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FILE NO. 140560 

AMENDED IN COMMITTEE 
6/4/14 

RESOLUTION NO. 

[Sublease of Real Property - 3450 Third Street - San Francisco Child Abuse Prevention 
Center - Initial Monthly Rent $22, 113.1 OJ 

Resolution retroactively authorizing the sublease of real property of approximately nine 

years, with an effective date of April 1, 2014, for approximately 6,024 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. 

10 II WHEREAS, The Children's Advocacy Center of San Francisco (CAC) is a multi-party 

11 I collaborative project that will provide a coordinated response to an abused child to ensure that 

12 all aspects of a child's physical, mental and emotional health are addressed; and 

13 WHEREAS, The Human Services Agency will be the lead. agency and work 

14 collaboratively to provide services to the CAC with the San Francisco Child Abuse Prevention 

15 Center (SFCAPC), a California nonprofit corporation, the Office of the City Attorney, the Office 

16 of the District Attorney, the Police Department, and the Department of Public Health; and 

17 WHEREAS, The SFCAPC entered into a Master Lease with 1238 Sutter Street, LLC 

18 (Master Landlord), for real property located at 3450 Third Street for the CAC, with space to be 

19 used by the City, California Pacific Medical Center's Bayview Child Health Center and the 

20 Center for Youth Wellness, which are both nonprofit corporations; and 

21 WHEREAS, The Real Estate Division at the request of the Human Services Agency 

22 has negotiated a sublease for approximately 6,024 rentable square feet at 3450 Third Street. 

23 (the Premises) for a term of approximately nine years commencing retroactively on April 1, 

24 2014, and terminating on March 26, 2023, to.accommodate the CAC's multi-agency staff and 

25 ·I allow coordinated services to be provided to CAC clients in a confidential and supportive 
' 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS Page 1 

1384 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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 

I 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 City paying its pro rata share of any 

increased operating expenses; and 

WHEREAS, The turn key facility will provide sufficient private offices required for 

confidential meetings, forensic interview space, multidisciplinary case conferences, training 

. and peer review, medical exam rooms, mental health evaluations, and conference rooms for 

use as training as well 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 interest 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 RESOLVED, Thatthe fully-serviced base monthly rental forthe term shall 

be $22, 113.10 subject to annual escalation of 3%, with City paying its pro rata share of 

· increased operating expenses and applicable parking taxes; and be it 

Mayor Lee; Supervisor Cohen 
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1 FURTHER RESOLVED, That the Sublease for the Premises shall be for a term of 

2 approximately nine years commencing retroactively April 1, 2014, and terminating on March 

3 26, 2023, subject to City's right to terminate the· Sublease at any time after March 26, 2018, by 

4 providing to the SFCAPC one. (1) year prior written notice and reimbursement of unamortized 

5 tenant improvements as a termination fee as set forth in the Sublease; and, be it 

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

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

8 agents, employees, officers and contractors (Indemnified Parties) from and against any and 

9 all claims, losses1 liabilities, costs, expenses and damages, whether insured against or not, 

10 including, without limitation, reasonable attorneys' fees and disbursements and any Master 

11 Landlord claims, made against or incurred by any of the Indemnified Parties as a result of (a) 

12 City's use of the Premises, (b) any default by City in the performance of any of its material 

13 obligations under the Sublease, or (c) any negligent acts or omissions of SFCAPC or its 

14 Agents in, on or about the Premises; provided, however, City shall not be obligated to 

15 Indemnify any Indemnified Party to the extent any claim arises out of the gross negligence or 

16 willful misconduct of an Indemnified Party; and, be it 

17 . FURTHER RESOLVED, That any action taken by any City employee or official with 

18 respect to the Sublease as set forth herein is hereby ratified and affirmed; and, be it, 

19 FURTHER RESOLVED, That within 30 days of the Sublease being fully executed by all 

20 parties the Director of Property shall provide the Sublease to the Clerk of the Board for 

21 inclusion in the official file; and, be it 

22 FURTHER RESOLVED, That it is the policy of the Board of Supervisors that all. Lease 

23 Agreements be submitted to the Board for approval prior to the effective date of the Lease 

· 24 Agreements and prior to occupancy of the premises by City Departments; and, be it 

25 

Mayor Lee; Supervisor Cohen 
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FURTHER RESOLVED, That the City shall have the right to occupy the Premises as 

described in the Subl~ase from April 1, 2014; through March 26, 2023, subject to the 

appropriation of sufficient funds to pay for City's·Sublease obligations by the Board of 

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. 

RECOMMENDED: 

$66,339.30 Available For FY 2013-2014 
Appropriation ·No. 45FCOH/03011 

19 RECOMMENDED: 

20 

21 

22 

23 

24 

25 

Director of Human Services Agency 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING 

Item 11 
File 14--0560 

Departments: 

Human Services Agency (HSA) 
Real Estate Division 

EXECUTIVE SUMMARY -

Legislative Objectives 

JUNE4, 2014 

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

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 
City's share of tenant improvements of approximately $1.1 million. The total $265,356 
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 
($61,032), 6% State funds ($15,921) and 71% City General Funds ($188,403). 

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 STATEMENT/ BACKGROUND 

Mandate Statement 

San Francisco Administrative Code Section 23.27 requires Board of Superyisors approval by 
resolution of all leases (and subleases) on behalf 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 lslais 
Cr'eek, 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 lease1 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: 

• Human Services Agency (Child Protective Seniices); 

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

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

• Police Department (Juvenile Division); and 

• City Attorney (Child welfare and dependency). 

