance
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specified herein are adequate to cover Lessee's prperty, business operations or obligations under this Lease.

8.5 Insurance Policies. Insura  required herein shall be by companies maintair ~ dJuring the policy term a "General Policyholders
Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide", or sucn other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver fo
Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shall be cancelable or subject to modification except afier 10 days prior written notice to Lessor. Lessee shall, at
least 30 days prior to the expiration of such policies, fumnish Lessor with evidence of renewals or "insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure
and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any
deducitibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lessee
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its

agents, neither Lessor nor its agents shall be liable under any circumstances (Unless caused by Lessor or its agents’ gross negligence)
for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, Lessee's employees, contractors, invitees, customers,
or any other person in or about the Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain,
indoor air quality, the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the said injury or damage results from conditions arising upon the Premises or upon other
portions of the Building, or from other sources or places, (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the failure
of Lessor or its agents to enforce the provisions of any other iease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit
therefrom. Instead, it is intended that Lessee's sole recourse in the event of such damages or injury be to file a claim on the insurance policy(ies) that
Lessee is required to maintain pursuant to the provisions of paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein
will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to
ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the
required binders or ceriificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without -any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

3. Damage or Destruction.

9.1 Definitions.

(a) "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned

Alterations and Utility Installations, which can reasonably be repaired in 9 3 months or less from the date of the damage or destruction, and the cost

‘hereof does not exceed a sum equal to 50% of the rcplacement COSt 6-menth'sBase-Rent. Lessor shall notify Lessee in writing within 30 days

‘rom the date of the damage or destruction as to whether or not the damage is Partial or Total.
(b) "Premises Total Destruction" shall mean damage or destruction fo the improvements on the Premises, other than Lessee

Swned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in @ 2 months or less from the date of the damage

or destruction and/or the cost thereof exceeds a sum equal 1050% of the replacement cost e-menth'sBaseRent. Lessor shall nofify Lessee in
writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Jtility installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a),
mespective of any deductible amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to
heir condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Requirements, and without deduction for depreciation. ,

(e) "Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of, or a
sontamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
:xpense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
iestruction the total cost fo repair of which is $5,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to
-essee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are
10t sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when.required to complete said repairs.
n the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
soverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully
estore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
ollowing receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day
»eriod, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and
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sffect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make
such restoration and repair as is commercially r  »nable with Lessor paying any shortage in proc 3, in which case this Lease shall remain in full
force and effect, or (i) have this Lease terminate . days thereafter. Lessee shall not be entitled to 1.nbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party. -

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage- that is not an Insured Loss occurs, unless caused by a negligent
or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as
easonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) terminate this Lease by giving written
7otice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 days
following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
‘ermination notice o give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor.
-essee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate
50 days following such Destruction. If the damage or destruction was caused by the gross negligence or wiliful misconduct of Lessee, Lessor shall have
‘e right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair
axceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
oregoing, if Lessee.at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
:a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
'epairs on or before the earlier of (i) the date-which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (i)
he day prior to the date upen which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
jamage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option-and provide such
unds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
axtinguished.

9.6 Abatement of Rent; Lessee’s Remedies. ‘ _

(a2) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
vhich Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such
lamage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from the
Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such
lamage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
vay, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
estoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date not
ess than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days.
hereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease
shall continue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required ptans, or the
»eginning of the actual work on the Premises, whichever first occurs. '

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant fo Paragraph 6.2(g) or Paragraph 9, an equitable
idjustment shall be made conceming advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return
0 Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

[0. Real Property Taxes.

10.1 Definitions. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,
yrdinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
Ipon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessors business of
sasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
he proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. “Real
>roperty Taxes™ shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events occurring during
he term of this Lease, including but not limited to, a change in the ownership of the Project, (i) a change in the improvements thereon, and/or (iii) levied
r assessed on machinery or equipment provided by Lessor to Lessee pursuant fo this Lease.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the
>roject, and said payments shall be included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2. -
10.3 Additional Improvements. Operating Expenses shall not include Real Property Taxes specified in the tax assessor's records and

vork sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such
ither lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shail, however, pay to Lessor at the time Operating Expenses are payable under
’aragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility installations
itaced upon the Premises by Lessee or at Lessee's requést or by reason of any alterations or improvements to the Premises made by Lessor
iubsequent to the execution of this Lease by the Parties.

10.4 Joint Assessment. If the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable
iroportion of the Real Property Taxesfor all of the land and improvements included within the tax parcel assessed, such proportion to be determined by
essor from the respective valuations assigned in the assessor's work sheets or such other information as may be reasonably available. Lessor's
zasonable determination thereof, in good faith, shall be conclusive.

10.5 Personal Property Taxes. Lessee shall pay prior fo delinquency all taxes assessed against and levied upon Lessee Owned
\terations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When
ossible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal
roperty to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real
roperty, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes

pplicable to Lessee's property.
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11. Utilities and Services.

There-shal-be-no-ab

-3
5+ L Ra—

12. Assignment and Subletting.
12.1 Lessor's Consent Required. -
(a) Lessee shall not voluntarily or by operation of law assign, transfer, morigage or encumber (collectively, "assign or assignment")

or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent, which shall not be

unreasonably withheld, conditioned or delayed. :
(b) Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of Lessee

shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of 5025% or more of the voting control of Lessee shall constitute
a change in control for this purpose. . .

(c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which
results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the
execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said transaction
or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor may withhold
its consent. "Net Worth of Lessee" shall mean the net worth of Lessee {excluding any guarantors) established under generally accepted accounting
principles. : .
(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(c), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (i) all fixed and non-fixed rental adjustments scheduled during
the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.

(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

(9) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, i e. 20 square feet or less, to be used by a third
party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

(h). Permitted Transfers. See Addendum, Faragraph 58.

12.2 Terms and Conditions Applicable to Assignment and Subletting. .

. (a) Regardless of Lessor's consent, no assignment or subletting shali: (i) be effective without the express written assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (jii) alter the primary
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
Jisapproval of an assignment. Neither a delay in the approval or disapproval of such-assignment nor the acceptance of Rent or performance shall
constitute a waiver or estoppel of Lessor's right to exercise its remedies for Lessee's Default or Breach. )

(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletfing.

{d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
‘esponsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
'emedies against any other person or entity responsible therefore to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subietting shall be in writing, accompanied by information relevant to Lessor's
{etermination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
he intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
>rocessing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
‘equested. (See also Paragraph 36) ) .

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or
sntering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every
erm, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such
»biigations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.

(9) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the
»riginal Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)
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12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and sha " deemed included in all subleases under this Le whether or not expressly incorporated therein:

(a) Lessee hereby assigns e transfers to Lessor all of Lessee's interest in ai, ..ent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance of
Lessee's obligations, Lessee may collect said Rent. In the event that the'amount collected by Lessor exceeds Lessee's then outstanding obligations any
such -excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any-failure of Lessee to perform and comply with any of Lessee's obligations to such sublessee.
Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the
performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon
any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists, notwithstanding.
" any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or
Breaches of such sublessor.

(¢) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

' (e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and

against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.
13.1 Default; Breach. A "Default" is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,

conditions or Rules and Regulations under this Lease. A "Breach" is defined as the occurrence of one or more of the following Defaults, and the failure
of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of
security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandalism.

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether
to Lessor or to a third party, when due, fo provide reasonable evidence of insurance or-surety bond, or to fulfill any obligation under this Lease which

endangers or threatens life or property, where such failure continues for a period of 3 5 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice fo Lessee.

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii}-the-servise
sortracts; (iii) the rescnsswn of an unauthorized assignment or subletting, (iv) an Estoppel Certificate erfirarcial-statements; (v) a requested
subordination, (vi) - (vii) any document requested under Paragraph 41, (viii) material data safety
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where any

such failure continues for a period of 20 48-days following written notice to Lessee.

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph
2.9 hereof, other than those described in subparagraphs 13.1(a), (b) or (c), above, where such Default continues for a period of 30 days after written
notice; provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (ii) becoming a "debtor" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (jv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision shall be of no
force or effect, and not affect the validity of the remaining provisions.

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

(h) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a
Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (i} a Guarantor's becoming insolvent or the
subject of a bankruptey filing, (iv) a Guarantor's refusal to honor the guaranty, or {v) a Guarantor's breach of its guaranty obligation on.an anticipatory
basis, and Lessee's failure, within 60 days following written notice of any such event, to provide written alternative assurance or security, which, when
coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that eXISted at

the time of execution of this Lease.
13.2 Remedies.. If Lessee fails to perform any of its affirmative duties or obligations, within 20 40 days after written notice (or in case of

an emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of
reasonably required bonds, insurance policies, or governmental ficenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession fo Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had
been eamed at the time of termination; (i) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided: (iii) the worth at
the time-of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but
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not limited to the cost of recovering possession ~* the Premises, expenses of reletting, including nerassary renovation and alteration of the Premises,
reasonable attorneys' fees, and that portion of ¢~ 2asing commission paid by Lessor in connectio! h this Lease applicable to the unexpired term of
this Lease. The worth at the time of award of tné amount referred to in provision (iii) of the lmmecuately preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award plus
one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover damages under
Paragraph 12. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such
proceedmg any unpaid Rent and damages as are recoverable thereln or Lessor may reserve the nght to recover all or any part thereof in a separate

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet
or assign, subject only to reasonable limitations. Acts of maintenance; efforts to relet, and/or the appointment of a receiver to protect the Lessor's
interests, shall not constitute a termination of the Lessee's right to possession.

(c) Pursue any other remedy now or hereafiter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under
any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred
to as "Inducement Provisions", shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants and conditions
of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no
further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptance by Lessor of rent or the cure of the Breach which initiated the ‘operation of this paragraph shall not be deemed a waiver by Lessor of the
provisions of this paragraph unless specifically so stated in writing by Lessor at the time of such acceptance.

) 13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time late

charge equal to 7% 40% of each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. . In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive instaliments of Base Rent, then
notwithstanding any provision of this Lease to the conirary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to scheduied
payments (such as Base Rent) or within 30 days following the date on which it was due for nonscheduled payment, shall bear interest from the date
when due, as to scheduled payments, or the 31st day after it was due as to nonscheduled payments. The interest (“Interest") charged shall be
computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential late
charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt
by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice specifying wherein
such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than 30 days are
reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter
diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at
Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any such
expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation fo Lessor.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking
Spaces, if any, are taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given .
Lessee written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession)
terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the
foregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in
proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of
Lessor, whether such award shall be made as compensation for diminution in value of the ieasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitted to any compensation paid by the condemnor for Lessee's relocation expenses, loss of
business goodwill and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All
Alterations and Utility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee
and Lessee shall be entitied to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the
Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation. .

15. .Brokerage Fees. . )

15.1 Additional Commission. [f a separate brokerage fee agreement is attached then in addition to the payments owed pursuant to
Paragraph 1.10 above, and unless Lessor and the Brokers otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if
Lessee or anyone affiliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the
Project, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, afier the expiration of this Lease, or (d) if Base Rent is
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increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pav Brokers a fee in accordance with the schedule
attached to such brokerage fee agreement.

15.2 Assumption of Obligations.. r\ny buyer or transferee of Lessor's lnterest in this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lessor fails to pay to Brokers any
amounts due as and for brokerage fees pertammg to thls Lease when due then such amounts shall accrue Interest —Iﬂ—ad-d-l-tre-n—#—keeser—fads—te-pa-y

shall be deemed to be a thlrd party benet' iciary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for the limited
purpase of collecting any brokerage fee owed.

15.3 Representations and Indemnities of Broker Relationships. lLessee and Lessor each represent and warrant fo the other that it
has had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this.Lease, and that no one other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and agalnst liability for compensation or charges which may be claimed by any such unnamed broker, finder or
other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred with
respect thereto. 5

16. Estoppel Certificates.
(a) Each Party (as "Responding Party") shall within 10 days after written nofice from the other Party (the "Requesting Party")

execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" form
published by the AIRCommercial Real Estate Association, plus such additional information, conﬁnnatlon and/or statements as may be reasonably
requested by the Requesting Party.

(b) if the Responding Party shall fail to execute or deliver the Estoppel Certn' cate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certlt'cate and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.

(c} If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days

after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee’s financial statements for the past 3 years. All such financial statements shali
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this
Lease, Lessor shall deliver fo the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter fo be performed by the Lessor. Subject fo the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the validity
of any other provision hereof.

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or its partners,

members, directors, officers or shareholders, and Lessee shall look to the Project, and to no other assets of Lessor, for the satisfaction of any liability of
Lessor with respect to this Lease, and shall not seek recourse agalnst Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility of
‘he other Party to this Lease and as to the use, nature, quality and character of the Premlses Brokers have no responsibility with respect thereto or with
‘espect to any default or breach hereof by either Party.

23. Notices.

23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
derson (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by
‘acsimile transmission, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Sarty's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the other specify a
lifferent address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A
sopy of all notices to Lessor shall be concurrently transmltted to such party or parties at such addresses as Lessor may from time to time hereafter
lesignate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon If sent by regular mail the notice shall be deemed given 72 hours after
he same is addressed as required herein and mailed wrth postage prepaid. Notices delivered by United States Express Mail or overnight courier that
juarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices transmitted by facsimile
ransmission or similar means shall be deemed delivéred upon telephone confirmation of receipt (confirmation report from fax machine is sufficient),
yrovided a copy is also delivered via dellvery or mail. If notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the
1ext business day. ‘

24, Waivers. .
(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a

vaiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
sondition hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or
ipproval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provrsnons of this Lease

equiring such consent.
(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee
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may be accepted by Lessor on account of monevs or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connection therewith, which such statements ar  ‘conditions shall be of no force or effect whatso¢  unless specifically agreed fo in writing by Lessor
at or before the time of deposit of such payment. -

(c) - THE PARTIES AGREE THAT THE TERMS OF THIS [LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS
RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE IS INCONSISTENT WITH THIS LEASE. ’ -

25. Disclosures Regarding The Nature of a Real Estate Agency Relationship. .

(a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should
from the outset understand what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee
acknowledge being advised by the Brokers in this transaction, as follows: ’

(i) Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative obligations: To the Lessor. A fiduciary duty of utmost care, integrity, honesty, and
loyalty in dealings with the Lessor. To the Lessee and the Lessor a. Diligent exercise of reasonable skills and care in performance of the agent's
duties. b. A duty of honest and fair dealing and good faith. c. A duty to disclose all facts known to the agent materially affecting the value or desirability
of the property that are not known o, or within the diligent attention and observation of, the Parties. An agent is not'obligated to reveal to either Party
any confidential information obtained from the other Party which does not involve the affimative duties set forth above.

(i) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not
the Lessor's agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. To the Lessee and the Lessor: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A
duty of honest and fair dealing and good faith. c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

o (i) Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the
Lessor and the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: a. A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lesser or the Lessee. b. Other duties to the Lessor and the Lessee as
stated above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may not without the express pemmission of the respective
Party, disclose to the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a
higher rent than that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate. If legal or tax advise is desired, consult a competent professional.

(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no
lawsuit or other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one year
after the Start Date and that the liability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal proceeding
shall not exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker’s liability shall
not be applicable to any gross negligence or willful misconduct of such Broker.

(c) Lessor and Lessee agree to identify to Brokers as "Confidential” any communication or information given Brokers that is
considered by such Party to be confidential.
26.. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of

this Lease.” In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration’or termination.. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. . Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other
remedies at law or in equity. :
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both

covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part
of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. . This Lease shall not be construed as if prepared
by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and be
governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initiated in
the county in which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed
of trust, or other hypothecation or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
iin this Lease together referred to as "Lender”) shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation
or recordation thereof.

302 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Devise to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the
'emainder of the ferm hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
>wner, and (i) Lessor shall thereatfter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
axcept that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
>wnership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
Tonth's rent, or (d) be liable for the retum of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") from
he Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend the
erm hereof, will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60 days
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after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance Agreement
from the holder of any pre-existing Security Devic  %ich is secured by the Premises. Inthe eventth  2ssor is unabie fo provide the Non-Disturbance
Agreement within said 60 days, then Lessee may, .. Lessee's option, directly contact Lender and atter .t to negotiate for the execution and delivery of a
Non-Disturbance Agreement.

304 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;
orovided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and
Lessor shall execute such further writings as may be reasonably required to separately document any subordlnatlon attornment and/or Non-Disturbance
Agreement provided for herein.

31. Attorneys’ Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equ1ty orto
Jeclare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereen, shall be entitied to reasonable
attorneys' fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense.

The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
-easonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
3reach ($200 is a reasonable minimum per occurrence for such services and consultation).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the nght to enter the Premises at any time, in the
sase of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpase of showing the same to prospective purchasers,

enders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and
‘he erecting, using and maintaining of utilities, services, pipes and conduits through the Premises and/or other premises as long as there is no material
adverse effect on Lessee's use of the Premlses All such activities shall be without abatement of rent or liability fo Lessee.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's pnor written consent.
-essor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.
34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease" signs during-the last 6 months of the

erm hereof. Lessor may not place any sign on the exterior of the Building that covers any of the windows of the Premises. Except for ordinary "For
Subiease" signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without Lessor's prior written consent. All
signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
nutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser
astate in the Premises; provided, however, that Lessor may elect to continue ‘any one or all existing subtenancies. Lessor's failure within 10 days
‘ollowing any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have such
avent constitute the termination of such interest.

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is reqmred to an act by or for the other Party,

such consent shaII not be unreasonably w1thheld or delayed

- Lessor's consent to any act, aSSIQnment or subletting shall not constitute an acknowledgment that no
Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be
stherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor's consent
shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the
sarticular matter for which consent is being given. In the event that either Party disagrees with any determination made by the other hereunder and
easonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and in reasonable detail within 10
»usiness days following such request.
37. Guarantor.

38. Qmet Possessnon Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee's
»art to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.
39, Options. If Lessee is granted an Option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option" shall mean: (a) the right to extend or reduce the term of or renew this Lease or to exiend or reduce the term of

r renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the' Premises or other property of
-essor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee and Permitied Transfers. Any Option granted to Lessee in this Lease is personal to
he original Lessee and/or a Permitted Transferee, and cannot be assigned or exercised by anyone other than said original Lessee and/or a
“ermitted Transferee and only while the original Lessee or Pertitted Transferee is in full possession of the Premises and, if requested by

_essor, with Lessee or the Permitted Transferee certifying that i€ Lessee has no intention of thereafter assigning or subletting.
39.3 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be

:xercised unless the prior Options have been validly exercised.

39.4 Effect of Default on Options.
(a) Lessee shall have no right to exercise an Option: (i) during the penod commencing with the glVlng of any notlce of Default and

ontlnulng untll said Default is cured, (u) during the period of time any Rent is unpaid , (i)
- or (iv) in the event that Lessee has been given -3 or more notices of separate Default, whether or not

he Defaults are cured, during the 12 month perlod immediately preceding the exercise of the Option.
(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
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exercise an Option because of the provisions of P=cagraph 39.4(a). - ]

(c) An Option shall terminate i be of no further force or effect, notwithstandin{  ssee's due and timely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term or completion of the purchdse (i) Lessee fails to pay Rent for a period of 30
days after such Rent becomes due (without any necessity of Lessor to give notice thereof),
40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of
the Premises, Lessee, its agents and invitees and their property from the acts of thlrd parties. In the event, however, that Lessor should elect to provide
security services, then the cost thereof shall be an Operating Expense.
41. Reservations.

(a) Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that
Lessor deems necessary, (i) to cause the recordation of parcel maps and restrictions, (jii) to create and/or install new utility raceways, so long as such
easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessor
may also: change the name, address or fitle of the Building or Project upon at least 90 days prior written notice; provide and install, at Lessee’s expense,
Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shall reasonably deem appropriate; grant to
any lessee the exclusive right to conduct any business as long as such exclusive right does not conflict with any rights expressly given herein; and to
place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or the Project or on
signs in the Common Areas. Lessee agrees fo sign any documents reasonably requested by Lessor fo effectuate such rights. The obstruction of
Lessee's view, air, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way affect this Lease or
impose any fiability upon Lessor.

o (c) Lessee shall not: (i}t i f . Helt

with-Lassee's business;-or-{i) suffer or permit anyone, except in emergency, to go upon the roof of the Bundmg

42. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under
the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest” and such
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum.
If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to
recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid "under protest"
within 6 months shall be deemed to have waived its right to protest such payment.

43. Authority; Multiple Parties; Execution

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this
Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shaill,
within 30 days after request, deliver to the other Party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lessee", each such person or entity shall be jointly and severally
liable hereunder. It is agreed that any one of the named Lessees shall be empowered fo execute any amendment to this Lease, or other document
ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an onglnal and all of which together
shall constitute one and the same instrument.

44. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions.

45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to lease
to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.

46. Amendments. This Lease may be modified only in writing; signed by the Parties in interest at the time of the modification. As long as they do
1ot materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable nonmonetary modifications fo this Lease as may be
-easonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

47. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LAW, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO

TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
48. Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease

T is M isnot attached to this Lease.

49. Americans with Disabilities Act. Since compliance with the Americans with Dlsabtlltles Act (ADA) is dependent upon Lessee's specific use
>f the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event
‘hat Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any
such necessary modifications and/or additions at Lessee's expense.

_ESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
3Y THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT,
AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT
AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
3ROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT
RELATES. THE PARTIES ARE URGED TO: , '

. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING AND SIZE OF THE
>REMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.
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NARNING: IF THE PREMISES ARE LOCATED IN. A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
3E REVISED TO COMPLY WITH THE LAWS OF _ S STATE IN WHICH THE PREMISES ARE LOC  D.

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: Executed at:

On: September , 2011 On: September , 2011

3y LESSOR: - By LESSEE:

1238 Sutter Street, LLC ) San Francisco Child Abuse Prevention Center,
a California limited liability company a2 California nonprofit corporation
3y: . By: .

Name Printed: Michael Ching Name Printed: Katie Albright

Title: Membe r Title: Executive Director

3y: By:

Name Printed: Name Printed: Chris Keane

Title: Title: Chair, Board of Directors
A\ddress: Address:

['elephone:( ) B Telephone:(. )

“acsimile:( ) Facsimile:( )

Zmail: Email:

Zmait: : Emai:

“ederal ID No. ’ Federal ID No.

.ESSOR'S BROKER: LESSEE'S BROKER:

1C&M Commercial Kidder Matthews

Attn: Jay Cahan Attn: Paul L. Picciani

\ddress: 1234 Mariposa Street . Address: 100 Spear Street, Suite 2100
San Francisco, California 94107 San Francisco, California 94105
“elephone:(415) 865-6102 Telephone:( )

“acsimile:( ) Facsimile:( )

mail: jcahan@hcmcommercial . com Email:

roker/Agent DRE License #: 010005130 Broker/Agent DRE License #:

IOTICE: These forms are often modified to meet changing reqmremeﬁts of law and industry needs. Always write or call to make sure you are
tilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800 Los Angeles, CA 90017. Telephone No.

13) 687-8777. Fax No.: (213) 687-8616.
©Copyright 1999-By AIR Commercial Real Estate Assomatlon

All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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EBEEEY AIR COMMERCIAL REAL ESTATE ASSOCIATION
OPTION TO PURCHASE

Standard Lease Addendum

Dated september 1, 2011

By and Between (Lessor) 1238 Sutter Street, LLC, a California limited
liability company

(Lessee) Sarn Francisco Child Abuse Prevention Center, a
California non-profit corporation

Address of Premises: 3450 Third Street, Units 2A and 2B,
San Francisco, California (the "Premises")
APN 5211-032 / 5211-033

Paragraph 50

(a) Lessor hereby grants to Lessee an option to purchase the Premises upon the terms and conditions herein set forth.

(b) In order to exercise this option to purchase, Lessee must give s sixty (60) days advance written notice (the "Option

Notice") of the exercise of the option to Lessor durng the period from September 1, 2011 to

the end of the Term, of the Lease, as it may be exténded pursuant to FParagraph 53, below., (the
"Option Period"), time being of the essence. If such notice is not so given, this option shall automatically expire. At the same time the option is
exercised, Lessee must deliver to Lessor a cashier's check in the amount of $100,000.00 payable to
Escrow Holder ' , as and for the Deposit referred to in paragraph 4.1 of the Standard Offer,

Agreement and Escrow Instructions for the Purchase of Real Estate. Lessor shall execute (including initialing Faragraph 33) and deliver
to Lessee and Old Republic Title Company a copy of the Purchase Agreement (attached hereto as Exhibit A) within three
(3) business days after receipt of Lessee’s Option Notice; provided however, Lessor’s failure to so execute and deliver
shall not invalidate such exercise and Lessor shall nonetheless be bound by the terms and conditions set forth in the
Purchase Agreement. Within three (3) business day of delivery of the Option Notice Lessee shall execute (including
initialing Paragraphs 32 and 33) and deliver to Lessor and Old Republic Title a copy of the Purchase Agreement so
executed; provided, however, Lessee’s failure to so execute and deliver shall not invalidate its exercise of this Option to
Purchase and Lessee shall nonetheless be bound by the terms and conditions set forth in the Purchase Agreement. The
Furchase Agresment may be executed in two or more counterparts, all of which will constitute the same writing.