1 The first amendment is dated October 19, 20U, 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. 
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32 

1389 



BUDGET AND FINANCE SUB-(OMMIITEE MEETING JUNE4, 2014 

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 Fo.otage 

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 sublease 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. 
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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 

Term 
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 

Options to Terminate 
notice, approved resolution and 

reimbursement of unamortized tenant 
improvements 

Rates per Square Foot (psf) 
$3.67 psf/month 
$44.05 psf/year 

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

Operating Expenses 
Included in first year base rent, with pass 

through of actual increases over base year 
Tenant Improvements Amortized in base rent 

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 oli 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 woulc:j only have to be interviewed once (with one-way 
mirrors to allow other child-support staff to ob~erve 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 

Coordinator3 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~ 
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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 $265,356 $44.05 

Ms. Marta Bayol of the Real Estate Division advises that the proposed sublease, which includes 
highly specialized tenant irnprovements, 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. 
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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 

2014-15 
$22,113 $265,356 $0 $265,357 

2015-16 
22,776 273,312 3,543 276,855 

2016-17 
23,460 281,520 7,085 288,605 

2017-18 
24,163 289,956 10,629 300,585 

2018-19 
24,888 298,656 14,171 312,827 

2019-20 
25,635 307,620 17,714 325,334 

2020-21 
26,404 316,848 21,256 338,104 

2021-22 
27,196 326,352 24,799 351,151 

2022-23 
28,012 336,144 28,342 364,486 

Total 
$2,695,764 $127,539 $2,823,304 

Termination of the Sublease 
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 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 ($188,403). These new costs would be funded in the prop.osed 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 
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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 

38 

1395 



Edwin M. Lee, Mayor 
Naomi M. Kelly, City Administrator 

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 

May 19, 2014 

Re: Proposed Sublease of Space at 3450 Third Street 

Dear Board Members: 

John Updike 
Director of Real Estate 

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, Hliman 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\MBayol\HSA\Child Abuse Prevention Lease\BOSCvrLrtCAC3.doc 
Office of the Director of Real Estate • 25 Van °Ni$\PAvenue, Suite 400 • San Francisco, CA 94102 
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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. 

• Accessibility to transit for families and partners. 

• Proximity to SF General Hospital 

• Multiple entrances required 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 term.inating 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 
Sub lessor 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.f.) 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% 
savings across the public system through improved coordination and reduction in duplication of 
services. 

The CAC's collaborative program draws together representatives 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 SSJ . .:5581 

Respectfully, 

.~ 
John Updike 
Director of Real Estate 

cc: David Curto, HSA 
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SUBLEASE AGREEMENT 

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

RECITALS 

A. 123 8 Sutter Street, LLC, a California limited liability company ("Master Lessor") 
owns that certain real property located at 3450 Third Street, San Francisco, California further 
described as Block 5211, Lot032 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 amended 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 n~m-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 
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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 connection with the Agreed Use (as defined in the Master Lea§e) 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 ofthis Sublease (the "Sublease Term") shall commence on April 1, 2014 
(the «Commencement Date"). Subject to the provisions of this Sublease, the Sublease Tenn 
shall expire at 11 :59 p.m. San Francisco time on March 26, 202~ 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 Tenn 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 the 
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 
(i) no less than one (1) year's prior written notice to Sublessor (the "Termination Notice") of its 
exercise of Sublessee's Early Terminaticm 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 
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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 default thereunder. 

3. Rent. 

3.L 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 the 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 tile 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%. 

(c) "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 Pe.rcentage 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 
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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 
Sub lessor 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 (I 0) 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 
Sub lessor'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 assess~d 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, inheritance, 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 Sub lessee 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 Sub lessor'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 ill. 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 
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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 certifi.e.d 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 ofthe·actual Operating Costs for such Expense Year exceeds 
the estimated Operating Costs paid by Sublessee for such Expen~e 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 ot 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 E:Xpiration Date occurs, shall be 
prorated based qn a three hundred sixty-five (365)-day year. 

· 3.6. Audits. Sublessee shall have the right, upon not less than ten{lO) 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 organized manner all of its records pertaining to this 
Sublease, Operating Costs and any other cJ;i.arges 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 representatives, at Sublessee's expense, subject to the provisions of Section 
3.6 above .. 

3.8. Amounts Due upon Execution. Concurrently with the full execution and delivery 
of this Sublease, Sublessee sh,all 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 
Sub lessor. 

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 
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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 3 50 
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 Sub lessee 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 
ill 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 Sub lessor'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. Sub lessee 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 
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act. This Sublease shall remain in full force and effect notwithstanding the Master Lessor's 
fail lire 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 Section· 6 of 
this Sublease, and (iii) to repair any damage to the Subleased Premises to the extent such damage 
results from the acts of Sub lessor 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, 
tepns, 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 Sub lessor'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. Sub lessee and Sub lessor 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, agreements, 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, Sub lessor 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 default, 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 
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or impairment of the operations, use or ·occupation of the Subleased Premises, and (iv) in 
compliance with all applicable Laws. 

6.2 · Sublessor shall prov~de janitorial service in the Subleased Premises in accordance 
with the specifications contained in Exhibit D attached hereto. 

6.3 
following. 