(© The provisions of paragraph 39, inciuding thosé relating to Lessee’s Default set forth in paragraph 39.4 of this Lease are conditions
* of this Option. :
(d) If Lessee elects to exercise this option to purchase as provided above, the transfer of title to Lessee shall occur on the close of

escrow and until that time the terms of this Lease shall remain in full force and effect. .

(e) If Lessee elects to exercise this option to purchase, the purchase price to be paid by Lessee shall be 85 provided in
Paragraph 26 of the Purchase Agreement.

(d
4
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M . ~ Within 10 days after this optic purchase is exercised, Lessor and Lessee shal. 2 instructions to consummate the-sale to

J1ld Republic Title Company ,located at 265 Montgomery Street, San
Francisco, CA 94104 , who shall act as escrow holder, on the normal and usual escrow forms

then used by such escrow holder, as follows:

0! Escrow shall close 45 provided in Paragraph 29, of the Purchase Agreement-40-e days
(i) Lessor shall deposit the check referred fo in paragraph (b) into escrow upon opening thereof, with the balance of the
»urchase price to be deposited into escrow no later then 2:00 P.M. on the last business day prior to the expected closing date;
(iii) The parties agree to execute any additional instructions as are normal and usual;
(iv) The balance of the terms and conditions of sale shall be as set forth in the AIR Commercial Real Estate Association

‘STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR THE PURCHASE OF REAL ESTATE", a copy of which is attached hereto,

avcant fortha fallmudne.
SXEEPHHO o EYWRE:

and paragraphs 4.2; 5; 6; 9.1 a,b,c,d,e,h,j,k and |; and 20, which do not apply.

@ Either Lessor and erLessee shall, uponrequest-of-the-other, execute, acknowledge and deliver and record to-the-sther a short

orm memorandum of this Lease for recordlng purposes. . Lessee Fhe-Partyrequesting—recerdation shall be responsible for payment of any fees
ipplicable thereto.

~(h) In the event that this option to purchase is not exercised by Lessee in a timely fashion, the Lessee shall, upon request of Lessor,
:xecute, acknowledge and deliver to Lessor a quit claim deed releasing Lessee's interest in such option. Lessor shall be responsible for the preparation

)f such deed and the payment of any fees appli'oable to the recording thereof.

NARNING:
LESSEE SHOULD NOT EXERCISE THIS OPTION UNTIL LESSEE HAS COMPLETED SUCH INVESTIGATION AS MAY BE

\PPROPRIATE, OBTAINED ANY-NECESSARY FINANCING, AND IS OTHERWISE IN A POSITION TO COMPLETE SUCH PURCHASE.

JOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are
itilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017. Telephone No.

213) 687-8777. Fax No.: (213) 687-8616.
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ADDENDUM TO LEASE -
By and between
1238 Sutter Street, LL.C, a California limited liability company, as Lessot and
San Francisco Child Abuse Prevention Center, Inc, a California nonprofit corporation
as Lessee

Property Address: 3450 Third Street, Units 2A and 2B, San Francisco, California

This Addendum is incorporated into and made a part of that certain lease dated September
1, 2011, 2011 as descrbed above. In the event of any conflict between the terms of the lease
and the terms of this Addendum, the terms of this Addendum shall prevail.

51. Project / Premises.

a. The Project: consists of Units 2A and 2B at 3450 Third Street, City and
County of San Francisco, and further described as Block 5211, Lot 032 and
Lot 033. Lot 032 (Unit 2A) is generally described as an approximately 11,198
rentable square foot, three (3) level commercial office condominium, with
storage and parking on the ground level and office on the second and third
levels. Lot 033 (Unit 2B) is desctibed as an approximately 10,837 rentable
square foot, three level office condominium, with stotage and patking on the
ground level and office on the second and third levels.

b. The Premises. All of Unit 2A, and the second floor of Unit 2B, and fifty
percent of the space on the ground floor for parking and storage of Unit 2B.

52. Additional Rent. Lessor shall be responsible for payment of all amounts and
charges that are assessed or levied against the Project by any applicable ownet’s
association (“HOA Dues™) during the Otiginal Term and any Option Term. In the
event Lessee exercises the Extended Zoning Term, then Lessee shall be responsible

~ for payment of HOA Dues assessed against the Project during the Zoning Extension
Term, unless Lessee has not leased the third floor of Unit 2B, in which case Lessor
shall pay a pro rata share of HOA Dues assessed against Unit 2B (to be calculated by
dividing the rentable square footage of Unit 2B that is not leased to Lessee by the
total rentable square footage of Unit 2B and multiplying that number by the amount
of HOA dues assessed against Unit 2B)

53. Option to Extend Term.

a. Lessee shall have the option to extend the term hereof for two (2) additional one
(1) year periods (the “Fitst Option Term” and the “Second Option Term”,
which are sometimes referred to as the "Option Terms") following the '
expiration of the Original 18 month term (the " Original Term"), by giving
written notice of exercise of such option as provided in Paragraph 23 of the
Lease.

b. To exercise the option to extend the lease for the Option Term(s), Lessee shall
~ provide written notice to Lessor not more than six (6) months and not less than

Addendum to Lease
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two (2) months ~+or to the end of the Original Termn -« the First Option Term
as applicable. | '

c. Base Rent during the Option Tetm(s).

SR

During the First Option Term Base Rent shall be $13,770.00 per
month; if prior to the commencement of the first Option Term, or at -
anytime during the First Option Term Lessee has either exercised its
Right of First Offer, or exercised its Expansion Option (as set forth
below) the additional sum of $4,590.00 pet month shall be due for
the First Office Space or Expansion Space as may be applicable.

During the Second Option Term Base Rent shall be $14,045.40 per
month; if prior to the commencement of the Second Opton Term .-
Lessee has either exercised its Right of First Offer, or exercised its
Expansion Option (as set forth below) the additional sum of
$4,681.80 per month shall be due for the First Office Space ot
Expansion Space as may be applicable. '

d. Option to Extend Term in the Event of Re-Zoning Approval and/or Lessee’s Use
is otherwise found to be in compliance with present zoning.

Addendum to Lease
September 1, 2011
Page 2 of 11

1.

Lessee shall, at its sole cost and expense, use commercially reasonable
efforts to ensure that the Agreed Use of the Premises and Project is
consistent with all applicable zoning and other governmental
regulations as well as any CC&Rs and other restrictions affecting title,
which efforts may include re-zoning the Premises and Project or such

“other actions as required to ensure that the Agreed Use is consistent

with or otherwise complies with applicable zoning ot other
government regulations and restrictions affecting title. Lessor shall
cooperate with Lessee in the processing all applications, including
providing Lessee with written authorization to act as Lessor’s agent
for the purpose of filing applications for re-zonings, letters of
determination, and other regulatory approvals, and approvals from
any owner’s association or board established by CC&Rs, and Lessee
agrees to reimburse Lessor for all costs incurred in such application
processes.

Lessor, as owner of the Premises and Project, authorizes Lessee to
file and process any applications with the San Francisco Planning
Department or other government agencies that Lessee determines
may be necessary or desirable to rezone the Premises ot Project o
otherwise make the Agreed Use consistent with zoning and other
government regulations.

Lessee shall keep Lessor reasonably informed of its progress and
provide Lessor copies of all applications, cotrespondence and/or



det- ~mninations exchanged between Lesse~"~nd the approprate
govunmental agencies and/or boards.

iv. In the event that Lessee determines that the Agreed Use complies
with existing zoning and CC&Rs and other restrictions affecting title,
or in the alternative, acquires either a variance (or similar right which
permits its use) or the Project is re-zoned to permit such use and any
owners’ association consents to or approves such use, Lessee, may, in
its sole discretion and at any point during the Original Term, First

- Option Term, or Second Option Term extend the Term of the Lease
for a period of Ten (10) years (the “Zoning Extension Term”).
Lessee shall provide Lessor with written notice (the “Zoning
Extension Notice”) of its exercise of the Zoning Extension, and the
Zoning Extension Term shall commence thirty (30) days after

" Lessor’s receipt of the Zoning Extension Notice (the “Zoning
Extension Commencement Date”).

a. Rent during the Zoning Extension Term.
Commencing on the Zoning Extension
Commencement Date, Base Rent dm:ing the Zoning
Extension Term shall be Eighteen Thousand and
n0/100 Dollars ($18,000.00) per month (prorated for
any partial months), plus reimbursement of Lessor of
the cost of HOA Dues (ptorated for any partial
months). '

b. Base Rent shall increase by two percent (2%)
throughout the Zoning Extension Term on each
anniversary of the Zoning Extension Commencement
Date

c. The “Base Year” shall be the year after in the year in
which the Zoning Extension Commencement Date
occurs.

d. Notwithstanding any other provision of this Lease,
during the first fourteen (14) months of the Zoning
Extension Term, Base Rent shall be abated by 50% of
the amount that would otherwise be due. Lessor and
Lessee agree that this 14 month period of abated rent
is in lieu of a tenant improvement allowance.

2. If Lessee exercises the Zoning Extension Term, Lessor and
- Lessee shall confirm in writing as an amendment to this Lease
the exercise of the Zoning Extension Term.

Addendum to Lease
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wv. Early Termination Right Exctinguished. If Lessee e—etcises the Zoning
Extension 'l . _m, the right of eatly termination, sev .orth in Paragraph 57
below, shall be extinguished and of no further force or effect.

54. Right of First Offer to Lease. Lessor grants to Lessee the right of first offer

(“First

Offer Right”) with respect to all of the space on the third floor and 50% of

the space on the ground floor of Unit 2B, which is cutrently occupied by Synertel.
(the “First Offer Space”). Lessee’s First-Offer Right shall be on the terms and
conditions set forth in this section 54.

Superior Rights. ‘The First-Offer Right shall begin only after the expiration or
eatlier termination of the SynerTel lease (the “Supetior Lease™). The parties
hereto acknowledge that the Superior Lease is a month-to-month tenancy
and except as otherwise provided herein Lessor is not obligated to terminate
said Superior Lease. Lessor shall not eater into a modification or
amendment of the Supetior Lease, or enter into a new lease with SynerTel

(the existing lessee under the Superior Lease), that would extend the term of

the Superior Lease or that would fail to give Lessor the right to terminate the
Superior Lease upon thirty (30) days notice for any reason. :

Procedure for Lessor’s Offer.  Lessot shall provide Lessee with written notice
(“First-Offer Notice”) from time to time when Lessor determines thdt the
First Offer Space will become available for lease to third parties. Lessor shall
provide the First-Offer Notice to Lessee within sixty (60) days before the
First Offer Space will be available for lease. The First Offer Notice shall
state the projected delivery date (“Projected Delivery Date”.

Procedure for Lessee’s Acceptance. 1f Lessee wishes to exercise Lessee’s First
Offer Right with respect to the First Offer Space, Lessee shall, within ten
(10) business days after delivery of the First-Offer Notice to Lessee deliver
notice to Lessor of Lessee’s intention to exercise its First Offer Right with
respect to all of the First Offer Space (“Lessee’s Notice of Intention to

Exercise”).

Effect of L essee’s Failure to Exercise First-Offer Right. If Lessee does not exercise
its First Offer Right within the response period specified in subsection (c),
the First Offer Right shall terminate for the First Offer Space and Lessor
shall be free to lease that space to anyone on any terms at any time during the

‘Lease Term, without further obligation to provide Lessee with a further right
to lease that space '

Addendum to Le

Delzvery of the First-Offer Space. If Lessee timely and validly exercises the First
Offer Right, Lessor shall deliver the First Offer Space to Lessee on a date
selected by Lessor that is no sooner than forty-five (45) days after receipt of
Lessee’s Notice of Intention to Exercise (“Delivery Date”). Lessor shall not
be in default under this Lease if Lessor is unable to deliver the First Offer
Space to Lessee on the Delivery Date due to the failure of any other lessee to
timely vacate and surrender to Lessor the First Offer Space, provided that

ase

September 1, 2011
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Lessor shal’ se commercially reasonable efforts; * cluding unlawful detainer
proceedings, to promptly remove any other lessee, person, or entity from the
First Offer Space and to deliver the First Offer Space to Léssee.

f.  Terms and Conditions Applicable to the First Offer Space. If Lessee timely and
validly exercises the First Offer Right, then beginning on the Delivery Date,
or such later date as Lessor delivers possession of the First Offer Space to
Lessee, and continuing for the balance of the Lease Term (including any
extensions): '

1. The First Offer Space shall be part of the Premises under this Lease
(so that the term ‘“Premises” in this Lease shall refer to the space in
the Premises immediately before the Delivery Date plus the First
Offer Space); and '

ii. Lessee’s lease of the First-Offer Space shall be on the same terms and
conditions as affect the original Premises from time to time, except
for Rent. Tenant’s obligation to pay Rent with respect to the First
Offer Space shall begin on the date that Lessor delivers possession of
the First Offer Space to Lessee and shall be prorated for any partial
months. Rent for the First Offer Space shall be equal to Four
Thousand Five Hundred and no/100 Dollars ($4,500) per month
during the Orginal Term, and shall be at the same pro rata rental rate

as is in effect for the original Premises during any Option Term and
the Zoning Extension Term. The First Offer Space shall be leased to
Lessee in its “as-is” condition. Lessor shall not be required to
construct any improvements in, or contribute any improvement
allowance for the First Offer Space.

ii: If Lessee timely and validly exercises the First Offer Right, Lessor
and Lessee shall, within fourteen (14) days after Lessor’s delivery of
the First Offer Space to Lessee, confirm in writing the addition of the
First Offer Space to the Premises. The written confirmation shall
confirm:

1. The actual delivery date;

2. The amount of Rent due and the rental commencement date
for the First Offer Space _ ; _

3. Any other term that either party requests be confirmed with
respect to the First Offer Space

In no event shall any failure or refusal of either Lessor or Lessee to

execute such confirmation affect the rights and obligation of Lessor
and Lessee W1th respect to the First Offer Space.

55. Expansion Option. Lessor grants to Lessee the option (“Expansion Option™) to
expand the Premises in accordance with and subject to the provisions of this section

Addendum to Lease
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55. The Expansion "otion shall apply to all of the space.” - the third floor and 50%
of the ground floot v, Unit 2B (the “Expansion Space™). -

a.

Lessee may exercise the Expansion Option only by giving irrevocable wtitten
notice of such exercise (“Expansion Notice”) to Lessor at any time during
the Original Term, any Option Term, or the Zoning Extension Tetm.

If Lessee timely and wvalidly exercises the Expansion Option, Lessor shall

- deliver the Expansion Space to Lessee on a date selected by Lessor (the

“Expansion Delivery Date”) that is no sooner than the first day of the
month sixty (60) days after receipt of the Expansion Notice. Lessor shall not
be liable to Lessee or otherwise be in default under this Lease if Lessor is
unable to delivery the Expansion Space to Lessee on the projected
Expansion Delivery Date due to failure of any other lessee to timely vacate
and surrender to Lessor the Expansion Space, provided that Lessor promptly
to terminates the Superior Lease or any other existing lease of the Expansion
Space, and provided further that Lessor shall use commercially reasonable
efforts, including unlawful detainer proceedings, to promptly remove any
other lessee or person from the Expansion Space and deliver the Expansion

- Space to Lessee..

Lessor shall deliver the Expansion Space to Lessee broom clean and in-
reasonably good condition.

" Terms and Conditions Applicable to the Expansion Space. If Lessee timely

and validly exercises the Expansion Option, then, beginning on the date that
Lessor delivers the Expansion Space to Lessee and continuing for the
balance of the Lease Term (including any extensions), the Expansion Space
shall be part of the Premises under this Lease (so that the term “Premises” in
this Lease shall refer to the space in the oi:iginal Premises plus the Expansion
Space). Lessee’s lease of the Expansion Space shall be on the same terms
and conditions as affect the original Premises from time to time, except that
Rent for the Expansion Space shall be equal to Four Thousand Five
Hundred and no/100 Dollars ($4,500) pet month, prorated for partial any
months during the Original Term, and shall be at the same pro rata rental
rate as is in effect for the original Premises during any Option Term and the
Zoning Extension Term, prorated for any partial months. Lessee’s
obligation to pay Rent with respect to the Expansion Space shall begin on
the date which Lessor delivers the Expansion Space to Lessee.

The Expansion Space shall be leased to Lessee in its “as-is” condition.

Lessor shall not be required to construct any improvements in, ot conttibute
any improvement allowance for the Expansion Space..

If Lessee timely and validly exercises the Expansion Option, Lessor and
Lessee shall, within fourteen (14) days after Lessor’s delivery of the
Expansion Space to Lessee, confirm in writing the addition of the Expansion
Space to the Premises. The written confirmation shall confirm:

Addendum to Lease
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1. The actual delivery date;

2. The amount of Rent due and the rental commencement date
for the Expansion Space; and

3. Any other term that either party requests be confirmed with
respect to the Expansion Space.

In no event shall any failure or refusal of either Lessor or Lessee to execute such
confirmation affect the rights and obligation of Lessor and Lessee with respect to the
Expansion Space.

56. Right of First Refusal to Purchase. During the Original Term, Lessor shall not
sell the Project or Property to any party other than Lessee or a Permitted Transferee,
as applicable. If during any Option Term or the Zoning Extension Term Lessor
receives an unsolicited offer to purchase the Property from any third party which
Lessor wishes to pursue, Lessor may negotiate and execute a mutually acceptable
purchase contract with such third party, provided that such contract includes an
express provision disclosing Lessee’s “Right of Fitst Refusal to Purchase” set
forth herein, and providing that such contract is subject to Lessee’s waiver of such
right. Upon execution, Lessor shall promptly submit the contract (with the identity
of the offeror redacted) to Lessee. Within ten (10) days of such submission, Lessee
shall have the right to execute a contract for the purchase of the Property on
identical terms and conditions and purchase the Property pursuant thereto (but with
the inclusion of not less than a 30-day contingency period for Lessee’s completion of
due diligence and investigation of the Property) by providing written notice to Lessor
(“Purchase Notice”), and the contract first negotiated by Lessor with such third
party shall be null and void and of no further force or effect. Lessor may, however,
accept such third party offer as a back up offer effective if, and-only if, Lessee fails to
consummate the described transaction. Lessee may assign its Right of First Refusal
to a Permitted Transferee, as that term is defined in Paragraph 58, below.

57. Lessee’s Right of Early Termination. Except as otherwise provided herein, at any
time after the Commencement Date Lessee shall have the option, on written notice
to Lessor (the “Termination Notice”), to terminate this Lease with respect to all of
the Premises or Project, as applicable, for any reason. For the purpose of
clarification, and in no way limiting Lessee’s early termination right, Lessee’s early
termination right shall apply if Lessee determines that the Agreed Use complies with
existing zoning and CC&Rs and other restrictions affecting title, or in the alternative, -
acquires either a variance (or similar right which permits its use) or the Project is re~
zoned to permit such use and any owners’ association consents to or approves such
use. The termination shall be effective 90 days after Lessee delivers the Termination
Notice to Lessor (the “Lease Termination Date”). Within 15 days of Lessee’s
delivery of the Termination Notice to Lessor, Lessor shall notify Lessee of the
amount of the “Lease Termination Fee” which shall be equal to any pre-paid and
unamortized real estate commissions paid to Brokers. Within 15 days of such

- notification from Lessor, Lessee shall pay to Lessor the Lease Terrnination Fee.

Addendum to Lease
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58. Permitted Transfe- - Notwithstanding any other prov’ »n of this Lease, Lessee
shall have the fight w. any time during the Original Term, the Option Terms, ot the
Zoning Extension Term to sublease or assign all or any portion of the Premises ot
Project, if applicable, or this Lease and the option to purchase granted under this
Lease, upon notice, but without Lessot’s prior written consent to Lessee’s affiliates,
organizations with which Lessee has an ongoing operational relationship,
otganizations participating in the Center for Youth Wellness, and/or Lessee’s
pattner organizations, including but not limited to California Pacific Medical Center,
Tipping Point Community, the Child Advocacy Center, the City and County of San
Francisco, the Lucile Packard Children’s Hospital, the Center for Youth Wellness,
and the University of California, San Francisco (each a “Permitted Transferee”).
Lessee shall retain 100% of the profits created by any such sublease or assignment.

59. Diligence Documents. Within thirty (30) days of the execution of this Lease,
Lessor shall deliver to Lessee the following documents (to the extent that they are in
Lessot’s possession or control:

a., Surveys. Copies of all existing surveys and maps of the Premises and
Project; b. Plans. Copies of all existing architectural, construction and othet
drawings, renderings, plans and specifications of the Premises and Project for
the Improvements intended to be constructed on the Premises or Project
(collectively, the “Plans™); c. Soils Reports. Any soils or geotechnical reports
on the Premises or Project, including without limitation any reports on
compliance  with any soils work recommended to be done prdor to
construction of any Improvements; d. Engineers' Reports. Any structural,
mechanical, environmental, geological or seismic studies or reports
concerning the Property; f. Leases. Copies of all leases, licenses and
concessions or other agreements relating to the use or occupancy of any
portion of the Premises or Property as well as materals, files and
correspondence relating thereto (collectively, “Leases™); g. Tax Bills.
Receipts of paid real propetty tax bills and bills for any other assessments for
the Premises or Propetty, as well as copies of such bills for the current tax
year; h. Inspection Reports. Copies of all reports received by Seller within
three (3) years prot to the execution of the Lease from Seller's insurance
companies, any governmental agency or any other person or entity, which
requires or demands correction of any condition, or requests modification in
or termination of any uses of the Property, accompanied by Seller's summary
of the present status of any matter noted in any report; i. Maintenance
Records and Contracts. Copies of all maintenance contracts, maintenance
records, service records, watranties, and reports pertaining to the roof,
HVAC, elevators, plumbing, electrical system, and any other operating
system of the Premises or Project. In addition, Lessor shall authorize Lessee
to contact Seller’s contractors and consultants and secure from them any
such records or reports in the possession thereof. k Access Agreements.
Copies of all easements, licenses, and access agreements permitting any patty
access to the Property for any reason, including without limitation, for -
environmental remediation or testing; 1. Environmental Records. Copies of

Addendum to'_Léase
September 1, 2011
Pace8o0of11



all records ‘“reports, data surveys, maps, ~sessments and other
documentation in the possession or control of Lessor or its contractors or
consultants concerning the environmental condition of the Property or any
Hazardous Material on or under or in the ambient air at the Property, or any
claims by any party relating thereto. In addition, Seller shall authorize Buyer
to contact Seller’s contractors and consultants and secure from them any
such records or reports in the possession thereof, including any Phase 1 and
Phase II studies, construction reports, building inspection reports, petmit
history, engineering, and all other reports, studies and analyses. m. Income’
and Expense Statements for the last three (3) years as well as any vendor files
and vendor invoices, utility billings, insurance billings, general ledgers, etc.
.n. Insurance. Copies of existing insurance policies affecting the Premises and
‘Project; o. Governmental Approvals. Approval and permits from
governmental agencies which have jurisdiction over the Property, including,
but not-limited to, permit and approvals required with respect to zoning,
planning building, and safety, fire, police, and ADA; p. Owners Association.
Copies of the associations by laws, articles of incorporation, current budget
and financial statement q. Copies of any and all environmental notices,
citations, or correspondence from any environmental or hazardous material
agencies; r. Copies of all existing construction drawings, as built plans, and
specifications for the Property; q. Copies of any materials related to pending
or threatened litigation involving the Property or the Seller on account of
ownership of the Property; s. Any notices from governmental authorities
regarding road projects, condemnations, ad valorem taxes and assessments,
and municipal code violations; t. ADA compliance records, building and use
approval from the City and County of San Francisco, including cettificates of
occupancy; u. Evidence that Seller has the authority and is duly authorized to
enter into the Agreement; v. estoppel certificates from any existing tenants or
HOAs; w. a completed Property Information Sheet; x. a completed Seller’s
Mandatory Disclosure Statement and Natural Zones Disclosure Report; and
y. a preliminary title report, and copies of all title exceptions -

If Lessor comes into possession or custody of documentation relating to (a) through
(y) above during the Original Term, Option Term(s), and/or Extended Term, Lessor
shall promptly provide the same to Lessee, and in no event more than 15 business
days after Lessor comes into possession or control of the same. If Lessee exercises
the Option to Purchase (as provided for in paragraph 50 of this Lease), then Lessor
shall confirm in writing at such time that it has provided all documentation relating
to (a) through (y) above to Lessee in its control or possession.

60. Lessor Representations and Warranties. Notwithstanding any other provision of
this Lease, Lessor represents and warrants that the representations. and warranties
made by Seller in Sections 12 and 35 of the Standard Offer, Agreement and Escrow
Instructions for Purchase of Real Estate and Section are true as of the date this Lease
is executed by the parties and will continue to be true at the Start Date. The term
“knowledge” is defined as set forth in Section 12 of the Purchase Agtreement,
attached as Exhibit A to the Option to Purchase.

Addendum to Lease
September 1, 2011

Moo N .£11



61. Signage. ' Notwith-tanding any other provision of t* - Lease, Lessee shall be
permitted to instal. custom signage at Lessee’s sole cosc and expense subject to
reasonable approval by Lessor, any owner’s association, and the City and County of
San Francisco. Such signage shall be generally consistent with the existing signage on
other similar condominiums’ along Third Street. .