Sublessor shall maintain the Non-Exclusive Areas m compliance with the 

(a) 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 
collform 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 mainten~ce or safety purposes, and (ii) to make changes to the Non-Exclusive Areas, 
including making improvements or modifications to the Non-Exclusive Areas as Suble~sor 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 a:nd manage the Building Amenity Area in a manner that allows 
the Participating Parties to have equal access to and use 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 arid 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. 
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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. 

7.2 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 Sub lessee'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 all 
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: (a) heating, air conditioning and ventilation in amounts 
required for Sublessee's comfortable use and occupancy thereof during the period from 8:00 am. 
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 pmposes on a Daily Basis. Without 
limiting Sublessor's obligations hereunder, Sublessor shall furnish all utilities 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 mea.nllig of 
California Civil Code Section 1951.3). 

(b) 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 
Sub lessor to be in Default (as defined in the Master Lease) under the Master Lease, Sub lessee 
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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. 

(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 
Mast~r Lease. 

· 9 .2 Sub lessor 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 tights 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 lilnited 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 Sub lessee 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 Sublesso·r to continue this 
Sublease in effect and to enforce all of its right.s 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 defmJ}t, and Sublesscir 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 exteut 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 custmnarily 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, Sub lessee 
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) 

. Sub lessor 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 lJ se by Sublessee or its Agents, except to the extent Sub lessor 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 Sub lessor 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 arise.s 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 locc:j.ted 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 space 
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 Grantirig 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 plirsuant 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 Sub lessor 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 
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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 Sub lessee under this Sublease. 

13 .3 Consent not Waiver. The consent by Sub lessor 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.l, 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, 'Sub lessor 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. 

14.1 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 Condemna,tion, 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. 

14.2 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 
Destrudion, 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 (60th) day following 
Sublessee's delivery of such notice; provided, however, that if Master Lessor commences such 
repair and restoration within thirty (30) days. of Sub lessee'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 (60th) 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 mor~ 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 wiih 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 
this 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 awatds 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: 

If to Sublessee: 

and: 

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

Real Estate Division 
25 Van Ness A venue, Suite 400 

· San Francisco, California 94102 
Attn: Director of Property 

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 8.fter 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. ~- Sub lessee 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 Sub lessor'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 signatoty 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 liinitation, 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 t4J.s 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." 

29. 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. 1bis 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 
a,grees 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 - Northern Ireland. The City and County of San Francisco 
urges companies doing business in Northern Ireland to move toward resolving employment 
inequities and encourages them to abide _ by the -MacBride Principles as . expressed in 
San Francisco Administrative Code Section 12F.l 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. 

3 3 .4 Prevailing Wages for Construction Work. Sub lessor 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 shill 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 iri. 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, Sub lessor 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 ot perception of a person's race, color, creed, religion, 
national origin, ancestry, age, height, weight, sex, sexual orientation, gender i4entity, 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 iri this subsection shall constitute a material breach of this Sublease. 

( c) 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) oft.he 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 thc:mgh 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 Virgill 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 

1417 
19 



Sublessee's personal property. Sublessor shall, ;:it 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 9r 
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 iriformation 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 ofthis 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, arid all other records of communications between Sublessee and persons or firms 
seeking contracts will be open to inspection immediately after a contract has been awarded. 
Nothing in this provision requires the disclosure of a private person's or organization's net worth 
or other proprietary financial data submitted for qualification for a contract, lease, agreement or 
other benefit until and unless that person or organization is awarded the contract, lease, 
agreement or benefit. Information provided which is covered by this Section will be made 
available to the public upon request. 

33.11 Collflicts 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 ill, 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, or 
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 bytheparties on the date first 
vvritten above. 

SUBLESSEE: 

RECOMMENDED: 

[Department Authority] 

City and County of San Francisco, 
a municipal corporatio:p. 

By:_~~~=-~~--=~--
Jobn Updike, Director of Property 

Date: ------------

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Carol Wong, Deputy City Attorney · 

[SIGNATURES CONTINUE ON NEXT PAGE] 
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SUBLESSOR; San Francisco Child Abuse Prevention Center, 
a California nonprofit corporation 

By: 1.~~Ldutt 
~ul~~= Noh.ti~~~ Tqt_t..o it 

~I [Z. / ~.J,,it.dl ~ \)j \lll ~ f?..'t--

Date: ~ (fa, ;.trJ fL1 

23 
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EXHIBIT A 

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

[Diagram To Be Attached] 
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EXHIBITB 

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 
Sub lessor in connection with such capital improvements, or (ii) acquired to cause, in Sub lessor'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 Sub lessor 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 
detemiined in accordance with generally accepted accounting principles, consistently applied (as 
applied to commercial real estate), and when depreciation or ;miortization 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 9r the defe~e of Sub lessor'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 buf which are provided to another tenant or occupant of the 
Premises; 
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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 Sub lessor (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 Sublea.Se (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 Bis 
attached, services provided, taxes attributable to, and costs incurred in connection with the 
operation of retail, restaurant arid 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; 

1~6 



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 
Sub lessor prevails) in connectio:ii-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 ~losing 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. 
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EXHIBITC 

MASTER LEASE 

[See attached] 
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) J Exhibit C 