62. Bookkeeping and Audit Rights. Lessee and its authorized representatives shall

have the right, at Lessee’s sole cost and on no less than ten (10) days’ prior written
notice to Lessor, to audit Lessor’s records and books regarding the Operating
Expenses. Such an audit shall be performed at Lessor’s principal accounting offices

. by a “Big Four” or other national or San Francisco Bay Area certified public
accounting firm. That firm’s ptimary business must be certified public accounting,
and that firm shall be selected by Lessee. There shall be no mote than one (1) audit
of the Operating Expenses recotds for any twelve-month (12-month) period. Lessee
shall bear all fees and costs of the audit, unless the parties determine that the
Operating Expenses taken as a whole for any calendar year were overstated by three
petcent (3%) or more. In that event Lessor shall pay for the reasonable costs of that
audit. Pending resolution of any disputes over Operating Expenses, Lessee shall pay
to Lessor any monies alleged to be owed from Lessee as. reﬂected on Lessot’s
statement or any invoice issued on the basis of Lessot’s statement.

63. HVAC. Within execution 30 days of execution of this Lease, Lessor shall at its
expense have the HVAC systems at Units 2A and 2B inspected by a qualified service
technician to certify that the HVAC systems are in good working order. Lessor shall
provide Lessee with copies of the service technician’s reports. If the qualified service
technician determines that any service, repaits, or teplacement of the HVAC system:
is reasonably required, Lessor shall promptly arrange for and complete the same at

Lessor’s expense.

64. Days. Unless otherwise specifically indicated to the contraty, the word “days™ as
used in this Lease shall mean and refer to calendar days.

65. Counterparts. This Agreement and any supplement, addendum, or modification,
including any photocopy or facsimile, may be executed in two ot mote counterparts,
all of which constitute the same writing. The parties hereto agree that mechanically
reproduced facsimile signatures are treated the same as hand written signatures.

66. Patriot Act. In compliance with Executive Order 13224 and the USA Patriot Act
of 2001, Lessee affirmatively represents and watrants that (a) neither Lessee nor any
officer, director, or principal of Lessee has committed or supported terrorist acts; or
(b) neither Lessee nor any officer, director, or principal of Lessee is identified on the
list of Specially Designated Nations and Blocked Persons generated by the Ofﬁce of

Forelgn Assets Control.

Signatures Appear on the Page Next Following:
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Dated: Séptember ., 2011
LESSEE:
SAN FRANCISCO CHILD ABUSE

PREVENTION CENTER, A CALIFORNIA
NONPROFIT CORPORATION -

By:

September ___, 2011
LESSOR:

1238 SUTTER STREET, LLC, A

Name Printed: Katie Albright
Title: Executive Director

By:

Name Printed: Chris Keane -
Title: Chait, Boatd of Directors
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CALIFORNIA LIMITED LIABILITY
- COMPANY

Bf:

Name Printed: Michael Ching

Title: Member



- STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential) '
AIR Commercial Real Estate Association

(Date for Reference Purposes)

1. Buyér.
1.1 :
San Francisco Child Abuse Prevention Center, a California nonprofit corporati on, (

"Buyer") hereby offers to purchase the real property, hereinafter described, from the owner thereof ("Seller”) (coliectively, the "Parties” or individually, a

"Party") through an escrow ("Escrow”) fo close ih accordance with Paragraph 29, below. 26-er days-afterthe-waiverar
- "Expected Closing Date") fo be heid by
0ld Republic Title Company (Attn Annle Nobilione) ("Escrow  Holder') whose address s
265 Montgomery Street, San Francisco, CA 94104
, Phone No. , Facsimile No.

upon the terms and conditions set forth in this agreement ("Agreement”). Buyer shall have the right to assign Buyer's rights hereunder, but any such
assignment shall not relieve Buyer of Buyer's obligations herein unless Seller expressly releases Buyer.

1.2 The term "Date of Agreement" as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2) of this
document or a subsequent counteroffer thereto, Buyer and Selier have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to
purchase, the Property upon terms accepted by both Parties. .

2.  Property.
2.1 The real property ("Property”) that is the subject of this offer consists of (insert a brief physical description) two, three level,

commercial condominiums

is located in the City of San Francisco , County of San Francisco ) .
, is commonly known by the street address of 3450 Third Street, Units 2A and

State of California
2B
and is legally described as: per title

(APN:5211-032, 5211-033 )
2.2 If the legal description of the Property is not complete or is |naccurate this Agreement shall not be invalid and the legal description shall be

completed or corrected to meet the requirements of

("Title Company"), which shall issue the title policy hereinafter described.
2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, lncludlng those items which pursuant to

applicable law are a part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical
distribution systems ‘(power panel, bus ducting, conduits, disconnects, fighting fixtures); telephone distribution systems (lines, jacks and connections
only); space heaters; heating, ventilating, air conditioning equipment ("HYAC"); air lines; fire sprinkier systems; securlty and fire detection systems;

carpets; window covenngs wall coverings; and

(collectively, the “Improvements™).’

2.4 The fire sprinkler monitor:[] is ‘owned by Seller and included in the Purchase Price, [J is leased by Seller, and Buyer will need to negotiate a

new lease with the fire monitoring company, [1 ownership will be determined during Escrow, or I there is no fire sprinkler monitor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings, and

all of

which shall be removed by Seller prior to Closing.

3. Purchase Price. 566 Addendum, f’aragraph 25
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1. Deposits.
41 O Buyer has delivered to Seller Broker a check in the sum of $100, 000. 00 , payable to Escrow Holder, to be

elivered by Seller Broker-to Escrow Holder within & 2 or— business days after both Parties have executed this Agreement and the executed
\greement has been delivered to Escrow Holder, or [ within 2 or business days after both Parties have executed this Agreement and the

sxecuted Agreement has been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of
5 . IfBuyer does not deliver said check to Seller saidcheckis-notressived-by-Escrow-Holder

jod then Seller may elect to unilaterally terminate this transaction by giving written notice of such election to Escrow Holder
vhereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not enter into an agreement for
surchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer.

.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 (collectively the "Deposit"), in a State or
“ederally chartered bank in an interest bearing account whose term is appropriate and consistent with the timing requirements of this transaction. The
nterest therefrom shall accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest forfeitures if the applicable
nstrument is redeemed prior to its specified maturity. Buyer's Federal Tax Identification Number is ' . NOTE: Such
nterest bearing account cannot be opened until Buyer's Federal Tax Identification Number is provided.
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;. Real Estate Brokers
7.1 The following real estate broker(s) ("Brokers") and brokerage relationships exist in this transaction and are consented fo by the Parties (check

‘he applicable boxes):

4 HC&M Commercial . represents Seller exclusively ("Seller's Broker™);
Y Kidder Matthews ' represents Buyer.exclusively ("Buyer's Broker"); or
3 v represents both Seller and Buyer ("Dual Agency”).

he Parties acknowledge that Brokers are the procuring cause of this Agreement. See paragraph 24 regarding the nature of a real estate agency
elationship. Buyer shall use the services of Buyer's Broker exclusively in connection with any and all negotiations and offers with respect to the Property
or a period of 1 year from the date inserted for reference purposes at the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker or finder in
sonnection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers
1amed in paragraph 7.1, and no broker or other person, firm or entity, other than said Brokers is/are entitled {o any commission or finder's fee in
sonnection with this transactlon as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect
ind hold the other harmless from and against any costs, expenses or liability for compensation, commission or charges which may be clalmed by any
sroker, finder or other similar party, other than said named Brokers by reason of any deallngs or act of the indemnifying Party.

}. Escrow and Closing.

8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not only the
igreement of purchase and sale between-Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement through the
zscrow. Escrow Holder shall not prepare any further escrow instructions restating or amending the Agreement unless specifically so instructed by the
arties or a Broker herein. Subject to the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow
yrovisions.

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement
18 defined in paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained.

8.3 Escrow Hoider is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicabie law and custom and
ractice of the community in which Escrow Holder is located, including any reporting requirements of the Internal Revenue Code. In the event of a
onflict between the law of the state where the Property is located and the law of the state where the Escrow Holder is located, the law of the state where
he Property is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this escrow (the "Closing") by recording a general
varranty deed (a grant deed in California) and the other documenits required to be recorded, and by disbursing the funds and documents in accordance
vith this Agreement.

85 See Para@raph 50 below.

8.7 If this transaction is terminated for non-satisfaction and non-waiver of a Buyer's Contingency, as defined in paragraph 9.2, then neither of the
’arties shall thereafter have any liability to the other under this Agreement, except to the extent of a breach of any affirmative covenant or warranty in
7is Agreement. In the event of such termination, Buyer shall be promptly refunded all funds deposited by Buyer with Escrow Holder, less only Title
>ompany and Escrow Holder cancellation fees and costs, all of which shall be Buyer's obligation. If this transaction is terminated as a result of Seller's
reach of this Agreement then Seller shall pay the Title Company and Escrow Holder cancellation fees and costs.

8.8 The Closing shall occur on the Expected Closing Date, or as soon thereafter as the Escrow is in condition for Closing; provided, however, that

“ the Closing does not occur by the Expected Closing Date and said Date is not extended by mutual instructions of the Parties, a Party not then in
iefault under this Agreement may notify the other Party, Escrow Holder, and Brokers, in writing that, unless the Closing occurs within 5 business days
sllowing said notice, the Escrow shall be deemed terminated without further notice or instructions.
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8.9 Except as otherwise provided herein -~ termination of Escrow shall not relieve or rele~ "~ either Party from any obligation to pay Escrow
Holder's fees and costs or constitute a waiver, . :ase or discharge of any breach or default that.  ‘occurred in the performance of the obligations,
agreements, covenants or warranties contained therein. '

8.10 If this sale of the Property is not consummated for any reason other than Seller's breach or default, then at Seller's request, and as a condition
to any obligation to return Buyer's deposit (see paragraph 21), Buyer shall within 5 days after written request defiver to Selier, at no charge, copies of all
surveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar items prepared by or for Buyer that pertain to the
Property. Provided, however, that Buyer shall not be required to deliver any such report if the written contract which Buyer entered into with the
consultant who prepared such report specifically forbids the dissemination of the report to others.

9. Contingencies to Closing.

9.1 The Closing of this transaction is contingent upon the satisfaction or waiver of the followmg contingencies. IF BUYER FAILS TO NOTIFY
ESCROW HOLDER, IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval shall
constitute disapproval, unless provision is made by the Seller within the time specified therefore by the Buyer in such conditional approval or by this
Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer. Escrow Holder shall promptly provide all Parties with copies of
any written disapproval or conditional approval which it receives. With regard to subparagraphs (a) through (m) the pre—pnnted time periods shall control
unless a dlfferent number of days is inserted in the spaces provided.

(f) Condlt/ons of Tltle Escrow Holder shall cause a current commitment for trtle insurance ("Tltle Commltment") concemrng the Property
issued by the Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents"), and a scaled
and dimensioned plot showing the location of any easements to be delivered to Buyer within 10 or days following the Date of Agreement.
Buyer has 10 days from the receipt of the Title Commitment, the Underlying Documents and the plot plan to satisfy itself with regard to the condition of
iitle. The disapproval by Buyer of any monetary encumbrance, which by the terms of this Agreement is not to remain against the Property after the
Closing, shall not be considered a failure of this contingency, as Seller shall have the obligation, at Seller's expense, to satisfy and remove such
disapproved monetary encumbrance at or before the Closing.

(g) Survey. Buyer has 30 or days from the receipt of the Title Commitment and Underlying Documents to satisfy itself with regard to
any ALTA title supplement based upon a survey prepared to American Land Title Association ("ALTA") standards for an owner's policy by a licensed
surveyor, showing the legal description and boundary lines of the Property, any easements of record, and any improvements, poles, structures and
things located within 10 feet of either side of the Property boundary lines. Any such survey shall be prepared at Buyer's direction and expense. If Buyer
has obtained a survey and approved the ALTA title supplement, Buyer may elect within the period aliowed for Buyer's approval of a survey to have an
ALTA extended coverage owner's form of title policy, in which event Buyer shall pay any addltlonal premium attributable thereto.
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(n) Destruction, Damage or Loss. There shall not have occurregi prior to the Closing, a destruction of, or damage or loss to, thc_a Property or any

portion thereof, from any cause whatsoever, which would cost more than $540,000.00 to repair or cure. If the cost of repair or cure is $540,000.00 or
less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 10 days after receipt of written notice of a loss costing

more than $450,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding such loss, but without deduction

or offset against the Purchase Price. If the cost to repair or cure is more than $4950,000.00, and Buyer does not elect to terminate this Agreement, Buyer
shall be entitled to any insurance proceeds applicable to such loss. Unless otherwise notified in writing, Escrow Holder shall assume no such
destruction, damage or loss has occurred prior to Closing.

(0) Material Change. Buyer shall have 10 days foliowing receipt of written notice of a Material Change within which to satisfy itself with regard
to such change. "Material Change" shall mean a substantial adverse change in the use, occupancy, tenants, title, or condition of the Property that
occurs after the date of this offer and prior to the Closing. Uniess otherwise notified in writing, Escrow Holder shail assume that no Material Change has

occurred prior to the Closing.
(p) Seller Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement fo be

performed by Seller under this Agreement. '

(q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or later written instructions to Escrow
Holder executed by Seller and Brokers ("Brokerage Fee"). It is agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary of this
Agreement insofar as the Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee specified in
this Agreement, without the written consent of Brokers.

9.2 All of the contingencies specified in subparagraphs (a) through (m) of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, and
may be elsewhere herein referred to as "Buyer’'s Contingencies.” )

9.3 If any of Buyer's Contingencies or any other matter subject to Buyer's approval is disapproved as provided for herein in a timely manner
("Disapproved ltem"), Seller shall have the right within 10 days following the receipt of notice of Buyer's disapproval to elect to cure such Disapproved
Item prior to the Expected Closing Date ("Seller's Election"). Seller's failure to give to Buyer within such period, written notice of Seller's commitment to
cure such Disapproved Item on or before the Expected Closing Date shall be conclusively presumed to be Seller's Election not to cure such Disapproved
ltem. If Seller elects, either by written notice or failure to give written notice, not to cure a Disapproved ltem, Buyer shall have the right, within 10 days
after Seller's Election to either accept title to the Property subject to such Disapproved Item, or to terminate this Agreement. Buyer's failure to notify
Seller in writing of Buyer's election to accept title to the Property subject to the Disapproved ltem without deduction or offset shall constitute Buyer's
election to terminate this Agreement. Unless expressly provided otherwise herein, Seller's right to cure shall not apply to the remediation of Hazardous
Substance Conditions or to the Financing Contingency. Unless the Parties mutually instruct otherwise, if the time periods for the satisfaction of
contingencies or for Seller's and Buyer's elections would expire on a date after the Expected Closing Date, the Expected Closing Date shall be deemed
extended for 3 business days following the expiration of: (a) the applicable contingency period(s), (b) the period within which the Seller may elect to cure
the Disapproved Item, or (c) if Seller elects not to cure, the period within which Buyer may elect to proceed with this fransaction, whichever is later.

9.4 Buyer understands and agrees that until such time as all Buyer's Contingencies have been satisfied or waived, Seller and/or its agents may
solicit, entertain and/or accept back-up offers to purchase the Property.

8.5 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/or users of real property
for the investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the
evaluation of the impact of such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowledge that they have been
advised by Brokers to consult their own technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or
adjoining properties, and Buyer and Seller are not relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby
assume all responsibility for the impact of such Hazardous Substances upon their respective interests herein.

10. Documents Required at or Before Closing:

10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Title Commitment concerning the Property from the Title Company
and provide copies thereof to each of the Parties. ’

10.2 Seller shall deliver to Escrow Holder in time for delivery to Buyer at the Closing:
(a) Grant
(c} If applicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by Selier an

d Buyer. The

ha AID A

(d) apphcable; CerHeates-exesHte g By eheranarerhetenan of-the P -

(e) An affidavit executed by Seller to the effect that Seller is not a "foreign person” within the meaning of Internal Revenue Code Section 1445
or successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the Closing,
Escrow Holder shall at the Closing deduct from Selier's proceeds and remit to the Intemal Revenue Service such sum as is required by applicable
Federal law with respect to purchases from foreign sellers. .

(f) If the Property is located in California, an affidavit executed by Seller to the effect that Seller is not a "nonresident” within the meaning of
Califomia Revenue and Tax Code Section 18662 or successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer
at least 3 business days prior to the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board
such sum as is required by such statute.

(9) If applicable, a bill of sale, duly executed, conveying title to any included personal property fo Buyer.

(h) If the Seller is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the Property.

" 10.3 Buyer shall deliver to Selier through Escrow:
(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by
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<

Buyer with Escrow Holder, by federal funds wire *~ansfer, or any other method acceptable to Escrow-Hoider in |mmed|ate|y collectable funds, no later
than 2:00 P. M on the busmess day prlorto the L scted Closing Date. T

Property.

10.4 At Closing, Escrow Holder shall cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant o 9.1(g)) owner's
form policy of title insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring fitle to the
Property vested in Buyer, subject only to the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transaction, the
policy of title insurance shall be a joint protection policy insuring both Buyer and Seller.

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN-TITLE INSURANCE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST IN
THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR INTEREST
IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Prorations and Adjustments.

11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based
upon the latest tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by
reason of events occurring prior to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any
supplemental bill.

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain
appropriate insurance to cover the Property.

11.3 Rentals, Interest and Expenses. Scheduled rentals, interest on Existing Notes, utilities, and operating expenses shall be prorated as of the
date of Closing. The Parties agree to promptly adjust between themselves outside of Escrow any rents received after the Closing.

11.4 Security Deposit. Security Deposits held by Seller shall be given to Buyer as a credit to the cash required of Buyer at the Closing.

11.5 Post Closing Matters. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the Parties
by appropriate cash payment outside of the Escrow when the amount due is determined. '

11.6 Variations in Existing Note Balances. In the event that Buyer is purchasing the Property subject o an Existing Deed of Trusf(s), and in the
event that a Beneficiary Statement as to the applicable Existing Note(s) discloses that the unpaid principal balance of such Existing Note(s) at the
closing will be more or less than the amount set forth in paragraph 3.1(c) hereof ("Existing Note Variation"), then the Purchase Money Note(s) shall be
reduced or increased by an amount equal to such Existing Note Variation. If there is to be no Purchase Money Note, the cash required at the Closing per
paragraph 3.1(a) shall be reduced or increased by the amount of such Existing Note Variation.

11.7 Variations in New Loan Balance. In the event Buyer is obtaining a New Loan and the amount ultimately obtained exceeds the amount set
forth in paragraph 5.1, then the amount of the Purchase Money Note, if any, shall be reduced by the amount of such excess.

11.8 Owner's Association Fees. Escrow Holder shall: (i) bring Seller's account with the association current and pay any delinquencies or transfer
fees from Seller's proceeds, and (i) pay any up front fees required by the association from Buyer's funds.

12. Representations and Warranties of Seller and Disclaimers. The representations and warranties given hereunder are to
the best of Seller's Knowledge. References to the "knowledge” of Seller shall refer only to the actual knowledge
of Michael Ching and shall not be construed, by Imputation or otherwise, to refer to the knowle'dge of any other
person, agent, manager, representative or employee of Seller or to impose upon such person any duty to

investigate the matter to which such actual knowledge, or absence therefrom, pertain.

12.1 Seller's warranties and representations shall survive the Closing and delivery of the deed for a period of 3 © months years, and, are true,
material and relied upon by Buyer and Brokers in all respects. Seller hereby makes the following warranties and representations to Buyer and Brokers:’

(a) Authority of Seller. Seller is the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the Property
to Buyer as provided herein, and to perform Seller's obligations hereunder.

(b) Maintenance During Escrow and Equipment Condition At Closing. Except as otherwise provided in paragraph 9.1(m) hereof, Seller shall
maintain the Property until the Closing in its present condition, ordinary wear and tear excepted.

(c) Hazardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed fo Buyer in writing, of the existence or prior
existence on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank.

(d) Compliance. Seller has no knowledge of any aspect or condition of the Property which violates applicable laws, rules, regulations, codes or
covenants, conditions or restrictions, or of improvements or alterations made to the Property without a permit where one was required, or of any
unfulfilled order or directive of any applicable governmental agency or casualty insurance company requiring any investigation, remediation, repair,
maintenance or improvement be performed on the Property.

(e) Changes in Agreements. Prior to the Closing, Seller will not violate or modify any Existing Lease or Other Agreement, or create any new
leases or other agreements affecting the Property, without Buyer's written approval, which approval will not be unreasonably withheld. '

(f) Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as
disclosed by this Agreement or otherwise in writing to Buyer.

(g) Mechanics' Liens. There are no unsatisfied mechanics' or materiaimens' lien rights concerning the Property.

(h) Actions, Suits or Proceedings. Seller has no knowledge of any actions, suits or proceedings pending or threatened before any commission,
board, bureau, agency, arbitrator, court or fribunal that would affect the Property or the right to occupy or utilize same.

(i) Notice of Changes. Seller will promptly notify Buyer and Brokers in writing of any Material Change (see paragraph 8. 1(n)) affecting the
Property that becomes known to Seller prior to the Closing.

(i) No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptcy or
insolvency proceeding.
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(k) No Seller Bankruptcy Proceedings. Seller is not the subject of a bankruptey, insolvency e~ nrobate proceeding.

() Personal Property. Seller has no kn :dge that anyone will, at the Closing, have any ri, 0 possession of any personal property included
in the Purchase Price nor knowledge of any lienswvi éncumbrances affecting such personal property, éxcept as disclosed by this Agreement or otherwise
in writing fo Buyer. )

12.2 Buyer hereby acknowledges that, except-as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition and
will, by the time called for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest in, and its
contemplated use of, the Property. The Parties acknowledge that, except as otherwise stated in this Agreement, no representations, inducements,
promises, agreements, assurances, oral or written, concerning the Property, or any aspect of the occupational safety and health laws, Hazardous
Substance laws, or any other act, ordinance or law, have been made by either Party or Brokers, or relied upon by either Party hereto.

12.3 In the event that Buyer leamns that a Seller representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase the
Property anyway then, and in that event, Buyer waives any right that it may have to bring an action or proceeding against Selier or Brokers regarding
said representation or warranty. . '

12.4 Any environmental reports, soils reports, surveys, and other similar documents which were prepared by third party consultants and provided
to Buyer by Seller or Seller's representatives, have been delivered as an accommodation fo Buyer and without any representation or warranty as to the
sufficiency, accuracy, completeness, and/or validity of said documents, all of which Buyer relies on at its own risk. Seller believes said documents to be
accurate, but Buyer is advised to retain,appropriate consultants to review said documents and investigate the Property.

13. Possession. '

Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases.

14. Buyer's Entry. S :

At any time during the Escrow period, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of tenants,
to enter upon the Property for the purpose of making inspections and tests specified in this Agreement. No destructive testing shall be conducted,
however, without Seller's prior approval which shall not be unreasonably withheld. Following any such enfry or work, unless otherwise directed in writing
by Seller, Buyer shall return the Property to the condition it was in prior to such entry or work, incfuding the recompaction or removal of any disrupted soil
or material as Seller may reasonably direct. All such inspections and tests and any other work conducted or materials furnished with respect fo the
Property by or for Buyer shall be paid for by Buyer as and when due and Buyer shall indemnify, defend, protect and hold harmless Seller and the
Property of and from any and all claims, liabilities, losses, expenses (including reasonable attorneys' fees), damages, including those for injury to person
or property, arising out of or relating to any such work or materials or the acts or omissions of Buyer, its agents or employees in connection therewith.

15. Further Documents and Assurances. .

The Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for Closing
.2s and when required by this Agreement. The Parties agree to provide all further information, and to execute and deliver all further documents,
"easonably required by Escrow Holder or the Title Company.

16. Attorneys' Fees. .

fany Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to declare
iights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys'
‘ees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or
udgment. The term "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief sought, as the
>ase may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys'
‘ees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all atiorneys' fees reasonably
ncurred.

17. Prior Agreements/Amendments.

17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property.
17.2 Amendments to this Agreement are effective only if made in writing and executed by Buyer and Seller.

18. Broker's Rights. : . |

18.1 If this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Party shall be liable to and shali pay to Brokers
he Brokerage Fee that Brokers would have received had the sale been consummated. If Buyer is the defaulting party, payment of said Brokerage Fee is
n addition to any obligation with respect to liquidated or other damages.

18.2 Upon the Closing, Brokers are authorized to publicize the facts of this transaction.

19. Notices. . ) ‘

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire fo give or serve any notice, demand, request, approval, disapproval or
»ther communication, each such communication shall be in writing and shall be delivered personally, by messenger or by mail, postage prepaid, to the
wddress set forth in this Agreement or by facsimile transmission.

19.2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered. Any such communication sent
)y reguiar.mail shall be deemed given 48 hours after the same is mailed. Communications sent by United States Express Mail or overnight courier that
juarantee next day delivery shall be deemed delivered 24 hours after delivery of the same to the Postal Service or courier. Communications transmitted
1y facsimile transmission shall be deemed delivered upon telephonic confirmation of receipt (confirmation report from fax machine is sufficient), provided
L copy is also delivered via delivery or mail. If such communication is received on a Saturday, Sunday or legal holiday, it shall be deemed received on

he next business day. . ‘

19.3 Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or
idditional persons to whom, all communications are thereafter to be made.
‘0. Duration of Offer.