STANDARD MULTI-TENANT OFFICE LEASE - GROSS 
AIR COMMERCIAL REAL ESTATE ASSOCIATION 

1. Basic Provisions ("Basic Provisions"). 
1.1 · Parties: This Lease ("Lease"), dated for reference purposes only _S_e_,.p_t_e_rnb __ e_r_l-'-,_2_0_1_1 ___________ _ 

ismadebyandbetween 1238 Sutter Street LLC, a California limited liability company 

("Lessor") 

and San Francisco Child Abuse Prevention Center, a· .C~lifornia nonprofit corporation 

("(,.essee''), 

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

1.2(a) Premises: See Addendum, Paragraph 51. That certain portion of the Project (as defined below), l<nown as Suite 

~lumbers(s) 2.71
, and 2B floor(s), oonsisting of appreidFRately rentable sqYare 

feet and apprexima!ely useable sqlmre feet("Premises"). The Premises are looated at: 

~450 Third Street in City of 

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" The Project oonsi&!s of 

approximately· ren!able sqtiare feet. .(See also Paragraph 2) 

1.2(b) Parking: _____ _ unreserved and reserved vehicle parking spaces a! a monthly oost of 

-$ per tinresep,ced·spaoe and.$ ________ _ per reseF¥ed space. (See Paragrapi:J 2.6) 

1.3 Term: 1 
--------------~ 

years and 6 months ("Original Term") 

commencing September 1, 2011 ("Commencement Date''.) and ending February 2 8, 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 commencing 
upon the mutual execution of this Lease ("Early Possession Date"). (See also Paragraphs 3.2 and 3.3) 

. I 
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) 

0 If this 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~%) \'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) BaseRent$13,500.00 fortheperiodSepternber 1 - 30, 2011 

{b) Security Deposit: $13, 5 0 0. 0 0 ("Security Deposit''). (See also Paragraph 5) · 

(c) Parking:$ ________ _ fer !he period ______________________ _ 

(e) Total Due Upon Execution of this Lease: $_2_7~,_0_0_0_._0_0 ___________________ _ 

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. l ne Base Year is 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 · 

1pplicable boxes): 

a HC&M Commercial Properties, Inc. 

a Kidder Matthews 

J 

represents Lessor exclusively ("Lessor's Broker' 

represents Lessee exclusively ("Lessee's Broker''); o, 

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 

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

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

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

1.11 Gwarantor. The obligations of the Lessee under this Lease shall be guaranteed by _________________ _ 

("Guarantor"). (See also Paragraph 37) 

1.12 Bwsinoss Howrs for the Bwilding: ___ _ a.m. to p.m., Mondays through Fridays (except Building Holidays) and 

a.m. to p.m. on Saturdays (except Building Holidays). "Bwilding Holidays" shall mean the dates of observation of New 

'ear's Day, President's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and ___________ _ 

1.13 Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following 
rithin the Premises: 
'.1 Janitorial services 

'.1 Electricity 

J Other (specify): -------------------------------------------------
1. 14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease: 

'.1 an Addendum consisting of Paragraphs 5 0 through 6 6 

] a plot plan depicting the Premises; 

] a current set of the Rules and Regulations; 

] a Work Letter; 

J a janitorial schedule; 

------

'.1 other (specify): Option to Purchase. A purchase and sale agreement is attached as Exhibit A , 

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

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

Jon 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 
10 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 
iould the actual size be determined to 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 existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air 
)nditioning systems ("HVAC"), and all other it.ems which the Lessor is obligated to construct pursuant to the Work Letter attached hereto, if any, other 
1an those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing walls and 
1undation 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 
)plicable 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 
)mply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all 
)plicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") in effect on the Start Date. Said warranty 
)OS 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 
milar 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 
ade by Lessee. NOTE: Lessee is responsible for detennining whether or not the zoning ani;i other Applicable Requirements are appropriate 
1r 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 
arranty, Lessor shall, except' as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and 
dent 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 
instruction of an addition to or an alteration of the Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical 
odification of the Premises ("Capital Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows: 

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required. as a result of the specific and unique use of the 
·emises 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 &penditure is required during the last 2 years of this Lease and the cost thereof exceeds .e 4 months' Base Rent, Lessee may instead terminate 
is Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay tr

fference between the actual cost thereof and the amount equal to 4 .e months' Base Rent. If Lessee elects termination, Lessee shall immediat, 
~ase 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 thereafter. Such termination date shall, hovvever, in no event be earlier than the last day that .Lessee could legally utilize the Premises without 
commencing such Capital Expenditure. 

(b) If such Capital Expenditu1" is not the result of the specific and unique use or me 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 attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however, 
~··~Ji 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 

; thereof, Lessor shall have the option to terminate this Lease upon 150 W days prior written notice to Lessee unless Lessee notifies Lessor, in 

wnting, 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 notice 
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 Lessee as a result of an actual or proposed change 
in use, change in intensity of use, or modification to 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 (ii) complete such 
Capital Expenditure at its own expense. Lessee shall net hays any right to tOFminate this Lease. 

2.4 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 (ii) it is Lessor's sole responsibility to investigate the financial capability and/or suitability of 
all proposed tenants. · 

2.5 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. · 

2.6 Vehicle Parking. £0 Ieng as Lessee is not in defmilt, and subjeGt to the Rules and Regulations attaohed hereto, and as established 
by Lesser from time to time, Lessee shall be entitled to rant and use the number of 13arking s13acos s13ecifiod in Paragra13h 1.2(b) at tho rental .rate 
applicable from time to time fer monthly parking as set b)' Lesser and/or its licensee. 

(a) If Lessee commits, permits er allows any of the prohibited aGtiYities described in tho Lease or the rules then in effect, then 
Lessor shall haYe the right, without notice, in addition to such ether rights and remedies tf:tat it may haYe, to remove or tow avtay the Yehicle inYolved and 
charge the cost to Lessee, whieh cost shall be immediate!)' payable upon demand by Lessor. 

·· (b) · The monthly rent per parlr;ing space specified in Paragraph 1.2(b) is subject to change upon d0 days prior written notice to 
e. The rent fer the parlr;ing is payable one month in adyance prior to the first day of each calendar month. 

2.7 Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside the Premises and within the 
::xterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided and designated by the Lessor 
From time to time for the general nonexclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, 
5hippers, customers, contractors and invitees, including, but not limited to, common entrances, lobbies, corridors, stairwells, public restrooms, elevators, 

)arking 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 

n the Addendum to this Lease.) 
2.8 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, 

;ontractors, customers and invitees, during the term of this Lease, the nonexclusive right to use, in common with others entitled to such use, the 
:::.ommon 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 
:errns of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right .herein granted to use the 
:::.ommon Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be 
)ermitted 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 
mauthorized 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 payable 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 
md management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce reasonable 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 
igrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers, 
:ontractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regulations by 
>th er 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 
1reas, 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 
ern"'ins 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) 
portion thereof; and 

To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any 

(f) To do and perfomi·,,ach other acts and make such other changes in, to or 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 its rights under this para.graph 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 usP, 

reasonable efforts to cooperate with Lessee to minimize the impact of such actions upon Lessee's use and occupanc~ 

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 to 
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, as the same may be extended under the terms of any Work Letter e*eouted be Parties, Lessee may, at its option, by notice in writing within 20 4G 
jays 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 

1otice is not received by Lessor within said 4G 20 day period, Lessee's right to cancel shall terminate. If possession of the Premises is not delivered 
Nithin 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 
)bligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations 
Jnder this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession pending receipt 
)f such evidence of insurance. Further, if Lessee is required to perform any other oonditions prior to or concurrent with the Start Date, tho Start Date 
;hall occur but Lessor may elect to withhold possession until suoh oonditions are satisfied. · 
i. Rent 

4.1. . Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are 
jeemed to be rent ("Rent"). 

4.2 Operating Expense Increase. Lessee shall pay to Lessor during tho term hereof, in addition to the Base Rent, Lessee's Share of 
he amount by which all Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such exc'" 
>eing 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 subsequent to the Base Year, 

irovided, however, Lessee shall have no obligation to pay a share of the Operating Expense Increase applicable to the first 1·2 months of the Lease 
lerm (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 1ast Comparison 
(ears 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% 
>ccupied, are defined as "Operating Expenses": 

(i) Costs relating to the operation, repair, and maintenance \n neat, clean, safe, good order and condition, but not 
he replacement (see subparagraph (g)), of the following: 

(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, 
lriveways, 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 
ystems and .other equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant 
'irectories, fire detection systems including sprinkler system maintenance and repair. . 

(cc) All other areas and improvements that are within the exterior boundaries of the Project but outside of 
1e Premises and/or any other space occupied by a tenant. 

(ii) 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 elsewhere in this Lease stated to be an 
'.)perating Expense"; 

(iv) The cost of tho premiums for tho insurance policies maintained by Lessor pursuant to paragraph 8 and any 
eductible 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 

nd/or cleaning the Project and accounting and management fees attributable to the operation of the Project; 
(viii) The cost of any capital improvement to the Building or the Project not covered under the provision!" 

·aragraph 2.3 provided; however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall nm 
~quired to pay more than Lessee's Share of 1/144th of the cost of such Capital Expenditure in any given month; 
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Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course .of the 
Agreed Use such as ordinary office supplies (er-- ·,-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. ___ cs 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 
Jted in, on, under or about the Premises, other than as previously consented to 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, harmless 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, or any third 13arty 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 pr 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, cqncellation 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, harmless from and against any and all environmental damages, including the cost pf 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 obligations, as and when required by the Applicable Requirements, shall include, but not be 
limited to, 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, 
ir "•ding allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's investigative 

~medial responsibilities. 
(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 Paragraph 6.2(d) and Paragraph 13), Lessor 
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if req~ired, 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 knowledge 
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 to 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, warning, complaint or report pertaining to or involving_ tbe 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 (ii) any mustiness or other odors that might 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 purpose 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 insp~ction is requested or ordered by a governmental authority due to the conduct of 
~e. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasohably related to 
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(ix) The cost.+" {eplace equipment or improvements that have a, ""'eful life for accounting purposes of 5 years or 
ess. 

(x) Reser.<es set aside for maintenanse, repair and/or replasemerit of Common Area improvements and equipment. 
(d) Any item of Operating Expense that is specifically attributable to the Premises, the Building or to any other building in the 

=>roject or to the operation, repair and maintenance thereof, shall be allocated entirely to such Premises; Building, or other building. However, any such 
tern that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably . 
3llocated by Lessor to all buildings in the Project. · 

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(c) shall not be deemed to imp 
m obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project already has the same, Lessu1 
3lready 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. 
rhe 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 
)perating Expenses for the preceding year. If Lessee's payments during such Year exceed Lessee's Share, Lessee shall credit the amount of such 
Ner-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 

imount of the deficiency within 30 4G 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 
)perating Expense Increases, notwithstanding that the Lease term may have terminated before the end of such Comparison Year. 