202 The asceptance—of thisoffar or af anyv subeaaiiant aointarafar lharsta  that resfas-sn-agroamant hahusan the artlies—ao deserihad in

o E-ab6ep —HS—E eSOy SdRSEqHER G T OO T eSO o ot et T o o g e e e et SR+ aReS—a 5 gescHsed+ih
aragraph-12—shall be deemed -rmadae unon dalivars 4o tha Afbor Dady Ar cithar Brealar harmio ~f - duly exeoitad vwrtine naan il o so iyt
SregTapT S ST B e-Geemeahacedp SEReHY 6+t 2o Sty oTSRier f THoT—T—-Gthy oot Go e RaTy-< HHE—tRe
act o ltstaﬂd‘ﬂg offerorecol mteroffer

1. LIQUIDATED DAMAGES. See Addendum, Paragraph 33. (This Liguidated Damages paragraph is apnlicable-oalyif
: ‘E. l l l I ‘I P l- q' " .
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23. Miscellaneous. -
23.1 Binding Effect.  This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initialed by
both of the Parties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is

executed.
23.2 Applicable Law. Thls Agreement shall be govemed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the

Property is located.

23.3 Time of Essence. Time is of the essence of this Agreement.

23.4 Counterparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all
of which together shall constitute one and the same instrument. Escrow Holder, after verifying that the counterparts are identical except for the
signatures, is authorized and instructed to combine the signed signature pages on one of the counterparts, which shall then constitute the Agreement.

23.5 Waiver of Jury Trial. To the extent permlt‘bcd by law, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL
BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict. Any confiict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be

controlled by the typewritten or handwritten provisions.
23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each other in the event that either or both wish to participate in a 1031

exchange. Any party initiating an exchange shall bear all costs of such exchange.
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23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Agreement shall mean and refer to
salendar days. v A -
?4. Disclosures Regarding The Nature of a Re... Estate Agency Relationship.

24.1 The Parties and Brokers agree that their relationship(s) shall.be governed by the principles set forth in the applicable sections of the California
Zivil Code, as summarized in paragraph 24.2. '

24.2 When entering into a discussion with a real estate agent regarding a real estate transaction, a Buyer or Seller should from the outset
Inderstand what type of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Seller acknowledge being
idvised by the Brokers in this transaction, as follows: s )

(a) Sellers Agent. A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or subagent
1as the following affirmative obligations: (1) To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller. (2) To
he Buyer and the Selfler. a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing and
jood faith. c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within
he diligent attention and observation of, the Parties. An agent is not obligated to reveal fo either Party any confidential information obtained from the
rther Party which does not involve the affirmative duties set forth above.

(b) Buyer's Agent. A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the
seller's agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting
nly for a Buyer has the following affirmative obligations. (1) To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with
he Buyer. (2) To the Buyer and the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and
air dealing and good faith. c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not
nown to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential information
»btained from the other Party which does not involve the affirmative duties set forth above.

(¢} Agent Representing Both Seller and Buyer. A real estate agent, either acting directly or through one or more associate licenses, can legally
'e the agent of both the Seller and the Buyer in a transaction, but only with the knowledge and consent of both the Seller and the Buyer. (1) In a dual
igency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, honesty
ind loyalty in the dealings with either Selier or the Buyer. b. Other duties to the Seller and the Buyer as stated above in their respective sections (a) or
b) of this paragraph 24.2. (2) In representing both Seller and Buyer, the agent may not without the express permission of the respective Party, disclose
2 the other Party that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. (3) The
ibove duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect their own interests. Buyer and
seller should carefully read all agreements to assure that they adequately express their understanding of the transaction. A real estate agent is a person
|ualified to advise about real estate. If legal or tax advice is desired, consuit a competent professional. .

(d) Further Disclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the number of
igents assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship between them
ind the real estate agent in this transaction and that disclosure. Brokers have no responsibility with respect to any default or breach hereof by either

2GR stno-lawsuit or o sobame anyve b of d

feuchBroker: :
24.3 Confidential Information: Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers that
s considered by such Party to be confidential. . ) . ’
5. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be
onsidered a part of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. Unless otherwise specifically
wdicated to the contrary, the word "days" as used in this Agreement shall mean and refer to calendar days. This Agreement shall not be construed as if
repared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.
6 Additional Provisions:

«dditional provisions of this offer, if any, are as follows or are attached hereto by an addendum consisting of paragraphs 28
rough 36 . (If there are no additional provisions write "NONE".)
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{

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIALvREAL ESTATE ASSOCIATION OR BY ANY|
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PROPERTY,
THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY' OF THE PROPERTY FOR|
BUYER'S INTENDED USE.

WARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY
NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE:

1. THIS FORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY. :
2. IF THE BUYER IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
JFFICERS.

“he undersigned Buyer offers and agrees to buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof.
3ROKER: BUYER:

San Francisco Child Abuse Prevention Center,
a California nonprofit corporation

Attn: - © By:
ltle: . Date:
A\ddress: Name Printed:
' Title:
lelephone:( ) Telephone:(. )
=acsimile:( ) _ Facsimile:( )
=mail: Email:
“ederal ID No.
By:
3roker/Agent DRE License #: ' Date:
Name Printed:
Title:
Address:
" Telephone:( )
Facsimile:( )
Email:
Federal ID No.

7. Acceptance.

27.1 Seller accepts the foregomg offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions
nerein specified.

27.2  Seller acknowledges that Brokers have been retained to locate a Buyer and are the procuring cause of the purchase and sale of the Property

. PAGE 10 OF 11
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set forth in this Agreement. In consideration of real estate brokerage service rendered by Brokers, Sell=r agrees to pay Brokers a real estate Brokerage
“ee in a sum equal to % of the Purc’ 3 Price to be divided between the Brokers-as fc s: Seller's Broker % and Buyer's
3roker %. This Agreement shall serve as an irrevocable instruction to Escrow Hoider to pay such Brokerage Fee to Brokers out of the

yroceeds aceruing to the account of Seller at the Closing.
27.3 Seller acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer.

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

3ROKER: SELLER:

HC&M Commercial 1238 Sutter Street, LLC
) a California limited liability company

&ttn: Jay Cahan _ ’ By:
Title: Date:
Address: 1234 Mariposa Street - Name Printed: Michael Ching
San Francisco, California 94107 Title: Member
Telephone:(415)865-6102 , Telephone:( )
=acsimile:( ) Facsimile:{ )
Zmail:jcahanhcmcommercial. com Emait:
~ederal ID No.:
By:
3roker/Agent DRE License # 01005130 Date:
Name Printed:
Title:
Address:

Telephone:( )}
Facsimile:( )

Email:
Federal ID No.:

IOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are
tilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017. Telephone No.

213) 687-8777. Fax No.: (213) 687-8616.

© Copyright 2003 By AIR Commercial Real Estate Association.
All rights reserved.

No part of these works may be reproduced in any form without permission in writing.
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ADD"™NDUM TO PURCHASE CONTP \CT
' By and between
1238 Sutter Street LLC, a California limited liability company, As “Seller” and
San Francisco Child Abuse Prevention Centet, a California nonprofit corporation, as
“Buyer”
Property Address: 3450 Third Street, Units 2A and 2B, San Francisco, California (the
“P].‘OPCITY”)

This Addendum is incotporated into and made a pa_tt of that certain Standard Offer,
Agreement and Escrow Instructions for Purchase of Real Estate (Contract) dated
‘ (Effective Date™) as described above. In the event of any conflict between
the terms of the Contract and the terms of this Addendum, the terms of this Addendum
shall prevail. :

28.  Purchase Price. The Purchase Price to be paid by Buyer to Seller for this
Property shall be as follows: '

a. If Buyer exercises the Option to Purchase (2s defined in Paragraph 50 of the
Lease) on or before February 29,2013, the Purchase Price shall be Three
Million and no/100 Dollars ($3,000,000.00).

b. If Buyer exercises the Opton to Purchase after February 29, 2013, the
- Purchase Price for the Property shall be determined as follows:

i "Fair Market Purchase Price" shall mean the price being paid in arms
length transactions between buyers and sellers for comparable buildings in,
and in the immediate vicinity of the India Basin, with similar amenities and
similar land use controls. Fair Market Purchase Price shall be determined by
Lessor with written notice (the "Notice of Purchase Price ") given to
Lessee not later than thirty (30) days following receipt of the Option Notice
(as defined in Paragraph 50 of the Lease), subject to Lessee's right to
atbitration as hereinafter provided. Under no circumstances shall the Fair
Market Purchase Price be less than Three Million and no/100 Do]laJ:s
($3,000,000.00.)

il. If Lessee disputes the amount claimed by Lessor as the Fair Market
Purchase Price, Lessee may require that Lessor submit the dispute to
arbitration. Lessee shall notify Lessor of its demand for arbitration in wiiting
within fifteen (15) days after service of the Notice of Purchase Price.

Lessee’s demand for arbitration shall include the designation by Lessee of its
appointed atbitrator, who shall be a commercial real estate agent or broker
with at least ten (10) years full-time experience who is familiar with the Fair
Market Putchase Price of similar buildings/properties in the above-specified

area.

1t Within ten (10) days of receipt of Lessee’s demand for
arbitration, Lessor shall designate in writing its appointed arbitrator, who
shall be similarly qualified. Within ten (10) days thereafter, the two
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29.

30.

31.

arbitrators sk~ select a third, neutral arbitrator, w* ~ shall be similarly
qualified. .

1v. Within thirty (30) days after the appointment of the neutral
arbitrator, each party arbitrator shall simultaneously submit to the neutral
atbitrator its proposed Fair Market Putchase Price. The neuttal atbitrator
shall select the one proposal which most closely approximates the neutral
arbitrator's independent assessment of the Fair Market Purchase Price of the
Premises. The arbitrator's authority is limited to selecting one of the parties' |
proposed Fair Market Purchase Price, and s/he shall have no authority to set
- a comptomise purchase price. The decision of the atbittator shall be final
and binding on the parties. Each patty shall pay the costs and fees of its
atbitrator, and shall share in the costs and fees of the neutral arbitrator. -

Failure on the part of Lessee to demand arbitration within fifteen (15) days
tollowing receipt of the Notice of Fair Market Purchase Price from Lessor shall
bind Lessee to the Fair Market Purchase Price as determined by Lessor.

Close of Escrow: The Close of Escrow shall occur sixty (60) following Seller’s
receipt of written notice of Buyer’s Exercise of the Option to Purchase pursuant
to a sepatate agreement between Buyer and Seller, unless otherwise agreed to by
the parties in wrting. |

Closing Costs. Seller shall pay (a) the fees of any counsel representing it in
connection with this transaction; and (b) any county transfer tax, documentary
stamp tax or similar tax which becomes payable by reason of the transfer of the
Property. Buyer shall pay (v)the fees of any counsel representing Buyer in
connection with this transaction; (w) the fee for the title examination, the PTR,
and the premium for the Owner’s Policy of Title Insurance and any lender’s title
insurance policy to be issued to Buyer by the Title Company at Closing; (x) the
cost of the Survey; () the fees for recording the deed conveying the Propetty to
Buyer; and (z) any escrow fees which may be charged by the Title Company. All
other costs and expenses incident to this transaction and the closing thereof shall
be paid by the party incurring same, except as otherwise indicated herein.

DISCLAIMER OF REPRESENTATIONS AND WARRANTIES BY
SELLER. Notwithstanding anything contained in this agreement to the
contrary, except for those representations and warranties expressly made by
Seller in this agreement, it is understood and agreed that neither Seller nor any of
its respective agents, employees or contractors has made and is not now making,
and Buyer has not relied upon and will not rely upon (directly or inditectly), any
wartanties or representations of any kind or character, express or implied, oral or
written, past, present or future, with respect to the property, including warranties
ot representations as to (a) matters of title, (b) environmental matters relating to
the property or any portion thereof, (c) geological conditions, including
subsidence, subsurface conditions, water table, underground watet reservoirs,
limitations regarding the withdrawal of water and earthquake faults and the
resulting damage of past and/or future earthquakes, (d) whether, and to the
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32.

extent to which “the property or any portion therec s affected by any stream
(surface or underground), body of water, flood prone area, flood plain, floodway
or special flood hazard, (e) drainage, (f) soil conditions, including the existence of
instability, past soil repairs, soil additions or conditions of soil fill, ot
susceptibility to landslides, or the sufficiency of any undetshoring, (g) zoning to
which the property or any portion thereof may be subject, (h) the availability of
any utilities to the property or any portion thereof including water, sewage, gas
and electric, (i) usages of adjoining property, (j) access to the propetty or any
portion thereof, (k) the value, compliance with the plans and specifications, size,
location, age, use, design, quality, descriptions, suitability, seismic or other
structural integrity, operation, title to, or physical or financial condition of the
Improvements or any other portion of the property, (I) any income, expenses,
charges, liens, encumbrances, rights or claims on or affecting or pertaining to the
property or any part thereof, (m) the presence of hazardous substances in or on,
under or in the vicinity of the property, (n) the condition or use of the property
or compliance of the property with any or all past, present or future federal, state
or local ordinances, rules, regulations or laws, building, fire or zoning ordinarices,
codes or other similar laws, (o) the existence or non-existence of underground
storage tanks, (p) any other matter affecting the stability or integrity of the real
property, (q) the potential for further development of the property, (r) the
existence of vested land use, zoning or building entitlements affecting the
property, (s) the merchantability of the property or fitness of the property for
any particular purpose (Buyer affirming that Buyer has not relied on the skill or
judgment of Seller or any of its respective agents, employees or contractors to-
select or furnish the property for any particular purpose, and that Seller makes no
warranty that the property is fit for any particular purpose) or (t) tax
consequences (including the amount, use or provisions relating to any tax
credits). Buyer further acknowledges that any information of any type which
Buyer has received or may receive from Seller or any of its respective agents,
employees or contractors, including any environmental reports and sutveys, is
furnished on the express condition that Buyer shall not rely thereon, but shall
make an independent verification of the accuracy of such information, all such
information being furnished without any representation or watranty whatsoever.

SALE “AS IS”.

Buyer represents and warrants that Buyer is a2 knowledgeable, experienced and
sophisticated purchaser of real estate and that, except as otherwise expressly set
forth in this agreement, Buyer has relied and shall rely solely on (a) Buyer’s own
expertise and that of Buyer’s consultants in purchasing the property, and
(b) Buyer’s own knowledge of the property based on Buyer’s investigations and
inspections of the property. Buyer has conducted such inspectons and
investigations of the property as Buyer deems necessary, including the physical
and environmental conditions thereof, and shall rely upon same. Upon closing,
Buyer shall assume the risk that adverse matters, including adverse physical and
environmental conditions, may not have been revealed by Buyer’s inspections
and investigations. Buyer acknowledges and agrees that upon closing, Seller shall
sell and convey to Buyer and Buyer shall accept the property “as is, where is,”
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with all faults ap4 defects (latent and appatent). Buye~ “urther acknowledges and
agrees that the._ ‘are no oral agreements, warrantic,*or trepresentations with

-respect to the property made by Seller (other than those representations and

warranties expressly made by Seller in this agreement), or by any agent, employee
or contractor of Seller. The terms and conditions of this addendum shall
expressly survive the closing, shall not merge with the provisions of the deed or
any other closing documents and shall be deemed to be incorporated by

reference into the deed. Seller is not liable or bound in any manner by any oral -

or written statements, representations or information pertaining to the property
furnished by any contractor, agent, employee, servant or other person. Buyer
acknowledges that the purchase price teflects the “as is” nature of this sale and
any faults, habilities, defects or other adverse matters that may be associated with
the property. Buyer has fully reviewed the disclaimers and waivers set forth in
this agreement with Buyet’s counsel and understands the 51gmﬁcance and effect
thereof.

BUYER ACKNOWLEDGMENTS. Buyer acknowledges and agrees that
(a) to the extent required to be operative, the dlsclalmers of WarranUCs contained
in sections 31 and 32 of this addendum are “conspicuous” disclaimers for
putposes of all applicable laws and other legal requirements, and (b) the
disclaimers and other agreements set forth in such sections are an integral part of
this agreement, that the purchase price has been adjusted to reflect the same and -
that Seller would not have agreed to sell the property to Buyer for the purchase
price without the disclaimers and other agteements set forth in sections 31 and

32..

BUYER REPRESENTED BY COUNSEL. Buyer hereby represents. and
warrants to Seller that: (a) Buyer is not in a significantly disparate bargaining
position in relation to Seller; (b) Buyer has had the opportunity to review the
foregoing matters with counsel, and (c) Buyer is purchasing the property for
business, commerclal investment or other similar purposes

BUYER’S RELEASE OF SELLER. Buyer’s election to acquire the Property
following its investigation thereof shall concluswely reflect Buyer’s agreement

that the following provision shall apply:

Buyer and anyone claiming by, through or under Buyer heteby waives its right to

- recover from and fully and irrevocably releases Seller and Seller’s employees,

officers, directors, representatives, agents, advisors, servants, attorneys, affiliates,
parent, subsidiaries, successors and assigns, and all persons, firms, corporations

" and otganizations acting on Seller’s behalf (the “released parties”) from any and

all claims, responsibility and/ot lability that Buyer may now have or hereafter
acquire against any of the released parties for any costs, loss, liability, damage,
expenses, demand, action or cause of action arising from or related to (a) the
condition ' (including any construction defects, etrrors, omissions or other
conditions, latent or otherwise), valuation, salability or utility of the propetty, ot
its suitability for any purpose whatsoever, (b)any presence of hazardous
substances, any claim under environmental laws or any other envitonmental
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condition, and /- any information furnished by the +=leased patrties under or in
connection witw. chis agreement. This release incluac. claims of which Buyer is
presently unaware or which Buyer does not presently suspect to exist which, if
known by Buyer, would materially affect Buyer’s release of the teleased parties.
Buyer specifically waives the provision of any statute or prnciple of law, which
provides otherwise. In this connection and to the extent petmitted by law, Buyer
agrees, tepresents and warrants that Buyer realizes and acknowledges that factual
matters now unknown to Buyer may have given or may hereafter give rise to
causes of action, claims, demands, debts, controversies, damages, costs, losses
and expenses which are presently unknown, unanticipated and unsuspected, and
Buyer further agrees, represents and warrants that the waivers and releases herein
have been negotiated and agreed upon in light of that realization and that Buyer -
nevertheless hereby intends to release, discharge and acquit Seller from any such
unknown causes of action, claims, demands, debts, controversies, datnages, costs,
losses and expenses. Buyer, on behalf of itself and anyone claiming by, through
or under Buyer hereby assumes the above-mentioned risks and hereby expressly
waives any fight Buyer and anyone claiming by, through or under Buyer may
have under section 1542 of the California Civil Code, which reads:

“A general release does not extend to claims which the creditor does not
know or suspect to exist in his favor at the time of executing the release,
which if known by him must have rnatenally affected his settlement with the
debtor.” :

SELLER’S FRAUD NOT RELEASED Notwithstanding anything in this
section 32 to the contrary, nothing in this release shall be deemed to release or
relieve Seller from liability for any act of intentional misrepresentation by Seller
in connection with this transaction, including with regard to any of Seller’s

ICPICSCl’ltaﬁOflS and watranties or covenants.

BUYER’S ACCEPTANCE. Seller has given Buyer material concessions
tegarding this transaction in exchange for Buyer agreeing to the provisions of
this addendum. Buyer has initialed below to further indicate Buyer’s awareness
and acceptance of each and every provision of hereof.

Buyer’s Initials

Survival. The foregoing provisions of this Addendum, including the waivers
and releases by Buyer, shall survive the closing and the recordation of the deed,
and shall not be deemed merged into the deed or other documents and
instruments delivered at closing.

33. Paragraph 22 of the Agreement, “Liquidated Damages,” is deleted and replaéed |
‘with the following:

LIQUIDATED DAMAGES. IN THE EVENT THAT THE ESCROW AND
THIS TRANSACTION FAIL TO CLOSE SOLELY AS A RESULT OF THE
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DEFAULT OF BUYER IN THE PERFORMANCE OF.ITS OBLIGATIONS
UNDER THIS AC EEMENT, BUYER AND SEL .£R AGREE THAT
SELLER'S ACTUAL DAMAGES WOULD BE IMPRACTICABLE OR
EXTREMELY DIFFICULT TO FIX. THE PARTIES THEREFORE AGREE
'THAT IN THE EVENT THAT ESCROW AND THIS TRANSACTION FAIL
TO CLOSE SOLELY AS A RESULT OF THE DEFAULT OF BUYER IN THE
PERFORMANCE OF ITS OBLIGATIONS HEREUNDER AND SELLER IS
READY, WILLING AND ABLE TO PERFORM ITS OBLIGATIONS
HEREUNDER, SELLER, AS SELLER'S SOLE AND EXCLUSIVE REMEDY, IS
ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF ALL
DEPOSITS THERETOFORE MADE. IN THE EVENT ESCROW FAILS TO
CLOSE SOLELY AS A RESULT OF BUYER'S DEFAULT AND SELLER IS
READY, WILLING AND ABLE TO PERFORM ITS OBLIGATIONS
HEREUNDER, THEN (A) THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF  BUYER AND SELLER HEREUNDER AND THE
ESCROW CREATED HEREBY SHALL TERMINATE, AND B) ESCROW
AGENT SHALL, AND IS HEREBY AUTHORIZED AND INSTRUCTED TO,
RETURN PROMPTLY TO BUYER AND SELLER ALL DOCUMENTS AND
INSTRUMENTS TO THE PARTIES WHO DEPOSITED THE SAME. THE
PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT
INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING
OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
INTENDED TO  CONSTITUTE LIQUIDATED DAMAGES TO SELLER
'PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND
1677. SELLER HEREBY WAIVES THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 3389. SELLER AND BUYER ACKNOWLEDGE
THAT THEY HAVE READ AND UNDERSTAND THE PROVISIONS OF
THIS SECTION 33, AND BY THEIR INITIALS IMMEDIATELY BELOW
- AGREE TO BE BOUND BY ITS TERMS.

Sellet's initials : Buyer's initials
- 34. Seller’s Pre-Closing Covenants: Seller covenant’s as follows:

2. Seller covenants that on or after the Effective Date, Seller will not enter into
any lease or other agreement of any type affecting the Property that would
survive the Closing Date, without Buyet’s ptor written consent.

b. Through the Closing Date, Seller must maintain in full force and effect
comprehensive liability casualty and other insurance on the Property in an
amount equal to the full replacement cost of the improvements.

c. Seller must maintain and keep the Propetty in good condition and repait, and
Seller shall not make any material alterations to the Property without Buyer’s
prior written consent. ‘
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d. Seller cover~ts not to permit any default, or to trl-e any action ot fail to take
any action h.at could give rise to a default with the apse of time or notice,
under any existing loan secured by the Property or any other financing
encumbering the Property.

35. Seller covenants to promptly notify Buyer of any change in any condition with
respect to the Property or any event or citcumstance that makes any representation
or wartanty of Seller untrue or misleading. Seller’s Additional Representations and
Warranties: In addition to the other representations and watranties made by Seller in
this Agreement, Seller tepresents and watrants that each of the following is true as of
the Effective Date and the Closing Date:

a. Seller has good and marketable title to the Property. Thete are no
unrecorded or undisclosed legal or equitable interests in the Property owned
or claimed by any person or entity other than Seller. No petson or entity

- will, at the Closing, have any rght to possession of the Property, except as
disclosed in writing to Buyer. No assessment lien or bond encumbers the

Property.

b. Seller has received no notice of any currently pending or contemplated
special assessment or proceedings to condemn or demolish the Property or
any patt of it or any proceeding to declare the Property ot any patt of it a
nuisance. '

c. The Propetty is not in violation of any federal, state or local law, ordinance,
or regulation relating to Hazardous Substances (as such term is defined in the
lease agreement between Buyer and Seller), and there are no Hazardous
Substance Conditions (as such term is defined in the lease agreement
between Buyer and Seller ) under, in, on or affecting the Property, including
but not limited to soil and groundwater conditions. Neither Seller nor any
third party (including but not limited to Seller’s predecessors in title to the
Property) has used or installed any underground storage tanks, or used,
generated, manufactured, treated, stored, placed, deposited, or released on,
under, or about the Property any Hazardous Substances. Seller has no actual
knowledge, except as otherwise disclosed to Buyer in writing, of the existence
or pror existence on, under or. about the Property of any Hazardous
Material, other than de minimis amounts of household cleaners or office
supplies. -

36. Counterparts. This Agreement and any supplement, addendum, ot modification,
including any photocopy or facsimile, may be executed in two or more counterparts,
all of which constitute the same writing. The parties heteto agree that mechanically
reproduced facsimile signatures are treated the same as hand written signatures.

37. Patriot Act. In compliance with Executive Order 13224 and the USA Patriot Act of
2001, Buyer and Seller each affirmatively represents and warrants to the other that (a)
neither it, nor any of its officers, directors, or ptincipals, has committed or supported
terrorist acts; or (b) neither it, nor any of its officers, directors, or principals is

Addendum to Purchase Agreement
September 1,2011
Page 7 of 8



identified on the list of Specially Designated Nations and Rlocked Persons generated

by the Office of Fo. 2n Assets Control.

Buyer:

San Francisco Child Abuse Prevention
Center, a  California  nonprofit
corporation

By: :

Seller:

1238 Sutter Street, LLC, a California
limited liability company '

‘ By:

Name Printed: Katie Albright
Title: Executive Director

By:

Name Printed: Chtis Keane
Title: Chait, Board of Directors

Dated:

Addendum to Purchase Agreement
September 1, 2011
Page 80of8

Name Printed:

Title:

Dated:




FIRST AMENDMENT TO LEASE

This FIRST AMENDMENT TO LEASE (this “Amendment”), dated as of

10-19- 12 » 2012, is made and entered into by and between 1238 SUTTER STREET

LLC, a Celifornia limited liability company (“Lessor”), and SAN FRANCISCO CHILD
ABUSE PREVENTION CENTER, a California nonprofit corporation (“Lessee’™).

RECITALS

A Lessor and Lessee are parties to that certain AIR Standard Multi-Tenant Office
Lease — Gross, dated September 1, 2011, (the “Original Lease™), for the propetty commonly
known as 3450 Third Street Units 2A and 2B, San Francisco, California 94117; and

B. Léssor and Lessee now desite to amend the Lease based on the following terms
- and conditions.
AGREEMENT
o IN CONSIDERATION of the above recitals, the mutual covenants and agreements

contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree to amend the Lease as follows:

1. Defined Terms. All capitalized terms used herein but not specifically defined in
this Amendment shall have the meanings ascribed to such terms in the Lease. The term “Lease”
where used in the Original Lease and this Amendment shall hereafter refer to the Existing Lease
as amended by this Amendment.

2, Indemnity. Section 8.7 of the Original Lease is hereby amended to add the
following at the end of Section 8.7:

Lessor shall indemnify, protect, defend and hold harmless Lessee and its agents, partners,
and Lessee’s current or future subtenants (collectively, the “Lessee Parties™), from and
against any and all claims, loss of rents and/or damages, out-of-pocket building and
construction costs, liens, judgments, penalties, attorneys’ and consultants® fees, expenses,
liabilities, and/or other costs, arising out of or relating to any proceeding or action
brought to enforce the restrictions on subleasing and/or the restrictions on use contained
in that certain Amefided and Restated Enabling Declaration (CC&R’s) Establishing a
Plan for Commercial Condominium Ownership of Bay Park, récorded in the Office of the
San Francisco Assessor-Recorder as Document Number 2011-J325447-00, as the same
may be amended from time to time (the “CC&R’s"), including, but not limited to, the
restrictions contamed in Sections 5.1 and 6.3 of the CC&R’s.

3. Mid-Term Termination Right Section 53 of the Original Lease is hereby
amended to add the following at the end of Section 53: :

v. Mid-Term Termination Right. If Lessee exercises the Zoning Extension Term, at any
time following the date that is four (4) years and seven (7) months following the Zoning
Extension Commencement Date, Lessee shall have the option, on written notice to Lessor




(the “Mid-Term Termination Notice), to terminate the Lease with respect to all of the
Premises or Projéct, as applicable, for any reason. The termination shall be effective five
(5) months afier Lessee delivers the Mid-Term Termination Notice to Lessor (the “Mid-
Term Termination Date™). Within 15 days of Lessee’s delivery of the Mid-Term
Termination Notice to Lessor, Lessor shell notify Lessee of the amount of the “Mid- -
Term Termination Fee,” which shall be equal to (i) $74,464.01 multiplied by the
“Percentage of Zaning Extension Term Outstanding,” which shall be equal to (x) the
number of full months refmaining in the Zoning Extension Term divided by (y) 120, plus
(ii) an amount equal to the amount of rent abated during the first fourteen (14) months of
the Zoning Extension Term pursuant to Section 53(d)(iv) (the “Abated Rent Amount”)
multiplied by the Percentage of Zoning Extension Term Outstanding,.

4, Restoration. Exhibit A attached hereto is hereby added to the Lease as Exhibit
A. The first sentence of Section 7.4(b) is deleted, and the following is inserted in lieu thereof:

Lessor shall not require the removal of any Alterations or Utility Installations that were

made or installed pursuant to the building plans attached heréto as Exhibit A (“Approved

Alterations”),

5. Expiration of Fixed Purchase Price. The words “Febiuary 29, 2013” are
deleted from Section 28(a) and Section 28(b) of the Option to Purchase, which was attached to
and incorporated in the Original Lease, and the words “August 31, 2013” are inserted in lieu

thereof.

6. Addressing Existing Tssues in Building. Lessor agrees to replace the two
HVAC units in need of replacement, and Lessor agrees to pay up to Fifteen Thousand Dollars
($15,000.00) for the work required to upgrade the existing stair shafts throughout the building to
the required 1-hour rating, Such work shall be done in consultation with Lessee’s construction

managet.

7. Security Deposit. If Lessee exercises the Expansion Option, the security deposit
under the Lease shall increase to Eighteen Thousand Dollars ($18,000.00) upon the delivery of

the Expansion Space to Lessee.

8. Broker Commissions. The following is inserfed into the Standard Offer,
Agreement and Escrow Instructions for Purchase of Real Estate (“PSA”), which is attached to
and made a part of the Original Lease, immediately following Section 7.2 of the PSA:

7.3  Buyer and Seller acknowledge that any commission that would otherwise be
payable to Seller’s Broker and Buyer’s Broker as part of the sale of the Property shall be
reduced by the unamortized leasing commission(s) already paid to Seller’s Broker and
Buyer’s Broker, as apphcable pursuant to Buyer’s lease of the Property from Seller.

9. . Legal Fees of Owners Association. Lessor agrees to reimbuirse the Bay Park
Owners Association (“‘Association”), in an amount not to exceed Six Thousand Dollars
($6,000.00), for the legal fees and recording costs incurred by the Association in connection with

- the Lease.




10. Invalidity of Provisions. If any provision of this Amendment is found to be
invalid or unenforceable by any court of competent jurisdiction, the invalidity or
‘unenforceability of any such provision shall not affect the validity and enforceability of the
remaining provisions hereof or of the Lease.

11.  Counterparts. This Amendment may be executed in several counterparts, each
of which shall be deemed an original, and all of which together shall constitute one and the same
instrument. A copy of this Amendment that is executed by a party and fransmitied by that party
to one or more other parties by facsimile or email shall be binding on the signatory fo the same

extent as a copy hereof containing the signing party’s original signature

12.  Imterpretation. This Amendment shall not be construed against either Lessee or
Lessor, regardless of the party who drafted this Amendment. _

13.  Jurisdiction. This Amendment shall be governed by and construed in accordance
with the laws of the State of Cahforma

14.  Suceessors and Assigns. This Amendment shall inure to the benefit of, and be
bmdmg upon, the parties hereto and their respective successors and permitted assigns,

-15.  Lease in Full Force and Effect. Except as expressly provided herein, the Lease
shall continue unmodified and in full force and effect.

[Signature Page Follows]




Dated: / ) sl 7 -2(2 2012

LESSOR:

1238 SUTTER STREET, LL.C, A CALIFORNIA
LIMITED LIABILITY CGMPANY /

Roal ,-
PR

Dated: fé"{/ x (/fwl 22012

LESSEE:

SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER; A  CALIFORNIA  NONPROFIT
CORPORATION '

By /// mfﬁ /22?7//

Kﬁﬁ I“ﬁchael Ching
Tzﬂe %1

NameP: rintedr Katie . 2
Title: Execmzve Direbidr

S T D—
Name Printed: Shannon Thyne, M.D.
Title: Chair, Board of Directors
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SECOND AMENDMENT TO LEASE

}{113 ECONDD AMENDMENT T 0 LEASE (this “Amendmcnt”), dated as of
/ 02 , 2012, is made and entered into by and between 1238 SUTTER STREET

LLY a Cahforma limited liability company (“Lessor”), and SAN FRANCISCO CB]LD
ABUSE PREVENTION CENTER, a California nonprofit corporation (“Lessee”).

RECITALS

A Lessor and Lessee are parties to that certain AIR Standard Multi-Tenant Office
Lease — Gross, dated September 1, 2011, as amended by that certain First Amendment to Lease, |
dated as of October 19, 2012, (the “Existing Lease™) for the property commonly known as 3450
Third Street Units 2A and 2B, San Francisco, California 94117; and

B. Lessor and Lessee now desire to amend the Lease based on the following terms
and conditions. '

AGREEMENT

IN CONSIDERATION of the above recitals, the mutual covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree to amend the Lease as follows:

1. Defined Terms. All capitalized terms wused herein but not specifically defined in
this Amiendment shall have the meanings ascribed to such terms in the Lease. The term “Lease”
where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease
as amended by this Amendment.

2. Commencement of Zoning Exfension Term. The second sentence of Section
53(d)(iv) is hereby deleted and the following sentence is inserted in heu thereof:

Lessee shall prov1de Lessor with written notice (the “Zomng Extension Notice™) of its
exercise of the Zoning Extension, and the Zoning Extension Term shall comimence on the
day Lessor receives the Zoning Extension Notice from Lessee (the “Zoning Extension

Commencement Date™).

3, Rent if Expansion Space Not Delivered by Start of Zoning Extension Term.
The text of Section 53(d)(iv)(a) is hereby deleted and the following is iniserted in lieu thereof:

Rent during the Zoning Extension Term, Commencing on the Zoning Extension
Commencement Date, Base Rent during the Zoning Extension Term shall be Eighteen
Thousand and no/100 Dollars ($18,000.00) per month (prorated for any partial months),
plus reimbursement of Lessor of the cost of HOA Dues (prorated for any partial months};
provided, however, that if the First Offer Space or Expansion Space, as applicable, has
not been delivered to Lessee, Base Rent during the Zoning Extension Term shall be
Thirteen Thousand Five Hundred and no/100 Dollars ($13,500.00) per month (prorated
for any partial months), subject to increase upon delivery of the First Offer Space or
Expansion Space, as applicable, pursuant to Section 54(f)(it) or Section 55(d), as




applicable, plus reimbursement of Lessor of the ‘cost of HOA Dues (prorated for any
- partial months).
4, Invalidity of Provisions. If any provision of this Amendment is found to be

invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforccabﬂlty of any such provision shall not affect the validity and enforceablhty of the

remaining provisions hereof or of the Leasc

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

instrument. A copy of this Amendment that is executed by a party and transmitted by that party
to one or more other parties by facsimile or email shall be binding on the sigratory to the same

extent as a copy hereof containing the signing party’s original signature

6. Interpretation. This Amendment shall not be construed against either Lessee or |
Lessor, regardless of the party who drafted this Amendmcnt. ]

7. Jurisdiction. This Amendment shall be governed by and construed in accordance
with the laws of the State of California.

8. Successors and Assigns. This Amendment shall inure to the benefit of, and be
binding upon, the parties hereto and their respective successors and permitfed assigns.

9. Lease in Full Force and Effect. Except as expressly prowded herein, the Lease
shall continue unmodified and in full force and effect,

[Signature Page Follows] '
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2013

LESSOR

 CHILD ABUSE PREVENTION]
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: - Shannon Thyne, M.D. -
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mstmment A copy of this Amendment that is executed by a party and transmitted by that party
to one or more other parties by facsimile or email shall be binding on the signatory to the same

extent as a copy hereof containing the signing party’s original signature

6. Interpretation. This Amendment shall not be construed against either Lessee or
Lessor, regardless of the party who drafted this Amendment.

7. Jurisdiction. This Amendment shall be governed by -and construed in accordance
with the laws of the State of California.

8. Successors and Assigns. This Amendment shall inure to the benefit of, and be
binding upon, the parties hereto and their respective successors and permitted assigns.

0. Lease in Full Force and Effect. Except as exp1essly provided herein, the Lease
shall continue unmodified and in full force and effect.

[Signature Page Follows]
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THIRD AMENDMENT TO LEASE

This THIRD AMENDMENT TO LEASE (this “Amendment”), dated as of

23843 2013, is made and entered into by and between 1238 SUTTER STREET

LLC, a Cahforma limited liability company (“Lessor”), and SAN FRANCISCO CH]LD
ABUSE PREVENTION CENTER, a California nonprofit corporation (“Lessee™).

RECITALS

A Lessor and Lessee are parties to that certain ATR Standard Multi-Tenant Office
Lease — Gross, dated September 1, 2011, as amended by that certain First Amendment to Lease,
dated as of October 19, 2012, and that certain Second Amendment to Lease, dated as of
December 13, 2012, (the “Existing Lease™) for the property commonly known as 3450 Third
St1eet Units 2A and 2B, San Francisco, California 94117; and

B. Lessor and Lessee desire to change the duration of the Original Term under the
Lease from eighteen (18) months to nineteen (19) months; and

B. Lessor and Lessee now desire to amend the Lease based on the following terms
and conditions.

AGREEMENT

IN CONSIDERATION of the above recitals, the mutval covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree to amend the Lease as follows:

1. Defined Terms, All capitalized terms used herein but not specifically defined in
this Amendment shall have the meanings ascribed to such terms in the Lease. The term “Lease”
where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease
as amended by this Amendment.

2. Duration of Original Term. The first sentence of Section 1.3 is hereby deleted
and the following is inserted in lieu thereof:

Term: 1 year and 7 months (“Original Term”) commencing September 1, 2011
(“Commencement Date”) and ending March 31, 2013 (“Expiration Date”),

3. Reference to Length of Original Term. The words “Original 18 month term”
are hereby deleted from the first sentence of Sectlon 53(a) and the words “Ongmal 19-month
term” are inserted in lieu thereof.

4, Invalidity of Provisions. If any provision of this Amendment is found to be
invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforceability of any such provision shall not affect the validity and enforceability of the
remaining provisions hereof or of the Lease.

5. Counterparts. This Amendmeﬁt may be executed in several counterparts, each
of which shall be deemed an original, and all of which together shall constitute one and the same




Dated: /92/ S 012

LESSOR:

1238 SUTTER STREET, LLC A CALIFORNIA

By:

/
Name 311ted Michael Chmg
Title? Member

101416057.2

Dated: __| /[0 f ;:’f/‘ﬂ{ gg‘}g
LESSEE:

SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER, A CALIFORNIA NONPROFIT
CORPORATION

| By //&/f,f %/37/4//

ted: Katie Albright’
Tlﬂe ecu'uve D1rect0r

By: Slag tf)ltmk o

Name Printed; Shannon“Thyne, M.D.

Title: Chair, Board of Directors

(Signature Page to Second Amendment to Lease)




FOURTH AMENDMENT TO LEASE

This FOURTH AMENDMENT TO LEASE (this “Amendment”), dated as of

Macch 2~ . 2013, is made and entered into by and between 1238 SUTTER STREET

LLC, a Cahforma limited liability company (“Lessor”), and SAN FRANCISCO CHILD
ABUSE PREVENTION CENTER, a California nonprofit corporation (“Lessee”).

RECITALS

A Lessor and Lessee are parties to that certain AIR Standard Multi-Tenant Office
Lease — Gross, dated September 1, 2011, as amended by that certain First Amendment to Lease,
dated as of October 19, 2012, that certain Second Amendment to Lease, dated as of December
13, 2012, and that certain Third Amendment to Lease, dated as of February 28, 2013 (the
“Existing Lease”) for the property commonly known as 3450 Third Street Units 2A and 2B, San
Francisco, California 94117; and

B. Lessor and Lessee now desue to amend the Lease based on the following terms
and conditions.

AGREEMENT

IN CONSIDERATION of the above recitals, the mutual covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree to amend the Lease as follows: |

1. Defined Terms. All capitalized terms used herein but not specifically defined n
this Amendment shall have the meanings ascribed to such terms in the Lease. The term “Lease” -
where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease
as amended by this Amendment.

2. Zoning Termination Right. Section 53 of the Lease is hereby amended to add the
following at the end of Section 53:

vii. Permit Reversal Termination Option. Lessee may terminate this Lease (the “Permit
Reversal Termination Qption™), with such termination to be effective on the “Permit
Reversal Termination Date”, which shall be the date that is three (3) months afier the day
Lessee provides written notice to Lessor of its desire to exercise the Permit Reversal
‘Termination Option (the “Permit Reversal Termination Exercise Date™) , provided the
following conditions are satisfied: (i) on or prior to April 1, 2014 (the “Permit Reversal
Qutside Date™) a Permit Reversal (as defined below) occurs, (ii) prior to the Permit

‘Reversal Termination Date, Lessee shall have completed either (X) the tenant
improvements depicted in Exhibit A or (y) such tenant improvements directed by and at
the sole discretion of Lessor, provided, however, that such directed improvements do not
exceed the original proposed budgetary costs and timing for completing the tenant
improvements depicted in Exhibit A, (iii) Lessee removes all or any part of any Liessee
Owned Alterations or Utility Installations made without the required consent of Lessor
(“Unapproved Alterations”) that Lessor wants removed, provided that Lessor shall not
require the removal of any of the Approved Alterations, (iv) Lessee pays to Lessor, on or
before the Permit Reversal Termination Date, an amount equal to the amount of




unamortized broker fees that have already been paid by Lessor to the Brokers as of the
Permit Reversal Termination Exercise Date; provided, however, that the amount due -
from Lessee for such fees shall not exceed $74,464.01 multiplied by the Percentage of
Zoning Extension Term Outstanding as of the Permit Reversal Termination Date, and (v)
Lessee pays to Lessor an amount equal to the amount of rent abated, if any, during the
first fourteen (14) months of the Zoning Extension Term pursuant to Section 53(d)(iv)
multiplied by the Percentage of Zoning Extensmn Term Outstanding as of the Permit
Reversal Termination Date.

a. A “Permit Reversal” means that one or both of the following occurs: (i) an
Issued Permit (as defined below) is appealed to the San Francisco Board of
Appeals (“Board of Appeals™) on or before March 28, 2013, and the Board of
Appeals finds that the Issued Permit was issued in error; or (ii) the Categorical
Exemption from CEQA is appealed to the San Francisco Board of Supervisors
(“Board of Supervisors™) on or before May 27, 2013 and the Board of Supervisors
reverses the San Francisco Planning Department issuance of the Categorical
Exemption on the grounds that the Categorical Exemption was issued in violation

- of CEQA . The term “Issued Permits” shall mean, collectively, that certain
Permit No. 201212136169 issued by the City and County of San Francisco
Department of Building Inspection on March 12, 2013 and that certain Permit No.
201212136171 issued by the City and County of San Francisco Department of
Building Inspection on March 12, 2013 (each, an “Issued Permit™).

3. Invalidity of Provisions. If any provision of this Amendment is found to be

invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforceablhty of any such provision shall not affect the validity and enforceability of the

remaining prowsmns hereof or of the Lease.

4. Counterparts. This Amendment may be executed in several counterparts, each

of which shall be deemed an original, and ail of which together shall constitute one and the same
instrument. A copy of this Amendment that is execuited by a party and transmitted by that party
to one or more other parties by facsimile or email shall be binding on the signatory to the same
extent as a copy hereof containing the signing party’s original signature

5. Interpretation. This Amendment shall not be construed against either Lessee or

- Lessor, regardless of the party who drafted this Amendment.

6. Jurisdiction. This Amendment shall be governed by and construed in accordance

with the laws of the State of California.

7. Successors and Assigns. This Amendment shall inure to the benefit of, aﬁd be

binding upon, the parties hereto and their respective successors and pennjtted assigns.

8. Lease in Full Force and Effect. Except as expressly prowded herein, the Lease

shall continue unmodified and in full force and effect.

[Signature Page Follows]



 Dated: ,2013
LESSOR:

1238 SUTTER STREET, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY

By,

Narae Primted: Michacl Ching
Title: Member

Dated: H "2_”' Cé‘ 4 77’[7‘, 2013

LESSEE:

SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER, A CALIFORNIA  NONPROFIT
CORPORATION -

By: . :
Name Printed: Shannon Thyne, M.D.

" Title: Chair, Board of Directors

{Signature Page to Fourth Amendment to Lease)



Dated: ' . ,2013

LESSOR:

1238 SUTTER STREET, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY

By:

A f
Dated: ﬁfﬁv"z h . Zq _ 52013
LESSEE: '

SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER, A CALIFORNIA NONPROFIT
CORPORATION ’

By:

Name Printed: Michael Ching
‘Title; Member

Name Printed: Katie Albright
Title: Executive Director

S T —
Name Printed: Shannon Thyne, M.D.
Title: Chair, Board of Directors

 (Signature Page to Fourth Amendment to Lease)









This FIFTH AMENDMENT TO LEASE (this “Amendment”), dated as of September
71,2013, is made and enter  into by and between 1238 SUTTER S EET LLC, a California
limited liability company (“Lessor”), and SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER, a California nonprofit corporation (“Lessee”). :

RECITALS

A. Lessor and Lessee are parties to that certain AIR Standard Multi-Tenant Office
Lease — Gross, dated September 1, 2011, as amended by that certain First Amendment to Lease,
" dated as of October 19, 2012 (the “First Amendment™), that certain Second Amendment to
Lease, dated as of December 13, 2012, that certain Third Amendment to Lease, dated as of
February 28, 2013, and that certain Fourth Amendment to Lease, dated as of March 27, 2013
(the “Enstmg Lease”) for the property commonly known as 3450 Third Street Units 2A and 2B,
San Francisco, California 94117; and

B. Lessor and Lessee now desire to amend the Lease based on the following terms
and conditions.

AGREEMENT

IN CONSIDERATION of the above recitals, the mutual covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Lessor and Lessee agree to amend the Lease as follows:

1. Defined Terms. All capitalized terms used herein but not specifically defined in

_this Amendment shall have the meanings ascribed to such terms in the Lease. The term “Lease”

where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease
as amended by this Amendment. ' '

2. - Addressing Existing Issues in Building.

2.1 Lessor agrees to pay $215,518.00 (the “Supplemental Safety Amount”) for
the installation of fire sprinklers at the Project in substantial conformance with the work
described in Exhibit A item “Billing #A” (the “Fire Sprinkler System Work™). Any
portion of the Supplemental Safety Amount that is remaining after the Fire Sprinkler
System Work has been paid for may be used to pay for the work described in Exhibit A
item “Billing #B” (the “Structural Work”), Exhibit A item “Billing #F” (the “Sewage
Work™), and Exhibit A item *“Billing #E” (the “Waterproofing Work™). Lessor agrees to
pay the Supplemental Safety Amount within thirty (30) calendar days of the execution of
this Amendment.

2.2 Section 6 of the First Amendment is hereby amended and restated as
follows: :

6. Addressing Existing Issues in Building. Lessor agrees to replace the two
HVAC units in need of replacement, and Lessor agrees to pay Fifteen Thousand
Dollars ($15,000.00) (the ‘First Amendment Safety Amount’) for the work

ERROR! NO PROPERTY NAME SUPPLIED.
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described in, “~m “Billing #C” in Exhibit A attack? to that certain Fifth
Amendment t. .ease, dated as of September “7 , 201., oy and between Lessor
and Lessee (the “Fifth Amendment™).

2.3 The Supplemental Safety Amount and First Amendment Safety Amount
are collectively referred to herein as the “Additional Amounts.” The Fire Sprinkler
System Work, Structural Work, Sewage Work, Waterproofing Work, and 1-Hour Fire
Rating Work are collectively referred to herein as the “Remedial Work.” All Plant
Construction Billing documents for the Remedial Work are attached hereto as Exhibit A.

2.4  Recovery of Damages. In the event Lessor is able to recover damages, a
settlement payment, and/or any other sum (“Damages™) from any party or parties,
including, without limitation, the general contractor for the original construction of the
Project, the original owner(s) of the Project, and/or any other previous owner(s) of the
Project, for the deficiencies in the Project, Lessor shall pay to Lessee 5% of the
following: the Damages obtained less any attorney’s fees incurred on behalf of Lessor in-
connection with obtaining the Damages. Such amount to be paid to Lessee shall be
known as the “Lessee’s Share of Damages Award”.

2.5  Reimbursement from HOA. In the event Lessor is able to obtain any
reimbursement from the Bay Park Owners Association for any of the Remedial Work, all
such reimbursement amounts (the “HOA Reimbursement™) shall be paid to Lessee. The
sum of the Additional Amounts, Lessee’s Share of Damages Award, and HOA
Reimbursement shall be known as the “Payments to Lessee.”

2.6 Abatement of Rent. In the event the costs of the Remedial Work exceed
the Payments to Lessee, the Base Rent due from Lessee during the fifth year and tenth
year of the Zoning Extension Term shall be abated by the amount by which the costs of .
the Remedial Work exceed the Payments to Lessee (the “Outstanding Safety Amount”).
The abatement in rent shall be allocated evenly to the last monthly Base Rent payment
due from Lessee during the fifth year of the Zening Extension Term and the last monthly
‘Base Rent payment due from Lessee during the tenth year of the Zoning Extension Term.

2.7  Inthe event the Payments to Lessee exceed the costs of the Remedial
Work, the amount by which the Payments to Lessee exceed the costs of the Remedial
Work shall be allocated to Lessee to pay for the tenant improvements at the Project.