(g) Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roof, 
'oundations, exterior waifs 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 
itherwise reimbursed by any third party, other tenant, 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 
in 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 invoi_ce 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 
Jased upon the actual number of days of said month. Payment of Rent shall be made to Lesso.rat its address stated herein or to such other persons or 
llace 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 
nstrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late 
~harge and Lessor, at its option, may require all future Rent be paid by cashier's sheslc Payments will be applied first to accrued late charges and 
ittorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other 
iutstaqding charges or costs. 
>. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance 
if its obligations under this L_ease. 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 compensal;e 
.essor for any liability, expen.se, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any portion of.'" 

I 

>ecurity Deposit, Lessee shall within 20-4G--days after written request therefor deposit monies with Lessor sufficient to restore said Security Deposit ,~ 
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 
1dditional 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 
le 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 to 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 
·ccurs 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 io keep the Security Deposit separate from its general accounts. Within 30 00-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 
;ecurity 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 

iereto, and for no other purpose. Lessee shall not use or permit the use 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 
at 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, 

1bstance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials 
Kpected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or 
1onitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable 
:atute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any 
-oducts, byproducts or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of 
azardous 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 installation or use of any above or below ground storage tank, (ii) the generation, possession 
orage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registrationr 
1siness plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respe_ct , 
hich any Applicable Requirements requires 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, Lessp- <;hall provide copies of all relevant material safety ,..,qta sheets (MSDS) to Lessor within 30 -W 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 

1onsible for the cost of painting, repairing or replacing wall coverings, and to repair or replace any improvements within the Premises. Lessor may, at 
ption, upon reasonable notise, elest to have Lessee perform any partisular sush maintenanse or repairs the cost of whish is other.vise Lessee's 

responsibility hereunder. · 
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 Utility 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 improvements in the Premises consistent 

with the Agreed Use, and Lessor acknowledges Lessee's right to construct such improvements in the Premises, subject 

to Lessor's rights set forth herein. 

(b) Consent. Lessee 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 SUmbllative cost thereof does not exceed $10,000 in any One year, and the cumulative COSt during 

this Lease as extended does not exceed $50,000.00~. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations 
and/or install anything on the roof without the prior written approval of Lessor. Lessor may, as a presondition to granting sblsh approval, reqblire Lessee 
to utilize a contraster shosen andior approved by Lessor. _Any Alterations or Utility Installations that Lessee shall desire to make and which require the 

r 'nt of the Lessor shall be presented to Lessor in written form with detailed plans. Subject to the rights of Lessee to make 

ri._ .. ·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 lrade 

Fixtures) installed as part of the construction, shall throughout the Lease remain the property of Lessee, but shall, at 

Les~or's option, become the property of Lessor on the expiration or other earlier termination of this Lease, as provided 

for in Paragraph 7.4(b ), below. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental peITTlits, (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 
::onditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be 
)erformed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with asbuilt plans and 
;pecifications. for work '.vhish sosts an amoblnt in e*cess of one month's Base Rent, Loeser may sondition its sonscnt upon Lessee providing a.lien and 
:;ompletion bond in an amount eqYal to 1 §Q% of the estimated sost of sblsh JI.Iteration or Utility Installation and/or upon Lessee's posting an additional 
:>eeblrity Depocit with Lessor. · 

. (c) Liens; Bonds. Lessee shall pay; when due, all claims for labor or materials furnished or alleged to have been furnished to or for 
_essee 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 
:herein. 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 shall 
iave 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 
~xperise 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 
)f such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action, Lessee 

>hall pay Lessor's 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 
iwner 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 lnstqllations shall, at the expiration or teITTlination of this Lease, become the property of Lessor and be surrendered 
iy Lessee with the Premises. · 

(b) Removal. By delivery to Lessee of written notice fro~ Lessor not earlier than 180 Wand not later than 120 -dQ days prior to 

t. d of the teITTl 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 Installations made 
without the required consent. -- · ' · .... 

(c) Surrender;.Restoration: -~..:ssee shall surrender the Premises by the Expira •. _.i' Date or any earlier termination date, with all of 
the improvements, parts and surfaces thereof clean arid 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 nr 
removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equ·ipment as well as the removal of any storage " 
installed by or for Lessee. Lessee shall also completely remove from the Premi·ses any and all Hazardous Substances brought onto the Premises b; 
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 
3.nd shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier terinination date shall be 
foemed 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 vacqte 
:he Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of 
=>aragraph 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 
Jf 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 Building 
md/or Project. In no event, however, shall Lessee be responsible for any portion of the premium cost attributable to liability insurance coverage in · 
ixcess 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 

md Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, 
Jse, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall 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 ~.000,000. Lessee shall add Lessor 
is 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 to include damage caused by heat, smoke or fumes from a hostile fire. The 
Jolicy 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, 
1owever, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an endorsement on its liability policy(ies) which 
Jrovides that its insurance shall be primary to and not contributory with any similar insurance canried 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 

Jss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such insurance 
.hall be equal 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 
1ny Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility 
1stallations, 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 
:;quired by a Lender}, including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, 
:;construction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed 
aluation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property 
isurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All UrtJan Consumers for the 
ity nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per 
ccunrence. 