2.8 Manner of Work. Lessee shall select the contractors and subcontractors to
perform the Remedial Work. Lessee shall provide an accounting of the use of the
Additional Amounts following the completion of the Remedial Work, provided that
Lessor acknowledges and agrees (i) that such accounting is being provided for
information purposes only and (ii) that Lessor shall have no right to contest the manner in
which the Additional Amounts were used to pay for the Remedial Work.




MALLWLLY BV AW WLy WE ASWIIWW W MLV CALLLLY WL L CARAAW AL NSL VALY 4 W] AKAWAAMY MU Al

shall be paid directly*o Plant Construction pursuant to invoice(=> from Plant Construction
provided to Lessor b_ _essee.

2.10  Lessor acknowledges and agrees that notwithstanding anything in this
Amendment, Lessee has not waived any rights Lessee has under the Lease, including,
without limitation, its rights with respect to any other issues discovered in the Project.

3. Exterior Parking. The parties acknowledge that Lessee has been renting three
(3) parking spaces located outside of the Project (the “Exterior Parking Spaces™). Lessor agrees
to continue to rent the Exterior Parking Spaces to Lessee at a monthly rental rate of $50 per
space (the “Exterior Parking Rental Rate”) until the expiration or earlier termination of the
Lease. '

. 4. Invalidity of Provisions. If any provision of this Amendment is found to be .
invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforceability of any such provision shall not affect the validity' and enforceability of the
remaining provisions hereof or of the Lease.

5. Counterparts. This Amendment may be executed in several counterparts, each
of which shall be deemed an original, and all of which together shall constitute one and the same
mstrument. A copy of this Amendment that is executed by a party and transmitted by that party
to one or more other parties by facsimile or email shall be binding on the signatory to the same
extent as a copy hereof containing the signing party’s original signature

6.  Inmterpretation. This Amendment shall not be construed against either Lessee or
Lessor, regardless of the party who drafted this Amendment,

7. Jurisdiction. This Amendment shall be governed by and construed in accordance
with the laws of the State of California.

8. Successors and Assigns. This Amendment shall inure to the benefit of, and be
binding upon, the parties hereto and their respective successors and permitted assigns.

9. Lease in Full Force and Effect. Except as expressly provided herein, the Lease
shall continue unmodified and in full force and effect.

[Signature Page Follows]



Dated: SL,W */Kﬂ\ y4013

LESSOR:

1238 SUTTER STREET, LL.C, A CALIFORNIA
LIMITED LIABILITY CO Y

By:

NamePrinted: Michael Ching
Title: Member

Dated: Se'm‘ 77" 03

‘LESSEE:

SAN FRANCISCO CHILD ABUSE PREVENTION
CENTER, A CALIFORNIA  NONPROFIT
CORPORATION

" By: M’M/\ -

Name Printed: Shannon Thyie, M.D. -
Title: Chair, Board of Directors

(Signature Page to Fifth Amendment to Lease)



Plant Const—ction Billing Documents for the Reme-*al Work

[Attached]



The Finest Construction Services- Effici ) Performed - Defivered on Schedule o INV OI CE

300 Newhal! Street . San Francisco, Califu...a 94124 . (415) 285-0500 . FAX (415) 550-1357
California Siate Confractor’s License Number 830764

IN ACCOUNT WITH INVOICE NO. 2010100-PB#06A
: DATE 08/31/2013
Michael Ching
1238 Sutter Street PROJECT 2010100 (CNO0388)
San Francisco, CA 94109 SF Child Abuse Prevention Center

3450 3" Sireet, SF, CA

Please remit to;

PLANT CONSTRUCTION COMPANY, L.P,
300 Newhall Street

San Francisce, California 94124

Bllling #A

This invoice is for sprinklers/fire protection at the San Francisco Child Abuse Prevention Center
(SFCAPC), 3450 3" Street, San Francisco, CA. Further details are In the attached Change Request
#50.

Total Amount Due per attached Change Request #50 $209,028.00

cc: Katie Albright

v

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at
(415) 285-0500.
Invoices arce due and payatle} di when and become dell 20 days i . All cost of cullection snd also interest will be charged on delinquent accounts at & rate equal ta

the discount mte of the Federal Reserve Bank of San Franaisco plus 5% of the principel xmount. This rate shall be adjusted svery 30 days aceording to the then current discount rate, but nat to
exceed the maximum legal rate,

Siate Law requices thy following notice on Coatracturs” [nvoices: “Under the Mechanics' Licn Law {Califomia Code of Civil Procedure, Section 1131 et seq.), any contractor, subconiractor,
labarer, supplieror ather person who helps ta Improve your property but is not paid for his work or supplies, has the right to enforee a claim sgainst your property. This means that, afier & court
hearing, your property could he sold by 2 court officer and the proceeds of the sales nsed to satisfy the indebtedness. This can happen even if you have paid your own conimetor in full, if the
subcantractor, leborer, or supplier remains unpsid.™
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PLANT CONSTRUCTION COMPANY, 1.1

CHANGE REQUEST #50 00 NEWHALL STREET

SAN PRANCISCO, CA py124
TEL pis.2¥s5.at00 FAX ig.530.057

LICENSE NUMBER 50764

DATE June 07, 2013 » www.plantconstrctioncompnny,.com
0 SF Child Abuse Prevention Ctr
c/o The Albert Group, Inc.

Attri: Bruce Albect
220 Montgomery St., Suite 498
San Franciscn, CA 94104

FROM - Kacdie Young
Plant Construction Company, LP

Re 3450 3rd Street
3450 “'hird Steeet
San Francisco, CA | °
Project No. 2010100

SCOPE OF WORK
Provide all new fice sprnkler system for coverage throughout occupied areas

Due to discovery of inadequate fire rated construction (contrary to stated Building Type), 2 Client request has been
made to add fire sprinkles coverage throught occupied areas. Given cutrent state of constmction activifies: 75% of
above ceiling clectrical, ductwark, and plimbing in place; cicling grid ~40% in place; ~30% of walls in place > this
requires near complete job-wide slow down ro wait for new approval/ design/fabrication/installation of above ceiling
sprinklers distdbution.

Work iacludes provisions for:

- Schedule extension :

~ ceiling grid repair work (incl take down in congested areas to allow sway brace installations +trade damage)

- drywall relocations (take down framing and reinstall in congested areas)

- plaster cut +parch for new pipes ar exterior overhangs + soffits

- insulation to make 22" TGls conform to depth limits for NFPA uphum coverage

- minor elect relocations to allow layout coordination

- minor IIVAC relocations to allow layout coordination

- plumbing impact from (1) added drain at new main valve assembly

- elect impact from (1) added FA module at new main valve assembly

- added concrete cut +patch for new underground service (assumed at sidewalk in front of Unit 2)

- minar foor/wall coring and firesafing along siser routing

See attached Bid including: ' .

- Fize spdnlder design /engineering /hydraulic calcs / permitting conforming to NFPA

- Fise spriakler main sexvice fecder into Unit 2 (undcrground) assuming POC at ~curreat domestic meter location

~ Fire sprinkler installation w/complete new main riser valve, drain, fHlow-mmper switch, backfow preventer assembly,
- Fice sprinkler coverage at occupied ground floor areas (rense [e)packing area disttibution) including new Lobby,
Mulitpurpose Rm, and common arcas. Up/down heads for joist bays.

- Fire sprinkler coverge at ocgupied 2d & 3d floor areas including office arens, common areas, outside exit-path arens
aad deep overhangs, stairwells. Up/down heads for joise bays.

Note: assumes the installed ceiling grid will NOT need to be tzken down, The Ceiling, drywall, electrdcal. HVAC,
plumbing and concrete are informed estimated cost impacts- we will own the final pricing risk.

- continued -




SF Child Abuse Prévmtion Cir ) 3450 " Street
June 07, 2013 San}  .isco, CA
Page 2 ’ .

Excludes: DPW-Water Dept fees for new service from 3d Steeet. Separate building risers or isolated systems (units 1 &

2). Overtime or schedule acceleration.

PHASECODE  DESCRIFTION LABOR MATERIAL BQUIPMENT SUBCONTRACT  OTHER PRICE

011001 Project Management (+3w 8,500 » . 8,500
estimated)

011047 Site supervision (+3w estimated) 10,000 10,000

011300 Layout coordination: all trades 1,000 ’ 2,500 3,500

024110 Plaster demolifon for coverage 300 ) 300
@soffit areas

024120 Concrete demo for new 800 800
trenching -

033100 Concrcte slab patch ) 1,200 1,200

072010 Insulation in ‘I'GI bays to meet 500 750 1,250
fire code

092116 Drywall framing relocations for 1,000 1,000
layout coordination

092116 Parch penerrations for new o 1,500 1,500

ountdoor heads and basement
up-mounted hcads

095100 Acoustical Ceiling;: grid ‘ 1,000 1,000
relocations for layout
coordination .

099100 Painting- Paint Exterior Stucco 500 © 500
to roatch existing

211300 Fire Protection: Design-build 160,000 160,000
sprinkler system, complete: bid

220050 Plumbing: (1) added indirect 6,000 6,000
drain at new xser valve assembly .
(incl noderground piping to
sanitary scwer)

230050 HVAC: Above ceiling 1,000 1,000
relocations for layout .
coordination

260050 Electrical: (1) added Fire Alarm 1,060 1,000
module at new dser valve
assembly

Electrcal: Above celling ~ 1,000 1,000
relocations for layout
coordination

260050

310050 Excavation +backfill for trench 850 850
at sidewalk (assurnes ~1" below
domestic main) and new drain
connection to sanitacy sewer

- continued -




SF Child Abuse Preventdon Ctx 3450 3rd Street

June 07, 2013 ’ ' "% ncisca, CA
Page 3 : ’
PHASECODE  DESCRIPTION LABOR MATERIAL FEQUIPMENT SUBCONTRACT ~ OTIER PRICE -
900900 Contingency 3,500 3,500
SUBTOTAL 202,900
Insurance 1.00% 2,029
Contmctor l'ee 2.00% 4,099
TOTAL 209,028

The Contract Time will be incrensed by 15 days.

We arc not proceeding with this work. If you wish us to proceed, please sign and retumn one copy of this request for
change order for our records. Upon recript, a change order will be issved.

Ifyou have any questions, please contact me at (415)285-0500,

Ce Calaral, Robert (Plant Const Co 1, P), Vellve, Conrado (Plant Const CoLP)

APPFROVED BY
SF Child Abuse Prevention Cir

(igrann) Dy

(Priand Nuwe)

Pleast sign and remsm Original 1o PLANT CONSTRUCTION COMPANY, LP.




INVOICE

The Finest Construction Services- Efficie ; erformed - Delivered on Schedulc
300 Newhall Street . San Francisca, Californea 94124 . (415) 285-0500 . FAX (415) 550-1357
Californiz State C 's License Number 830764

INVOICE No. 2010100-PB#06B

IN ACCOUNT WITH
DATE 08/31/2013

Michael Ching
1238 Sutter Street PROJECT 20410100 (CNO388)

San Francisco, CA 94109 SF Child Abuse Prevention Center
3450 3" Street, SF, CA

Please remit to:
PLANT CONSTRUCTION COMPANY, L.P.

300 Newhall Street
San Francisco, California 94124

Billing #B

This invoice is for structural issues on all three floors at the San Francisco Child Abuse Prevention
Center (SFCAPC), 3450 3" Street, San Francisco, CA. Further details are in the attached Change

Request #34.

Total Amount Due per attached Change Request #34 $19,909.00

cc: Katie Albright

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at
‘ (415) 285-0500.

Involces are due and payablel when rendered and become definquent 20 Hays thereafier. All codl of colleotion and also interest witl be charged on delinquent accounts at a rate equal to
the discount rate of the Federnl Rexerve Bank of San Francisco plus 5% of the principal smount. This rate shell be adjusted-évery 30 days according to the then currenl discount tate, but not to

exceed the maximum legal rate.

hanles’ Lien Lmy (Californta Code of Civil Procedure, Seciion 1181 ¢t 4eq.), any contractor, subcontractor,

id for his work or supplies, has the right to enforea & claim Bgainst your property. Thie means that, after a court
in fil, if the

€]

Smie Law requires the following natice on C 3 ices: "Under the
Iaborer, supplier or cther person who helps 1o improve your property but la not pa
heuing, your property could be 1old by & court officer and the proceeds of the sules used to satisfy tho indebtedness, This can happen aven if you heve paid your own contractor

subcontyactor, laborer, or supplier remudns unpaid.”
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N ‘ BLAN S CONSTRUCTION SOMPANY. |
CHANGE REQUEST #34 200 NEWHA L STREET
N SAN FIANCINGGY, €A garny
TEL sicabpapen FAX qipyponnngs
LICENSE NUMBER faor6
pATE May 29,2013 www.plaiicossnictioncampany,.com

w SFF Child Abuse Preveation Cir
c/o The Albert Geoup, Inc.
Anre Bruce Albherr
220 Mootgomery St., Sulte 498
San Frandsco, CA 94104

FRCI Kacie Youny
Plant Construction Compung, LI

e 3450 Sed Steect
3450 Thind Streer
Sun Francisco, CA
Project No. 2016100

SCOPE OF WORK
Structurad bwsues on all Theee Mo B272.6

“Install a new 6 x 6 poat suppoctar the (¢) T)! supparting the (¢) discoutinuous post. The top connection should be as
per the attached sketeh, and the base connection should be sinilar 1o detil 3/53.1. We do not recommend irying 1o
suppaire off the (F) 12" stes] beam as it does not have the required capacity. Shore will be needed 15 the existing
consiuction eondidons. Jack the flanr up to level, hefore inaalling new post supporr, See attached Sketch of new Post
support. Second FFloor: Replace ( ¢ ) studs beneath the steel beam with 1 4 x 6 fiat post conpected ro the stee) beam per
Stractueal deawings ($1.1 Dearil 7). Work will inchide shoring, am! removal of existing framing ynder duct wock. Lostall 4
% G post 10 kach side of the opening, wsiag A3+ ar the base and bolt at the top. Install 2 x 4 sister stud wy the 4 x 6 postat
the interior side of the opeutig to suppont the existing horizontal 4 x 10 header at it new lecution above: the duct wipck.
Install new required short studs.

Stcond & Third Foor- Bearn & Post Repaies (i) F2/3.2 - Layout 1o align with post bdow. Shorng to remove uisting
post ot 12/3.2, and inall new 4 x 6 pone with A34 tp and base. Once stucturd work is complete, shoring to be
removed, Same work on second Aoor- Layout mn alipn with ahove post. Sharing e remove existing post (ndd greal ear o
opposite sidks, by others), Replace 171 blocking with stjuash hlocking a tis locadon, Once work is complete, shorng cun
be removed.

Claair Main Sewer Lives- Provide up m four {9 hours of jerting and unclogging existing sewer lioes, which were clogged
during our ininal Siee [avestigarion, - See Arrached COR

Supply-& Jottall Durs Detecrors foF esiding Uit » $ee Amuched COR
R

L — L e e ——

PHASE CODE DYESCRIMTION 'L‘\Bt')k MAYERIAL ;"",IL'H'.'.iFN1 SUNCONTRACT OTWER (L3747
[UalV i) Rough Capenitry- b5t & 2 6,74 . 6T
Foor Steucniral Wock- Labor
ugiuny Rough Carpenery- Pickup & ' 340 Jau
Delivery :
conanied - '




CHANGE REQUEST 734
SF Cluld Abuce Prevennon Cir
Say 39, 2013

Frojec ™~
1

Ao

151 (3344

San Franciscer CA

Page 2
PILVE Ry, DFSCPTION LAHUR MATYRLAL BQUIPMENT UNINTRAST  OTHER PRICI:
o it Reugh Carpentey- Mavenials plos o 752 653
Tax :
061000 Rough Carpentey- Labor to ' ’ 4785 4785 |
, repaic 2nd & 3rd Nloor pu;lx ae
F2/3.2
G taon Reagh Cirpentey- Pickup & T T M0
Drchreery
0a 1000 Rough Carpentey-Materials © 1,335 1,398
081000 l'ln;_l-;h Cacpentry-Overhend & 2,02 2128
Fee
900900 Contingeacies T 3000 S
19,325
i - Ineunace 1.00% l')3>
Conmactor Fee 2,000 39
TOTAL 19,909 |

The Contntet Time will be increased by 2 days.

We are net proceeding with rthis work.
change order for vur reeords. Upan receipt, 1 change urder will be issued.

If you have any questions, please contacr me a1 (415)285-0500.

(Catacnl, Robert (Plant Const Co L Py

APPROVTID DY

il Aot l‘n-«.—.mnwz

IF you wish us to proceed, please sign andd return one copy of this coquest for

C\T 7/

o) AGENT

Tof

hicodNo=d

Blease sigh and seturn Origioal o PLANT CONSTRUCTION COMPANY, LLP.




JOB: |SF CHILD ABUSE PREVENTION CENT™®  |SECTION
€0 #011 FIRST FLOOR - BOLT TWO POSTSTO (L AU WALL @ E2-
’ F2/3.2 '
One location at GL E2/3.2; the other one at F2/3,2, LS
NOTE.- 4x8 post installation under base conlracl.
EXGLUSIONS.- Any dema work; ary div. 5 iron work; special
inspection fes..
RFi #37
DATE:|6/10/13 FOOTAGE
TREW GREW . HOURS
0. Drill CMU wall at 32 OC for 3/3” epoxy rod and
Installation of rods with epaxy -
a) Laborer - Drliiing and epoxy {boih locations) ‘HR ™| tabor Taooo[ T 85 340,60
b) Carpenter-foreman - Drilling posts lor 34 fod HR | Carpenter 1,000 100 100,00
Jattachment.{for both locations)
c) Labor to transport malerials and help HR Laber ) 0.000 85 0.00
02. Driver o [ -
a) Ta buy, pick up and deliver materials " HR Labor 2.000 Tesl T T170.00)
TOTAL MANPOWER] $§ 440,00
MATERULS UNT | mIYAF | UNITPRICE EXTEHDED AHDUNT
01, 3/4" 10d, Slmpson SET masonry epoxy, eic (lor bath | LS I 288,00 288,00
Hlocalluns) '
, TOTAL MATERIALS| 288.00
FLUIPHENT .
Hili bit Ls 1 242 242.00
TOTAL EQUIPMENT| § 242.00
FEES
| | 1 ] i
TOTAL FEES| § .
DIRECT COST| § 870,00
MARKUP 15%| $ 143.50
TOTAL[ § 11550
10of1




- JOB: |SF CJULD ABUSE PREVENTION (ENTE® | SECTION
0 #007 |25 GLUSIONS.-Any o wor st ed blow; cvision| s
5 iron work: special inspection fee.
Per BFI #31
- DATE:[6/10/13 FOOTAGE
MANEOWER wr | oy | e | ocnn| " amveee |
0.1 Layout to align wI posl above.
a) Foreman carpenter ' HR''| Eampenter 2o00) — 100 " 2000
0.2 Shorlng Tor removal of post (for DIV 5 adding ' B -
janother steel ear at opposite side, by others)
) Foreman bErT:W— T HR | camenier 2.000 T 200.00
by Carpentat HR'| Camenler| T T zoeoof T es| T “190.60
) Labor to transpon materials and help HR Labor . 2.000 TTas| 170.00
03 Removal of post (lor Div 5 lron work, by olhers) - T T T
a) Foreman carpenter L HR_| Carpenter to00f 100 T foo.o
by Carpenter HR | Carpenler 1.000 85 95.00]
c) Labor to iransporl materials and halp HR Labor 1.000{ ~ 8s[ " 8500
04, New post Installation. ] 1" "0.00]
a) Foreman carpetiter HR | Campenter 2.000 100 200,00
b Carpenter ST OHR camenter| T T 2000 95/ TT190.00
o) Labor {o franspor malerials fo debris box and help HR | Labor T 2.000[ as| 7 7 17000
05. Heplncement of TJ1 blocking wlsquach blocking o 1 o 1
a) Foreman carpenter HR | Campenter| 6,000 100 ‘800,00
b) Garpenter HR " | Carpenter ~ 8,000 g5 "70.00
c} Labor to ransport materials 1o debris box and help | HR - | Labor ) 5000 85 " 510.00
]66. Removal of shoring ) I ;
a) Foreman carperter T HR' | Carpenter| 1oo0f T 100 100,00
b) Carpenter | HR | Garpenter " 1.000! 35 95.00
c) Labor to vansport materials to dehrls box and help "HR Labor 1,000 85 85.00
07. Driver o o T T
07, To buy, pick up and deliver materals HR | Labor 2.000] 85|~ 170,00
TOTAL MANPOWER] $ 3,530.00
MATERILS UWT | Y/ | LT PRICE EXTENDED AMOUNT
01, 4x6 DF Grade 1 new post; 2x4 DF Grade 2 blocking, | (S 1 687.00, 687.00)
bolts, nails, Simpson clips, etc.
TOTAL MATERIALS| $ 687.00
ELLIPMENT
I I l | 1 0
TOTAL EQUIPMENT| $ -
FEES
I ] ] I | |
‘TOTAL FEES| $ -
DIRECT COST| §  4.217.00
T of2 MARKUP 5% §  B3255

(D




2of2

L

TOTAL[S 431855 ]




JOB; (SF CHILD ABUSE PREVENTION (INTE™  [SECTION
. 3RD FI OOA - BEAM/POST SUPPORT AT E2/3.2 i
rO #0039 NOTE.. Phatographs attached to RFI 33 do not malch pholographs
taken during job walk wilh superiniendent Robert al the location for the
work. This PCO has being aonlormied according the phoptographs
* |taken during Ine job walk. LS
NOTE.- Work limiled lo the removal and replacamem of | post.
EXGLUSIONS.- Any Div. 5 work; removal of.(E) metal framing next to
- |{E) post 1o remove.
RFI #33
DATE: [6/10/13 FOOTAGE
- TREW CREW  HOURS
01. Layout to align with ihe post below
INCLUDED in PCO_007. No charge if Il is approved
" jatong with this P! . s [ Y A
) Foreman carpentar HR | Carpenter 0.000 100 0.00
02, Shoring fot removal of (E) post D l T
2) Foreman carpentar ""HR | Carpenter 2600 T 100 '200.00
b) Campenter o Carpenter | N YT % ™ Te0.40)
) Labor lo transporl malenials and halp “THR | Labor 2.000 g5 170.00
03, Removal of (E) post_ - R , N
Wa) Foreman carpenler HR | Carpenter 1.000 100 100.00§
b) Garpenter B HR Carpenler - 100, 7 Tes| T Tmspo
c) Labar 1o fransport materials and heip B HA | Labor | 1.000 85| 857
04. install (N) ax6 posl with A34 top and base, ] 0.00|
a) Foreman carpentar - "HR 7| Gampenter{ X I 17771 " "200.00
by Carpenter - " AR | Garpenter 2.000 a5 190.00}
G) Labor l iransport matenals to debrs box and help ™ HR | Labor 2.000 85 170.00
05, Removal of sharing D D T
jay Eoreman carpenter B HR " | Carpenter 1.000 100{ ~ 100.00
b} Carpenter HR | Carpanter 1.000 D5 95.00)
ic) Labor to lranspart { materials to debds box ahd help " ITHR | Labor ) T.000f 85 ~7 B5.00
06, Priver o ' -
a) To buy, plck-ﬁp and deliver materials HR Labar 2,000 85 170.00]
TOTAL MANPOWER| § 1,595.00
MATERILS INT {V/F | UNIT BRICE EXTENDED AMDUNT
31 4x6 DF Grade 1 post 2x4 DF Grade 2 Blocking, s 1 §46.00 s4a.0=oﬂ
nalls, Simpsan clips, stc. ’
TOTAL MATERIALS| $ 648.00
FOUIPMENT
] | il 1 | . 0
TOTAL EQUIPMENT]| $ -
FEES .
1 [ ] ] I -
TOTAL FEES| § -
BIRECTCOST| §  2.243.00
fof2 MARKUP 15%)| $ 33R.40

®
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GPLANT

PLANT CUS RGN LONEFANY ] P

REQUEST FOR INFORMATION #29

g NEWHAD ) REEY

SAN TRANECIM UL €Y ppey

FED g pdg anve TAN g oo
EHOENSE NUNMIRR ey

IR 321413 s w.pl uetisicempany,
T Jill Kupee PROIZCT 3450 3ed Sereer
Tom {iliot Fisch - San Francizeo, (A
200 Pust Stecer, Frh ooe Project No, 2010100
San Francisen, CA 94108
Dl (H15)301-7918  Pax (415)391-7309
SUBJECT Beam/Post Support at F2/2.6
DRAWTNG Structural Support
SPEC SFCTION n/a LRGENCY : Narmal
COST IMPACT None ¥ FROM  (lalacal, Robert Plaar Const Co L 1%
SCHPFOULE MNIACY 1B RECVREFH g/
REQUEST DATE REQUIRED

Please provide Structural Details to support the existing poshs/Leans ar K2/2.6.
Photus 1& 2 shew the 3rd £l T's with an existing mem) beam ond the subfloor at this location.