(b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor 
nd 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. 
isurance"). Said insurance shall contain an agreed val_uation 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 
nd Utility Installations unless the item in question has become the property of Lessor under the terms of this Lease. 

8.4 Lesse_e'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, 

nd Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed 
1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and 
:issee Owned Alterations and Utility ·installations. Lessee shall provide Lessor with written evidence that such insuranC? is in force. 

(b) Worker's Compensation Insurance. Lessee shall_ obtain and maintain Worker's Compensation Insurance in such amount as 
1ay be required by Applicable Requirements. 

(c) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will 
!imburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee 
- 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 limits or forms of coverage of insura\ 
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specified herein are adequate to cover Lessee's P""'Perty, business operations or obligations under thi!' Lease_ 
8.5 · Insurance Policies. lnsurEi 'required herein shall be by companies maintair juring 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 to 
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 after 10 days prior written notice to Lessor. Lessee shall, at 
' - -,t 30 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or "insurance binders" evidencing renewal thereof, or 

'.or may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such 
!Ju11cies 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 
deductibles 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 defer:ided 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 ( un Jess 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 lease 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 
Nill expose Lessor to risks and potentially cause Lessor to incu_r costs not contemplated by this Lease, the extent of which will be extremely difficult to 
:iscertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the 
·equired binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without ·any 
·equirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater_ The parties amee that such 
ncrease in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to 

:iin 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 
, to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to 

naintain 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 

'.\Iterations and Utility Installations, which can reasonably be repaired in 9 ~ months or less from the date of the damage or destruction, and the cost 

hereof does not exceed a sum equal to 50/o of the replacement cost 6 month's 13ase Re.nt Lessor shall notify Lessee in writing within 30 days 
·ram 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 to the improvements on the Premises, other than Lessee 

)wned Alt~rations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 9 '1 months or less from the date of the damage 

if destruction and/or the cost thereof exceeds a sum equal to50/o of the replacement cost 6 month's 13ase Renl Lessor shall notify Lessee in 
vriting 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), 
rrespective of any deductible amounts or coverage limits involved_ 

( d) "Replacement Cosf' 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 
~equirements, and without deduction for depreciation. . 

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of, or a 
:ontamination 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 
ind 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 
lestruction the total cost to 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 
1ot 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 
:overage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully 
E the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days 
:i. .1g receipt of written notice of such shortage and request therefor_ If Lessor receives said funds or adequate assurance thereof within said 1 Oday 
1eriod, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and 

PAGE9OF18 

NITIALS 1437 INITIALS 

~,..,,,.., •• roi.r-- ft ....... ...__ 



o;ffect. 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 · 1nable with Lessor paying any shortage in proc :;, in which case this Lease shall remain in full 
force and effect, or (ii) 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 
Jr 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/"" 
-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 w~ 
1otice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 d<-. 
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 to 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 
;hall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are 
3vailable. If Lessee does not make the required commitment, this Lease sh.all 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 
30 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have 
:he 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 
::xceeds 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 
;uch 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 (ii) 
:he day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or 
3dequate 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 
:xtinguished. 

9.6 Abatement of Rent; Lessee's.Remedies. 
(a) 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 
!amage 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 
'{ental 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 
::ss than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 dav~ 
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 Le: 
;hall continue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required plans, or t •. 
1eginnirig of the actual work on the Premises, whichever first occurs. 

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable 
1djustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return 
) 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, 
,rdinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee _imposed 
pon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of 
:asing, 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 
1e 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 
1e term of this Lease, including but not limited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or (iii) levied 
r assessed on machinery or equipment provided by Lessor to Lessee pursuant to 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 
rork sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such 
ther lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, 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 
laced upon the Premises by Lessee or at Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor 
ubsequent 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 
roportion of the Real Property Taxes·for 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 
~asonable determination thereof, in good faith, shall be conclusive. 

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned 
Iterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When 
Jssible, 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 re-' 
coperty, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a·written statement setting forth the tai 
::>plicable to Lessee's property. 
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11. Utilities and Services. 
11.1 Ser,rices Provided by Le Lessor shall provide heating, ventilation, aV '9ditioning, reasonable amounts of electricity for 

normal lighting and office mashines, y,rater for re'"'"einable and normal drinl<ing and la'w'atory use in Gu. ,neetion with an office, and replacement light bulbs 
and/0r 'fluorescent tubes and ballasts for standard overhead l=ixtures. Lessor shall also provide janitorial services to the Premises and Common Areas 5 
times per 'Neel<, exsluding Building Holidays, or pursuant to the attached janitorial sshedule, if an;·. Lessor shall not, however, be required to provide 
janitorial services to kitchens or storage areas insluded within the Premises. 

11.2 Services Exclusi\<e to Lessee. Lessee shall pay for all water, gas, light, power, telephone and other utilities and servises spesially or 
!usively supplied and/or metered exclusively to the Premises or to Lesseo, together with any taxes thereon. If a seri,'ioo is deleted by Paragraph 1.13 

J sush servise is not separately metered to the Premises, .Lessee shall pay at Lessor's option, either Lessee's Share or a reasonable proportion to be 
determined by Lessor of all charges for such jointly metered seri,•ice. 

11.3 Hours of Seri,•ice. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and servises required 
at other times shall be subjest to advance request and reimbursement by Lessee to Lessor of the sect thereof. 