Thotos 3 & 4 show the 2nd fl. pust supporting, the beam and pushing down oo the sub Noorabouran (",
. {See photo 7- Suggrested Fin/ Redoeare)

Photo 5 shows the 1st fluoe ( 14) 1915 with the incoceect support

I'hewo 6 shows an existing metal beam (37512") on the 13 fl. Could the 2ud f. post allign with this beam
te provide stacked suppoa? See phatos of pons/antes, -

Requested by Young Flecrse Co,

RESPOMSE ’ . ANSWERED DATE

At the 2nd and 3rd floors we recommand replacing the curent sl;ds benealh the steel beams with 2 4x10 Aal or 6x8 post
{depending on stud depth) connected lo Lhe steel heams as shown on detall 7/51.1. The ear tabs may be rotaled as required.

At lhe base of the post we recommend altaching the post to the [e) plates wilh a minimum of an A34 clip each side of the pos!

Cvm

or with a BCO half base, At the first floor we recommend adding a naw post support 2l the (s) TJI supporting the ()’ |

disconlinuous posl. The lop connaction should be as per the altached sketch, and the base connection should be similar to
deiall 3/S3.1. We do nol recommend lrying (o support off the (E) 12" steal beam as it does nat have the required capacity. i
Joe Givens, PE ' '
- DL PT t
Awrarresd tn v
Morris Engineering & Associates, Inc. 05/28/2013
Gomgy L T Bare T ;

& . Calacal. Robert (Plant Conse Ce L 19, Albert, Bruce (Albeet Group)
«oimfinied -
L L T T T T e T B N B O B BT N VI I TP T A T I O S O LY B AT T2 B VO L

@




N 4x OR éx POST W/AS4 CLIFS
OR BCO HALF BASE
e

2x BOLE PLATE

Al

(E) FLOOR PLYWD

¥
T4l WEB STIFFENER /

/e
FULL HEIGHT 2x6 STUDS EACH

SIDE OF TJl JOIST NAILED “\_

W/(2)-10d NAILS T

Fll.(i}NGE LS To BACH “~ AS RERUIRED % 6" DEPTH POST
RIFFED TO WIDTH OF T
FLANSES NAILED TO ADJACENT
. ) 2% STUDS wibd NAILS @ 6" oc
NOTE: CONTRACTOR TC SHORE (E) EACH SIDE, STASSERED
CONSTRUCTICON ¢ JACK FLOOR TO A

LEVEL PRIOR TO INSTALLING (W)
POST SUPPCRT

71\ (N) POST SUPPORT @ FIRST FLOOR

MORRIS ENGINEERING SAN FRANGISCO CHILD ABUSE bATE: O5-28-2013 OWG §
CONSULTING ENGINEERS B PREVENTION CENTER SeK
3450 ZRD STREET
:;o nmlam:‘l. ROAD, SUME 14 - ((::2)) ::::3 SAN FRANCISCO, CA Jop# 123 RFl029




REQUEST FOR INFORMATION #31

DATE 5/2L/13
n Jill Knper ropeT
Tom Elst Fisch
201 Pt Sercet, 7th Flooe
San Franeiveo, CCA 94108
Ph (415)391-7918 1iax (4 15391730
SUBJECT Beam & Post Support a1 122/3.2- 2nd Floor
DRAWTING 8§22 1 11-30-2012
SPEC SELCTION n/a URGENCY'
COST IMPAG Y TB RELY i
SCHEDULE INPAC TR RECY RL %

LPLANI

PLANT PN TRLCHON LIRPASS. L
1o NEWHALL Sy

SAN TRANCIU. <N e

BHL goy 2% ominee DAY qet e gies

TIESF SN MR Forag

Ww b b LT T I DY

3450 3rd Strrer
San Fraadsco, CA
Prsject Nu, 2010100

Noemal
Calacal, Robert (PMant Const Co L 1%

n/a ;

REQUTST

DATE REQUIRED

Please provide strucrural detils to suppore existing post nod beam ar £2/3.2 o the 20d 0. These ovo
photos show the exichng 2°x1" and 456" post supporting the existing metal hean an te 2nd fone at
£2/3.2. Therse is no existing uttachment ter the beam o eoluma. This post bas no supprrt below it cither.,
Sec following RFI's for same lucation different Aooes.

Requested by Kacie Young
Plant Construction Company, 1.0
Ph (115)285-0500  Eoed kaciey@plmbco.com
o o o ANSWERED DATE

RESPONST

The connection between the post and the steel beam appears to be structurally sutficient. At the
contractors option, the connaction can be modified to be in compliance with what I3 shown on detail
7/51.1 The post base should be attached to the stie plate with a minimum of A34 clip each side of post o
BCO half base. The (e) TJ) biocking above the post shouiid be replaced with a squash block of same size
and in alignment with the post above, Past support below is addressed In RFI #34

Joe Givens, PE

LRI W |

Answensd he
Morris Engineering & Associates, Inc. 05/28/2013 o
Unmpaay Db I
............ . e o]
(NN Albert, Bruex (Albert Grp), Cilienl, Rubirt (Plang Const Co L P
Skt sl oot n
MO T B S N B BTN SRy e b PUBP UL ERSIY Ly KEer ) M oD, FANN I B B O O | N LU LU I PO B IS

(&2
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PLANT,

REQUEST FOR INFORMATION #33

CHALL STRELD
RAN A%
TEb e

LICENSE NE SR K S1oreing

PLANT CONSIRET J70NOMPANY LR

DAL S/ /13 Wy plasieanss u enmpanyaom
L Jill Kuper URCYECT 3450 Sed Styeet

Yo Lhor tisch . Sun Frunctseo, CA

21 Post Sereer, Teh Floor DProject No. 2010(00

San Faneisce, CA 94108

Ph (:415)3940.7918 [ax (415)391-7309

SUBJECT Beam & Post Support at £2/3.2

DUAWING n/u

SPILS SHETION n/a URGENCY  Neomul

COSY thrracT TR KECY PRONM  Calacal, Robert (Plant Const Co ), 1%
SCHUDULE IMPACT — TBID RECVRUE® /g ’

REJUEST DATE REQUIRED 5/23/13

Please provide strucrurad derails ro support existing postand beam at T:2/3.2 on the 3vd €1, These two
phntos show the eisting 24" post supporting the doublet! wp 2°x10" heam on the 3rd floor a R2/3.2.
There is 0o existing attachment to dhis beam or column. This post is stacked on top of a similar post on
the second foor, Scr following RFI's for same Incation Jifferent fongs. :

Requesred by: Kacic Young
Plant Coustruguon Company, LIP
Ph 4157285-0500  Hemail kaciey@plantco.cann

a i e e v o et

l RESPENSE ) ANS\WVERED DATE .
¢ Anew 4x6 post should be installed beneath the () (2)-2x10 beam. The post
I may be clipped to the top and bottom plates w/A34 clips each side of the post.
! . '
, Joe Givens, PE
l Amiirad be Tt
i Morris Enginsering & Associates, inc. 05/28/2013 _
Cimupuny Tiars
l
e {Calzenl, Robet (Plaat Cunst Co [, P, Alburt, Bruge (Alben Ciroup)
L A I B R B R A N N N N N R R ] |.|r|n).-.\;|u. RN R S

L (B ER R A




The Finest Construction Services- Efficie  “erformed - Delivered on Schedule ’ INV OICE

300 Newhall Street , San Francisco, Califo,. . 94124 , (415) 285-0500 . FAX (415) 550-1357
California Statc Contractor’s License Number 830764 :

IN ACCOUNT WITH " INVOICE NO. 2010100-PB#06F
DATE 08/31/2013
Michael Ching _
1238 Sutter Street PROJECT. 2010100 (CN0388)
San Francisco, CA 94109 o SF Child Abuse Prevention Center

3450 3" Street, SF, CA

Please remit to:
PLANT CONSTRUCTION COMPANY, L.P.

300 Newhall Street
San Francisco, California 94124

Billing #F

This invoice is for sewer line at the San Francisco Child Abuse Prevention Center (SFCAPC), 3450
3" Street, San Francisco, CA. Further details are in the attached Change Request #9.

Total Amount Due per attached Change Request #9. ' $3,5618.00

cc: Katie Albright

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at
(415) 285-0500,
Involces x¢ duc and prysblei dintely when rendered aod become delinquant 20 duys thereafier. All cost of collection and also interest will bo charged on delinquent accounts at a rato equl fo

the dissount rate of the Fedenl Rescrve Baak of San Franviseo plus 5% of the principal smount, This rato shell be sdjusted every 30 days according to the then current discount rate, but not to
exceed the maximum logal rate.

Siate Law requires the following atice on C * Involces: “Under the Mecharics” Lien Law (Callfornia Codo of Civil Procedure, Section 1181 ¢l seq.), any contractor, subcontracior,
\aborer, supplier or other person who helps to Improve your praperty but ks not paid for bls work or supplies, hes the right to enforce & claim against your property. This means that, efler a court
heaing, your prapesty could be sofd by a court officer and the procesds of iho sales used to sallsfy the Indebiedness. This can happen 2ven iFyou have paid your swn contractor in full, If the
subcontractar, lsborer, or supplies remains unpaid.”




~

P, L CONSTRUCT KM CORMPANY, (.2

CHANGE REQUEST #9 yo NEWHALL STREET
SAN ERARCISCO, CA parts
TEL g15.38¢.0500 FAX gergsoags=
LIGENST, NUMRBER 810764
DATE ‘Apxil 30, 2013 werw.pl vctinnconipany.com
T The Albert Gmup, Inc
220 Montgomery Steeet
Suite 498
Sun Francisco, CA 94104
Attn: Bruce Albert
Ph (413)398-1393 - I'x (415)398-1470
FRUM Kacie Young
Plant Construction Cumpany, LP
e 3450 3ed Street
3450 Third Street
San l'mancisco, CA
Project No. 2010100
SCOPE OF WORK
Jetting Sevrer Lines
Frovide up 10 four{d) huuti of jefting the existing sewer lines, which were clogged duding our inidal Site Investigation,
Jf the job @hex more than four (1) bouss tg complete, an.additional cost will be provided.
This work should be donc on a T & M bais.
WA CODE | DHSRITION LABOR  MATERIAL FQUINMENT  SUBCONTRACT  OTHER nuz:r;]l
220050 Supervision: 4 hus @ 130.00 -T - o T 55 "7 sk |
&M
220050 Sub-Jering - T & M: 2,400 2 40
- ————————————— s . .ab  ms - e —— e . — e ——— f s et crtmmme—— = atms e = d]
220050 Plumbing- Overhead & Fer 459 459
SUBTOTAL 3415
Ingugance Fee 34
Conrractors Tee 64
3518

"I'he Contract Time will romain vnchanged.

We uge proceeding with thixs work.  Plee sign and retum one copy of this request for chioge erder for

Upoa recoipt, a change order will be issued,

1€you have any questions, please contact me ac (415)285-0500.

e

- gontin e

nur tecords.




Apnil 30, 2013

San Francisco, (A
Page 2

ng@ R Y/ ¥

-

Please sigm and reram Onginal to PLANT CONSTRUCTION CC)MLX“.LP. I : i $ E 3 '\lf




4/29/2013

Job Name: Chiiu Abuse Prevention Center
Change Order: #1- Jetting & filming of Sewer Line
Attention: Kacie Young
Contractor: Plant Construction Co. L.P,
Address: 300 Newhall Street CA, 94124-1426
Phone: (415) 285-0500 Fax: (415) 550-1357
Plans By: N/A
Sheets: N/A
Addenda: N/A
Reference 0001001

The following describes additional work not included in our original proposal:

Scope of Work:

» Provide up to 4- hous of jetting the existing sewer line, If more then 4- hours is needed
additional pricing will be provided.
e Provide video of sewer piping after completion of jetting,

Exclusions:

Overtime.

¢ & & & 0 0@

Electrical work

All work associated with asbestos and/or other hazardous material.
Cutting and Patching of floors, ceilings, & walls ’
All exclugions on bid letter apply to this change order

Ceiling removal and/or teplacement.

Upon your review, please issue an additive change order in the amount of $3,761.00-

If you have any questions, please feel free to call.

Thank you,

Trevor Hansen
dpw, ine,

Document ID#27481
Contractor Job No: 2010100




4/23/2013
. Compai  dpw, inc,
JobName: Child Abuse Prevention Center
Bid: Change Estimate #7

Labor
Materials Hours Rate Labor$} Total

Piping Materials & Labor $0 0.0 { $130.00 $0 . $0
Fixture Rough-ins $0 0.0 $130.00} $0 $0
Equipment $0 0,0] $130.00 $0 30
Supervisions $0 4.0]. $139.00 $556 $556
Other Job Costs $0 0,0 Vvardes | . $0 30
Rental Equipment $0 . $0 30
Overtime Pay $51.50 $0 $0
Other $0 - $0
Sub Total|] - $0 v $5656 $556
Sales Tax 50 $0 $0
Sub Total 30 $556 $556
Subcontracts” - including Sales Tax -$2,700
Sub Total $3,258

Warranty

Material Escalation 20% of Materials

Labor Escalation $2 an Hour

Insurance Escalation $2 an Hour

Workers Comp Walver

Freight

Parking

Insurance Cert

Safety 1%

Small Tools, Consumables 3% of Materlals

SF City Business Tax 1.5%
Sub Total $3,256
10% Overhead $326
5% Profit $179
Sub Total $3,761
Sales Tax $0
Sub Total $3,761
. Bond $0
QUOTED PRICE 53,761




B R

CONDITIONAL WAIVER AND RELEASE
UPON PROGRESS PAYMENT

PAYMENT NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT'S LIEN, STOP
PAYMENT NOTICE, AND PAYMENT BOND RIGHTS EFFECTIVE ON RECEIPT OF
PAYMENT, A PERSON SHOULD NOT RELY ON THIS DOCUMENT UNLESS SATISFIED
THAT THE CLATMANT HAS RECEIVED PAYMENT.

Identifying Information

Name of Claimant: Plant Construction Cogpg L, LD,

Name of Customet; S_ajmsgg&hﬂdj&bns; Prevention Center
Job Location: 3450 34 Street, San Francisco, CA

Ownct: 1238 Sutter Street TIC.

Through Date: Angust 31: 2013

Conditional Waiver and Releasé

This document waives and releases Hen, stop payment notice, and payment bond rights the claimant
has for labor and setvice provided, and equipment and materal delivered, to the customer on this job
through the Through Date of this document Rights based upon labot or service provided, ot
equipment or material delivered, pursuant to a written change order that has been fully executed by the
parties prior to the date that this document is signed by the claimant, are waived and released by this
document, unless listed as an Exception below. This document is effective only on the claimant’s ;
receipt of payment from the financial institution on which the following check is drawa: i

Maker of Check: 1238 Sutter Street LLC Amount of Check: § 301,370.00 !
Check Payable to: ___Plant Construction Cornpany, L.P. :"

Exceptions _
'This document does not affect any of the following:

(1) Retentions. :

(2 Extras for which the claimant has not received payment.

(3) The following progress payments for which the claimant has previously given a conditional
waiver and release but has not teccived payment;
Date(s) of waiver and release: July 312013
Amount(s) of unpaid progress pay_ment(s) $405,655,00

(4) . Contract dghts, including (A) a right based on tescission, abandonment, ot breach of contract,
and (B) the right to recover compensation for work not compensated by the payment.

Dated : Plant Construction Company, L.P.

- ] .
Conrado Vellve

As Agent




The Finest Construction Services - Efficie ’ Yerformed - Delivered on Schedule INV OICE

300 Newhal! Strect . San Francisco, Califoi...a 94124 , (415) 285-0500 . FAX (415) 550-1357
California.Rate Contractor’s License Number 830764

IN ACCOUNT WITH ' INVOICE NO. 2010100-PB#06E
DATE 08/31/2013 '
Michael Ching
1238 Sutter Street PROJECT 2010100 (CNO388)
San Francisco, CA 94109 SF Child Abuse Prevention Center

3450 3" Street, SF, CA

Please remit to:

PLANT CONSTRUCTION COMPANY L. P
300 Newhall Street

San Francisco, California 94124

Billing #E
This i mvouce is for water vapors at the San Francisce Child Abuse Prevention Center (SFCAPC),

3450 3" Street, San Francisco, CA. Further details are in the attached Change Request #61.

Total Amount Due per aftached Change Request #61. ' $22,965.00

cc: Katie Albright

if you have any questions regarding'this invoice, please contact Conrado Vellve or Tony Herlambang at
41 5) 285-0500.

Invoices are due and payablei tywben rendered and become d 20 days th . All cost of collection and alo interest witl be charged on delinquent accounts at 1 sate equl 1o
the discount rate of the Federal Reserve Bmk of San Fancisco plus 5% of the principal amount. This rale shall be adjusted every 30 days accarding to the then current discount rate, bul not io
exceed the maximum legal rate.

Siste Law requires the following notice on C: * Invoi “Under the Mechanics’ Lien Law (California Code of Civil Procadure, Section [I81 et seq.), any coniraciar, subcontractor,
Inboret, supplier or other person who helps (o improve your property but is not prid for his work or aupplier, bes the right to enforce a claim against your property. This means that, afier a court
hearing, your property could be sold by « court officer and the proceeds of the snles wed o satisfy the indebiedness. This can happen sven if you have pald your own contractor in full, if the

subcontmetox, Inborer, or supplier remains unpaid.”




- PLANT CULBTRUCTION CONPANY, LI
CHANGE REQUEST #1 so0 NEWHALL STREEF
SAN FRANCISCQ, CA ppize
TEL aig als.25us FAX as.gpeangy
LIGENSE MUMBER $10764
DATE July 22,2013 www.pluntconsiraciinneongpuny.com

o SE Child Abuse Prevention Cre
¢/ o The Albert Group, Inc.
Arm: Bruce Albert
220 Monwromery St., Suite 498
San Brandsen, CA 94104

HHOM Kacie Young
Plant Consreuction Company, LP

Lo 3450 3rd Suect
3450 Third Street
San Prandacy, CA
Peojear No, 2010100
SCOPE OF WORK ' 2

Wateeproofing at Parking Garage Locations

L. Prepare existing conctete sucfacy by mechanically shot blasring the ares specified in the fiest flone layuut sheet (Areas
to recetve four ﬁni511C$)

2. Treat caacks per manufacturess speciications.

3. Apply Aquafin Vaporght Cont SG3. At a ete oF approximancy F¢/gal.

4. Lay down protection su work 1riny continue on the Grst Aoor undl Boor finishes are scheduled to be insalled

5. Sand Aquatin Vaportight Conting before Soor fnishus are installed. Vhis is aweessary. for the flonr fnishes to be
insealled

PHARLCODE  DECRIPIICH LAKOR MATTRIAL FOLIPMENT
096050 Flesar Prepacition and
Teveling-Rainbow . H

Watennwfing, Abrade ficor
seal oneo finishos are ready for

anatall
096050 Supervisivn- Laburer on 660 ) . 660
Sitturday i Rainbow
 Warerpevofing
.()')(ﬂ):i() . Progress Clean up for Shi ) 440 T F)

Blasdng- Move all equipment &
malerisls off mquired area &
sweep ﬂnny ciean

me0sH Provection-(General . oo I.BZU - 1320
Requircments .
056050 $uer Prparanon and 1507 1,507

Leveling- Maturials to proect
flcwang. Thermaply, Tape,
visqueen, cautivn tpe, spay
adhestve, sheeteuck blades

~ confipucd -




CHANGE REQUEST #6!
SF Child Abuse Preventinn (1
Iy 22, 2013

Pagr 2

FHASE CORg DESCRIrNO:

Project to. 2010100
3456

San Feaicisen, CA

et

" Electricak Provide 480v, Theee
FPhase, 50 Anip direct pand tie

260050

in- Temp Power

TABUK MATERIAL EQUIPMENT SUBONTHALLY OTHER PFRIE

- T T - 175 T >_I75'
T ) RiJB'I'D‘I'-\L 22291
T T T T T T T T e Lt
Conteactor Fee 2004 450

TOTAL 22,965

The Contract Time will ccmmin Lln:};:mgud.

We are npot proceciling with this work.

champe order For our records. Upon receipt, a change onler will he issued,

If you have any questions, please contact me at (415)285-0500.

Ce: Calacal, Robert (Plant Const Co L I’)

Please gyt and asan OQnginal 1o PLANT CONSTRUCTION COMPANY, 1P,

ADPVROVED BY

3d Atwe varnu’E

If you wish us o proceed, please sign apd retum one copy of diis request for

QT‘ e;/ze/g

7o AMENT

sPernied Nowr

Top STAIG,




Sitice 1927 Lic, #148753
RAINBOW WATERPROOFING & RESTORATION CO

Contract/Proposal

August 19, 2013

Kacie Young

Project Manager

Agent of '

Plant Construction Company, L.P,

300 Newhsll Strest, San Francisco, CA 94124-1426

Subject; 3450 3" Street, San Francisco Ca.
Vapor Coaling.

Work Area;
See attached drawing Attachment "A". Work will be completed in (2) two phases.

Scope of Work:
~ 1. Prepare existing concrete surface by mechanically shot blasting.
2. Treat cracks per manufacturers specifications.
3. Apply Aquaiin VVaportight Coat SG3. At a rate of approximately 90F(*gal.

Price:
Straight Time
Shol Blasting $ 5,069
Apply Aquafin Vaportight Coat SG3 $ 10,225
Supervision $ 334
Total $ 15,618
Over Time (Saturday and Sunday or night shift)
Shot Blasfing $ 5,058
Apply Aquafin Vaportight Coat SG3 $ 10,814
Supervision $ 334
Total $ 16,207

600 Treat Avenue, San Francisco CA 94110- TEL. 415-641-1578 FAX 415-641-6151
WWW.RAINBOW415.COM

Page 1 of 2




Alternate: -
A. Abrade Aquafin Vaportight Coat SG3 following application. No more than 2 mobllizations. Staright

time hours.

Add: $1,082

Qualifications: .
= Unobstructed access to the Work Area to be provided by Plant. All tools, construction materials,
job boxes Ele. to be cleared from the Work Area prior lo the start of Rainbow's work.
» Excludes any costs assoclated with testing. -
» Excludes permits. _ !

TERMS: Rainbow Waterproofing & Restoration Co. will furnish all labor, supervision, management; malerials,
equipment,; taxes, insurance as required to perform the work described.  Our performante under this contract is
contingent upon the non-occurrence of strikes, fire, earthquake, or other natural or man-made events beyond our
contral.  Contraclors are required by law lo be licensed and are regulated by the Contractors State License Board.
Any guestions conceming a contractor should be referred to the Registrar, Contractors Slale License Board, 9835
Goethe Road, Sacramento CA 95827, This contract Is payable in monthly progress payments which are due thirfy
days alter receipt of our invoige. If not timely paid, interest shall accrue on the unpaid balance at the rata of 1.5% per
month. In the evert legal actlon is required to collect this obligation, deblor shall repay all costs of coliection,
including reasonable ‘atlorney's fees. This proposal may be withdrawn by us if not accepted within sixty days. If
alternates have been offered, please circle [he price(s) and initial same to indicate your acceptance and approval,
Change Orders become part of and in conformance with the existing contract.

Respectfully Submitted, Approved and Accepted
Ve
S IR D,
*x ¥
Chris Abeli As Agent

600 Treat Avenuc. San Francisco CA 94110- TEL, 415-641-1578 FAX 415-641-6151
WWW.RAINBOW415.COM

Page 2 of 2




The Finest Construction Services- Efficiently Performed - Delivered on Schedule . INV OICE

300 Newhall Street . San Frantisco, Cali ".94124 (415) 285-0500 . FAX (415) 550-1357
Califomia Sate Contractor’s License Number 8. . 4

IN ACCOUNT WITH . INVOICE No. 2010100-PB#08C
DATE 08/31/2013
Michael Ching
1238 Sutter Street PROJECT 2010100 (CNQ388)
San Francisco, CA 94102 SF Child Abuse Prevention Center

3450 3" Street, SF, CA

Please remit to:

PLANT CONSTRUCTION COMPANY, L.P.
300 Newhall Street

San Francisco, California 94124

Billing #C

This invoice is for one-hour rated staircases at the San Francisco Child Abuse Prevention Center
(SFCAPC), 3450 3" Street, San Francisco, CA. Further details are in the attached Change Request
#90 and #64.

Total Amount Due per attached Change Request #99 and #64 $15,247.00

cc: Katie Albright

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at
(415) 285-0500.
Invaices are due and paysble immediaielywhen rendered and become delinguem 20 days thereafer. All cost af colicetion and atso interest will be charged on delinquent sccounts at & ratmqual 1o

the discount rale of the Federal Reserve Brnk of San Francisco plus 5% of the principel amount, ‘This rate shall be adjusied every 30 days sccording to the then current discount rate, but not to
exceed the medmom legal rate. '

Staie 1w requires the following notice on Contractors’ Tnvolees: “Under the Mechanice’ Lien Law (California Code of Civil Procedure, Section 1181 & 3eq.), any coniractar, subcontracior,
Iabarey, supplier or other person who helps to improve your property but is not paid for his work o supplies, has the right to enforce ¥ claim apainst your property, This means that, sfter a court
hearing, yaur property could be sold hy a court officer and the proceeds of the sabes used 1o satisfy the indebledness, This can happen even If you have paid your own contractor tn full, if the
subcontracior, laborer, or supplier remains unpaid.”




- | :El ANTE

. PLART CONSTRUCTION UEMPANY, LP
CHANGE REQUEST #%9 yoo NEWHALL STREE
SAN FRAMCISCO, CA g2y
TEL pia2fieares PAX g av11p

DAIR Sepretnber U5, 2013 W ruriencampany.com

™ SE Child Abuse Prevention Cie
e/ The Albert Gronp, [nc.
Artn: Bruce Albent
220 Montgomery St., Suite 498
San Faocisen, CA 94104

FRuM Nage Young
Plant Constracnon Compray, LP

RE 3450 3zd Steeer
3450 Third Seceet
San Franeisca, CA
Penject No. 2010100

SCOPE OF WORK
Additional Cose for Stairvay Upgrade-Complete Cost

This Change Request is the semaining cost for the Setcease One [ iour Ruting. The rotal cost 1) complete was
$14,00000, Minus already Billed COR 6. )

PARGUR ) MATIRIAL ’ P-‘-l. LITAENT SUBTUINTRA CGUHE M

92116 Drywall-One: our Rated , T oees  tows |
Staircase Campletion Cesy

SUBTCTAL ,0U5 l

Instince LI 1o |

Comeartor Fere 20 22 4‘

TOTAL 10,307 |

The Conrmct Time will zemun unchanged.

Wt are proceeding with thix work.  Please sign and retum one copy of this request for change order for our records.
Upon recerpt, 3 chaoge onder will be usucd.

[Fyou have any questions, please conmcr me it {415)285-0500,

e Calacal, Robert (Phne Conse Co 1. 1)

- tonfinued «




LHANUE KREQYURS L FYY Pruject 1o, 2010]00

SI7 Child Abuse Peevennna Cre 3450 3¢ Sereet
September 08, 2013 ) S cisco, 1\
Papre 2

- Clyid Abuse [’xm‘muun? 0\_{-—-\—’ al 5/{5

I_fi‘

m....r\'q;

Irhease sign and etuen Ongrnal to PLANT CONSTRUCTION GOMPARNY, I_P.




:ELANT :

PEANT COUMST RUCTION COMPANY, 1

CHANGE REQUEST #64 joo NEWHIALL STREL
SAN FRANCISCO, Ca puzg
TEL 415 thyagpems FAN 4u.4yonnts?
LICEXSE NUMBER djo7iy
ATH August 02, 2013 weew.pl uc pary.com
10 SI¢ Child Abust Prevention Cie
e/ The Albeet Group, Inc
Attn: Bruce Albert

220 Montgomery St., Suire 498
San Franciseo, CA 94104

FRIAN Kaicie Youny
Plant Construction Company, 1.0

RE 3450 3ed Street
3450 Third Streer
$an Frncises, CA
Praoject Ne, 2010100 N

SCOPE OF WORK
Inceease Wall Ratiog a5 Swies o §-) I Ruwed

Provide ad lnstall 1 hour rated Stairways per Bruce Alberts Request aad Direction. Plant will Subrontract he work to
Russel} 1Mintoa fior s NTE price of $3,995.00. Sheuld the scope of worck chanpe or the Raring ne Jonger work for the
Building Depariment and rhis price goes up, a new revised Chanye Oinder will be issued o complete this work.

PHASCAUDE  LIESCIIPTION LABOR MATERIAL RGUIPMENT  SURCOKTRACT - O PRgh
011047 Teoject ["un.-pcﬁon-.\'uperws.innm RONY o Bk}
& Scheduling
w2116 Deywall- Provide and Tnstall o T 3995 3095
One Howr Fire Rating Upurude
al Stairwell locations
SUBTOTAL 4795
Insurpnce 1.0 48
Contractor Fee 2{WF 47
TOTAL 4940 |

The Contract Ttme will be increased by 10 days.

We ar¢ not proceeding with chis wirk.  If you wishi us to proceed, please sign and ceim one copy of shis cequest for

chunge order tor our records. Upon receipt, a chunge order will be jssued.

|Eyou have any questinng, please contact me ar (415)285-0500.

(= Calacal, Robert (Plant Congt Ca 1.7)

- GOl -

o
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EXHIBITD
STANDARDS FOR JANITORIAL SERVICE

[See attached]






! 3450 3 Street, San Francisco, CA Janitorial SpeCIflcatlons —
10/8/13

GENERAL NOTE

The cleanable space is newly built-out. Al fixtures, finishes, paint, floor coverlngs etc. are
brand-new. It will be expected that the successful janitorial contractor will maintain these

- fixtures, finishes, painted surfaces, floor coverings, etc. in a “like-new” condition, as
reasonably as possible, free of common mishaps, such as marks on furniture, baseboards,
walls and doors from wear and tear.

GROUND FLOOR LOBBIES

A. NIGHTLY

1. UNCARPETED FLOORS :
Hard-surfaced floors are to be dust mopped, using a treated mop to remove all
loose dirt and then damp mopped with a pH neutral cleaning solution if needed.
The floor, when dry, will be even in appearance and show no streaking from
cleaning efforts. If rain mats are in use because of inclement weather, they will
be vacuumed and spot cleaned as necessary. ~

2. CARPETED FLOORS 1
Carpeted floors will be vacuumed daily and spot cleaned as necessary.

3. WALLS AND DOORS
All doors, door saddles, and jambs will be thoroughly cleaned as necessary to
remove all finger-marks, smudges and spills.

4. GLASS

All interior glass wmdows doors and dlrectory board glass will be cleaned with
a non-abrasive glass cleaner and left in a bright condition free of streaks and
dust. _

5. ELEVATOR CAB DOORS, TRACKS, FLOORS AND THRESHOLDS
Elevator doors and panel cab walls will be damp-wiped and left in a clean
condition free of all dust and streaks. Elevator saddles will be wiped clean and
all dirt and debris removed from door tracks, using a vacuum crevice
attachment. Spills and smudges will be cleaned so that the saddles and tracks
are left in a bright, clean condition. All bright metal work will be polished with
appropriate materials, including the use of a buffi ing tool and polishing
compounds as required. Elevator floors are to be dust mopped, using a treated
mop to remove all loose dirt and then, if needed damp mopped with a pH
neutral cleaning solution. Elevator walls are to be dust wiped with micro-fiber
cloth and if needed cleaned with pH neutral cleaning solution. If rain mats are in
place because of inclement weather, mats will be vacuumed.




6. DUSTING
All horizontal surfaces, including furniture tops and ledges within reach, will be

dusted using treated cleaners appropriate for each surface. No feather dusters
will be allowed.

7. MISCELLANEOUS "

Signs, sign standards and security podium will be wiped clean and left free of
finger-marks and smudges. Bright metal work will be polished with appropriate
metal cleaners. Spot clean all interior architectural metal finishes and wall

surfaces.

8. PLAZA
Police public area planters and plaza, removing any trash and debris that may

accumulate.
B. WEEKLY
1. WINDOWS

Window frames (interior) will be dusted and wiped down on both horizontal and
- vertical surfaces to an 8’ height, removing all dust and spots.

C. MONTHLY
1. HIGH DUSTING

All high dusting beyond the reach of normal day to day dusting will be done
monthly.

2. RAIN MATS
Rain Mats will be thoroughly steamed cleaned using extraction system monthly
during the rainy season, and rolled and stored after inclement weather.

3. ARCHITECTURAL ALUMINUM FINISHES
Thoroughly clean all chrome and architectural aluminum fixtures.

4. WINDOW FRAMES
Thoroughly clean all window frames, vertical and horizontal surfaces, with the

appropriate cleaning solution, wipe dry, leaving a spot free surface.

E. ANNUALLY
1. RAIN MATS

Rain Mats will be thoroughly steamed cleaned using an extraction system after
the rainy season ends but in no event later than May 31, each year.

Ill. PUBLIC AREAS ABOVE GROUND FLOOR

A. NIGHTLY



1. CARPETED FLOORS
Hallways, corridors and public areas are to be thoroughly vacuumed ona
nightly basis.

2. UNCARPETED FLOORS

All hard-surfaced floors are to be mopped with a treated dust mop and
maintained as needed to preserve a uniformly clean appearance. Edges and
corners are to be treated on an as needed basis.

3. WALLS

Walls will be spot-cleaned to remove all smudges, stains and hand marks, on
an as needed basis using only clean water or mild cleaning solution. If a
cleaning solution is used, the wall will be rinsed with clear water. No abrasive
cleaners of any kind or cleaning solutions containing bleach will be used at any
time without first obtaining permission from the Manager.

4. DOORS AND JAMBS

Doors and jambs will be spot-cleaned to remove any hand marks, stains, spills
or smudges on an as needed. basis. Rinse with clear water and dry. When
completed, doors and jambs shall have a uniform clean appearance. Dust and
remove debris from all metal door threshholds.

5. MISCELLANEOUS GLASS AND METAL WORK
All glass and metal accessories, including signs, door hardware, frames, etc.
will be wiped clean and left in a uniformly clean condition.

6. DUSTING .

Dust furnituré, accessories, ledges and other horizontal surfaces using a
treated dust cloth. No feather duster will be allowed. Spot cleanlng will be
completed as necessary.

7. PLANTERS »
Police all public area planters; remove any trash and debris that may
accumulate. : ' :

' 8 DRINKING FOUNTAINS ,
- Clean and sanitize nightly, wipe dry leaving no spots.

9. WALK-OFF MATS
Service all walk-off mats as necessary.

B. WEEKLY

1. CARPETED FLOORS _
All carpeted floors will be vacuumed wall to wall on a weekly basis.

2. UNCARPETED FLOORS




‘All uncarpeted floors are to be swept clean and thoroughly wet mopped to
maintain a uniform clean appearance. Special attention will be given to ensure
the edges, corners, small niches and areas behind doors are cleaned as well.

C. MONTHLY

1. CARPETED FLOORS
All carpeted floor edges will be vacuumed using an edging attachment. Care
should be taken when vacuuming area rugs to avoid damaging the edges. .

D. QUARTERLY

1. UNCARPETED FLOORS
All hard surfaced fioors will be wet mopped, allowed to dry and then machine

spray buffed.

E. SEMI-ANNUALLY

1. UNCARPETED FLOORS
All hard-surfaced floors are to be specially treated twice per year, at intervals
with the gquarterly treatment described above at the first interval the floors are to
be scrubbed and waxed and left in a uniform bright condition. All finish spills
~ and splashes will be completely removed from baseboards, walls, doors and
jambs. At the second interval the floors are to be stripped and waxed and left in
a uniform bright condition. All finish spills and splashes will be completely
removed from baseboards, walls, doors and jambs.

2 CARPETED FLOORS - :
Steam extraction, shampoo and rinse all common area carpets Submit

proposed cleaning schedule.

F. ANNUALLY

1. CEILING LIGHTING
Clean light diffusers; remove fingerprints from fixtures, ceiling and grid.

IV. RESTROOMS

A. NIGHTLY

1. ELOORS, BRIGHT-WORK, AND METAL FIXTURES

Floors will be swept clean and wet-mopped using a germicidal detergent
containing no deodorants. All watermarks and stains will be wiped from walls,
partitions, light switches, and metal fixtures. All bright-work, including mirrors,
will be cleaned or polished using only non- abrasnve/non acidic cleaning

materials.

2. CERAMIC FIXTURES




Scour, wash and disinfect all basins, shower stalls, toilet bowls and urinals with
a germicidal detergent solution free of any deodorants, including walls near the
urinals. Special care will be taken to ensure that areas difficult to access, such
as the underside of toilet bowls and urinals, will be cleaned to prevent the
building up of calcium and iron oxide deposits. Wash both sides of all toilet
seats with germicidal solution free of any deodorants. No abrasive or acidic
cleaning materials will be used. Leave all surfaces spot free.

3. URINAL MODESTY SCREENS and TOILET PARTITIONS :
Damp-wipe urinal modesty screens with germicidal solution free of any
deodorants. Surfaces are to dry with a uniform appearance, free of any streaks
or smudges. No abrasive or acidic cleaning materials will be used Leave all
surfaces spot free.

4. RESTROOM DOORS

All restroom doors will be damp-wiped to remove any hand marks from door
and door hardware. No abrasive or acidic cleanmg materials will be used.
Leave all surfaces spot free. :

5. GENERAL
It is the intention of these specifications to keep restrooms thoroughly clean and
not to use disinfectant to mask odors. All disinfectants will be deodorant free.

- 6. COMPOST REMOVAL
Remove all waste paper from compost receptacles to designated areas. All
compost receptacles are to be thoroughly cleaned and washed and compost
liners instalied when soiled. All compost liners shall conform to Landlord’s
composting program. - '

7. TRASH REMOVAL

Remove all refuse including 50|Ied sanitary napklns from sanitary waste
receptacles to designated areas. All sanitary waste receptacles are to be
thoroughly cleaned and washed and new liners installed. All liners shall conform
to Landlord’s waste program.

8. PRODUCT DISPENSERS

Fill toilet tissue and paper towel dispensers and holders, seat cover containers,
soap dispensers and sanitary napkin machines with Owner’s stock nightly.
Contractor shall leave extra or partially used rolls of toilet paper in restrooms.
Care should be taken to inspect dispensing fixtures to ensure they are
operating properly. Report any deficiencies to the Manager.

9. FLOOR DRAINS
Add one cup of water to all restroom floor drains (TBD).

B. WEEKLY

1. DUSTING



Dust the top edges of partitions, ledges, mirrors, HVAC diffusers, and return air
grills and other horizontal surfaces, including vents at bottom of walls.

2. EXPOSED PLUMBING . _ '
Damp wipe all exposed plumbing (P-traps under sinks) leaving dust free.

3. PRODUCT DISPENSERS _ :
Collect coins from sanitary napkin and tampon machines and deliver proceeds

wrapped in coin rolls to Owner’s representative (TBD).

D. QUARTERLY

1. FLOORS
Thoroughly clean and reseal all ceramic tile floors using approved sealers.

V. TENANT AREAS

A. NIGHTLY

1. CARPETED FLOORS

All hallways, conference rooms, corridors and high traffic areas to be vacuumed
on a nightly basis. All edges will be swept to remove dust and then vacuumed.
Offices and cubicles will be vacuumed on an as needed basis, moving all light
furniture such as chairs and rolling cabinets if necessary. All furniture will be
‘returned to its original position. Vacuum under desks as needed. Spot clean

as necessary.

2. UNCARPETED FLOORS

All hard-surfaced floors will be dust-mopped using a treated dust mop. All
furniture will be returned to its original position. Spot-clean as needed to remove
spill and smudges with damp cloth or mop cand return to uniformly clean

appearance.

3. DUSTING ‘

Using a treated dust cloth, wipe all furniture tops. Wipe clean telephones,
lamps, and other accessories. Papers, files, etc. left on desk or furniture tops
shall not be moved to allow for dusting. Dust only those areas which are clear

of papers and files.

4. FURNITURE AND ACCESSORIES

On an as needed basis wipe file cabinets, telephones, furniture and accessories

with a water dampened cloth to remove spills, smudges and streaks. Use a.

mild detergent cleaning solution only if necessary. On an as needed basis
~ sanitize all telephone receivers. Return chairs and waste baskets to their

proper positions.

5. DOORS, JAMBS AND WALLS




On an as needed basis, all doors, jambs, walls and window mullions and glass
partitions will be spot-cleaned to remove streaks, smudges, hand marks and
spills.- Give particular attention to areas such as doors, jambs and windows
where it is reasonable to expect hand marks will be present. Dust and remove
debris from all metal door thresholds.

6. TRASH REMOVAL AND TRASH LINERS
All trash from wastebaskets and trash barrels or other trash, which is identified
as such, by signs or notices, will be removed from the premises and deposited
in the designated areas for trash. Trash liners will be replaced as necessary but
in no event less than weekly. Clean and sanitize trash, recycling and compost
containers as required. Owner's composting and recycling program shall be
adhered to and supported at all times.

7. RECYCLING ,
All recyclables from recycling containers or other recycling, which is identified
as such, by signs or notices, will be removed from the premises and deposited
in the designated areas for recycling. This includes recycling containers located
at tenant employee desks as required by Owner’s desk-side recycling program. .

8. COMPOSTING

All compostables from compost containers typically located at conference
rooms, kitchens, kitchenettes, lunch rooms, break rooms and coffee bars will be
removed from the premises and deposited in the designated areas for
composting. Compost liners will be replaced nightly.

9. DRINKING FOUNTAINS
Clean, sanitize and polish drinking fountains.

B. WEEKLY

1. FURNITURE

Wipe with treated dust cloth horizontal surfaces of furniture and using the
appropriate polishing materials and equipment polish to a uniform shiny
appearance. Wipe with a treated dust cloth all sides of furniture and legs on
furniture on an as needed basis. Wipe all remaining surfaces, including window
sills, which are not dusted during the nightly dusting. Dust all vinyl base.

2. CARPETED FLOORS
All carpeted floors will be vacuumed on a weekly basis.

3. UNCARPETED FLOORS

On a weekly basis floors, and in addition to the nightly service, uncarpeted
floors are to be given special attention to ensure that edges, corners and small
niches and -areas behind doors are cleaned as well.  Floor should dry free of
any streaks or smudges. Dust all vinyl base.

4. THRESHOLDS
Clean and polish all metal door thresholds.



5. DUSTING
Dust all horizontal surfaces including horizontal window blinds, windowsills, air

conditioner return grilles, tops of partitions and picture frames.

C. MONTHLY

1. HIGH DUSTING

All horizontal surfaces on furniture, ledges, wainscot, picture frames, wall
hangings, etc., that are beyond the reach of normal nightly dusting, will be
dusted using a treated dust cloth. All ceiling vents, vents located high on the
walls or in ceilings, and light fixtures will be dusted using a treated dust cloth or

mop.

2. VACUUM
Vacuum all upholstered furniture.

3. CARPETED FLOORS

All carpet edges will be vacuumed with an edging attachment. All carpeted
floor areas that are not accessible with standard floor vacuums, but are easily
visible will be vacuumed with portable vacuums. For example, desk wells, areas
around planters and spaces between furniture. Move all plastic carpet
protectors and thoroughly vacuum under and around all desk furniture.

4. WASTE RECEPTACLES
Wash all waste receptacles.

D. QUARTERLY

1. UNCARPETED FLOORS _
Shower-scrub and machine spray buff, or otherwise recondition all resilient or

composition flooring to provide a level of appearance equivalent to a
completely refinished floor.

2. HORIZONTAL WINDOW BLINDS
All horizontal window blinds shall be dusted on both sides with a treated dusting

tool.

E. ANNUALLY

1. DUSTING ,
Dust ceiling surfaces other than acoustical ceiling material.

2. HORIZONTAL WINDOW BLINDS
Wipe down all vertical blinds at exterior windows as recommended by
manufacturer and/or as needed.




VI. MEDICAL OFFICES / EXAM ROOMS / OBSERVATION ROOMS / CHILDREN’S PLAY
AREAS

All medical offices, exam rooms, observation rooms and children’s play areas shall be
cleaned and maintained to the highest standard. Extra attention and care must be
made with regard to cleanliness and sanitization of all hard surfaces, especially floors,
baseboards, corners, doors and cabinet hardware, etc. Janitorial contractor should
expect that these areas will be inspected regularly by Manager and Tenant and that
the highest standards for these areas will need to be in place at all imes. Proper
personal protection shall be used by janitorial staff when cleaning such areas and
janitorial contractor agrees to ensure adequate supervision of same is in place at all
times.

One-way and Two-way glass exists in some of the observation rooms. This glass will
be expected to be kept clean at all times.

* VII. BASEMENT AND PARKING AREAS
A. NIGHTLY |
1. GARAGE FLOORS

Interior parking areas are to be swept and kept clean. Report unusual
conditions to the Manager.

2. WALLS, DOORS AND JAMBS
On an as needed basis, all walls, doors and jambs will be spot—cleaned to
remove all hand marks, smudges, streaks and spills.

VIll. BUILDING EXTERIOR

A. NIGHTLY

1. SIDEWALKS AND RELATED AREAS
. Inspections of sidewalks immediately outside of the main entrance will be made
daily/nightly and any spills will be cleaned as appropriate.-

1. STREET GUTTERS
Inspect gutters and remove large pieces of trash, broken glass, nails and other
debris.

3. EXTERIOR FACADE

Inspect building's exterior facade for graffiti, spills, smudges and, if found, clean
with appropriate materials. Any spill, smudge or graffiti that cannot be cleaned
thoroughly shall be reported to the Manager.



B. MONTHLY

1. WINDOW FRAMES, LEDGES

Clean with clear water or a mild detergent solutlon if necessary, all horizontal

window frames and ledges on the interior of the building. Care will be taken to -
~ touch up the glass panes if the cleanlng of the window frames causes any

smudges or streaks.

IX. STAIRWELLS

A. NIGHTLY
1. All stairwells will be policed nightly.

B. MONTHLY

1. All stairwells will be cleaned usmg a treated dust mop. The walls will be
spot—cleaned as necessary.

X. JANITOR CLOSETS AND STORAGE AREAS

A. NIGHTLY
1. All janitor's closets, mop sinks, storage rooms or work areas, if applicable,

provided by Manager for use by Contractor personnel, will be kept clean and
orderly at all times. Mop sinks and the area immediately adjacent will be
-cleaned immediately after each use. Mops shall not be left in water or buckets.
Service areas will be spot cleaned as necessary. Service area floors should be
swept with a broom daily and dust mopped with a treated mop no less than
once per week. Finished floors will be stripped and refinished. :

B. WEEKLY
- 1. Damp mop all composition floors in storerooms Deodorize and disinfect as

required.

Xl. DAY SERVICES (if applicable — Note — not included in base bid)

A. DAILY
1. The day janitors shall cover all janitorial problems and requests that arise

during the day and shall perform the duties listed hereafter and any additional
duties as may be requested by the Manager.

2. Police main lobby and entrance to bU|Id|ng trash pickup, ashtrays, spills,
clean glass in the lobby doors (both main doors and garage lobby doors) and
vacuuming of rain mats when in use.

3. Police and maintain elevator cabs.



4. Install and remove rain mats as necessary.

5. Respond and assist in the removal and cleanup of all water leakage in
building common areas, restrooms and tenant suites.

- 6. Police lavatories at least twice per day to check for cleanliness and adequacy
of paper supplies. Fill product dispensers as required.

7. Police and maintain exterior of building four times per day. This is to include
the sidewalks and plaza areas. '

8. Replace lamps in light fixtures as required. If lamp replacement does not
correct the lighting problem, notify building engineering staff of the problem.

B. WEEKLY _
1. Clean and polish standpipe fire hose connections on the exterior of building.

2. Clean entrance glass doors, inside and out.

EXTERIOR WINDOW GLASS IS EXCLUDED FROM THE SCOPE OF WORK



'EXHIBITE

BASE YEAR OPERATING COSTS BUDGET

[See attached]
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OFFICE OF THE MAYOR EDWIN M. LEE

SAN FRANCISCO MAYOR
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: ¢a¢vMayor Edwin M. Lee
RE: Sublease of Real Progerty at 3450 Third Street — San Francisco Child

Abuse Prevention Center, a California nonprofit corporation —for an initial
monthly rent of $22,113.10 . '

DATE: May 20, 2014

Attached for introduction to the Board of Supervisors is the resolution authorizing the
retroactive sublease of approximately nine years, with effective date of April 1, 2014, for
approximately 6,024 square feet of space at 3450 Third Street, San Francisco, with the
San Francisco Child Abuse Prevention Center, a California nonprofit corporation, as
Sublessor, for use by the Children’s Advocacy Center of San Francisco through the
Human Services Agency at the initial monthly rent of $22,113.10 for the period from
April 1, 2014 through March 31, 2015.

Please note this item is cosponsored by Supervisor Cohen.
I request that this item be calendared in Budget and Finance committee on June 4™

Should you have any questions, please contact Jason Elliott (415) 554-5105.

cc. Supervisor Malia Cohen

-} DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681 )
TELEPHONE: (415) 554-6141 /| 460



File No.
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
~_(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor: San Francisco Child Abuse Prevention Center

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

1)Board of Directors of San Francisco Child Abuse Prevention Center

Natalie Delagnes Talbott, Chair
David Glickman, Co-Vice Chair
Doug Heske, Co-Vice Chair
Melinda Ellis Evers, Secretary
Jarrod Phillips, Treasurer
Christopher Keane, Past Chair
Dr. Shannon Thyne, Past Chair
Darrach Bourke

Barrett H. Cohn

Mary J. Hansell, DrPH, RN
Laura Harrison Ward

Douglas Ismail

Linda Moore

Allen Nance

Wayne Osborne

Richard Pio Roda

Judi Ratto

Jessica Reed Saouaf

Linda Song Wendel

2) Chief Executive Officer, Katie Albright; Chief Financial Officer, Jarrod Phillips; Chief Operating Officer, N/A
3)N/A
4) None
5) None

Contractor address: San Francisco Child Abuse Prevention Center/
1757 Waller Street
San Francisco, CA 94117

Date that contract was approved: Amount of contract: $265,357.2 annually

By the SF Board of Supervisors — pending approval ($22,113.10 per month) with an annual increase
of 3% in rent, operating and tenant
improvement costs




Describe the nature of the contract that was approved:
Sublease subject to Board of Supervisor and Mayor approval

Comments:

This contract was approved by (check applicable):
Othe City elective ofﬁcer(s) identified on this form
M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board » (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