11.4 Excess Usage by Lessee. Lessee shall not make connestion to the utilities exsept by or through existing .outlets ahd shall not install or 
use machiner; or equipment in or about the Premises that uses excess water, lighting or po'Her, or suffer or permit any act that causes extra burden 
upon the utilities or seri,•ices, insluding but not limited to security and trash ser.'iees, over standard offise usage for the Projest. Lessor shall require 
Lessee to reimburse Lessor. for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee. Lessor may, in its sole 
discretion, install at Lessee's expense supplemental equipment and!or sepayate metering applicable to Lessee's excess usage or loading. 

11.5 lnterrnptions. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequac]', 
stoppage, interruption or discontinuance of any utility or seri,rice due to riot, strike, labor dispute, breakdown, acsident, repair or other cause beyond 
Lessor's reasonable control or in soeperation with governmental request or directions. 
12. Assignment and Subletting. 

12.1 Lessor's Consent Required. 
(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage 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 502'§% 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 eonsent. "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 
r ·1curable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a 

1rable Breach, Lessor may either: (i) terminate this Lease, or (ii) 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 adjustmen~ (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 (ii) 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. 

requested. 

(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 

(g) 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). Fermltud Tranefcr5. Sec Addendum, Faragraph 58. 
12.2 Terms and Conditions Applicable to Assignment and Subletting. 

. (a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption by 
:;uch assignee or sublessee of the obligations of Le~see under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary 
iability of Lessee for the payment of Rent or for the perfo.rmance of any other obligations to be performed by Lessee. 

(b) Lessor may accept Rent or performance qf Lessee's obligations from any person other than Lessee pending approval or 
iisapproval of an assignment. Neither a delay in the approval or disapproval of such- assignment nor the acceptance of Rent or performance shall 
;onstitute 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 subs.equent c;issignment or subletting. 
(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 subletting shall be in writing, accompanied by information relevant to Lessor's 
jetermination 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 
:ntering 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 
iblin~tions as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing. 

(g) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the 
>r._ ,-'I 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 Subietting. The following terms and conditions shall apply to any subletting by 
Lessee of all or any part of the Premises and sh2··· \deemed included in all subleases under this Le · ·whether or not t?x;pressly incorporated therein: 

(a) Lessee hereby assigns 'c..,_~ transfers to Lessor all of Lessee's in.terest 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 th.en 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 ir 

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 L. 

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. · 

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor. 
( d) No sub I essee 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 S~curity Deposit required to be made by Lessee hereunder, whether 
to Lessor or to a third party, when due, to 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 -6 5 bus.iness 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 to Lessee. 

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the ser,rice 
contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested 
subordination, (vi) evidense concerning any gtiaranty and/or Gtiarantor, (vii) any document requested under Paragraph 41, (viii) material data sr' 
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where. 

such failure continues for a period of 20 W-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 (iv) 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 statem.ent 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 

3uarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the 
:;ubject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory 
)asis, and Lessee's failure, with in 60 days following written notice of any such event, to provide written alternative assurance or security, which, when 
:;oupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at 
:he time of execution of this Lease. · · 

13.2 Remedies.. If Lessee fails to perform any of its affirmative duties or obligations: within 20 4-G days after written notice (or in case of 
m 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 
·easonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of 
he 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 
IVithout 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 
_essee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had 
ieen earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after 
ermination 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 
he 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 t" 
he Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for ali'the detriment proximately cause •. 
he 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 'bu, 
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not limited to the cost of recovering possession "~the Premises, expenses of reletting, including ner~ssary renovation and alteration of the Premises, 
reasonable attorneys' fees, and that portion of~ ;asing 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 tne amount referred to in provision (iii) of the immea1ately 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 tennination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such 
- · "'.eeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate 

· If a notioe and graoe period required under Paragraph 13.1 was not previously given, a notioe to pay rent or quit, or to perform or quit given to 
Lessee unEler the unlaw:ful Eletainer statute shall also oonstitute the notioe requires by Paragraph 16.1. In suoh oase, the applioable graoe perioEI 
required b;r Paragraph 13.1 and Uw unlawful detainer statute shall run oonourro.ntly, anEI the failure of Lessee to sure the Default 'Nithin the greater of the 
two such graoe perioEls shall oonstitute both an unlawful detainer and a Breaoh of this Lease entitling Lessor to the remedies provided for in this Lease 
and/or by said statute. 

(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 hereafter 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 Lende·r. Accordingly, if any- Rent shall not be received by Lessor 
within 5 days after such amount shall be due, then, without any requirement for notiye to Lessee, Lessee shall immediately pay to Lessor a one-time late 

charge equal to 7% ..:\-G-3 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 orBreach 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 installments of Base Rent, then 
notwithstanding any provision of this Lease to the contrary, 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 scheduled 
pavments (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 

. due, as to scheduled payments, or the 31st day after it was due as to nonscheduled payments. The interest ("lnteresf') charg~d shall be 
L ).1ted at the rate of 10% per annum but shall not exceed the maximum rate alio'wed 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 natu~e of Lessor's obligation is such that more than 30 days are 
reasonably required for its performance, then Lessor shall not be i.n 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 to 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 dC)te the condemning authority takes title or 
possession, which.ever first occurs. If more than 10% of the rentable floor area of the Premises, or more th;;m 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 p~operty of 
Lessor, whether such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance 
damages; provided, however, that 'Lessee shall be entitled 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 entitled to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the 
Conde.mnation, Lessor shall repair any damage to the Premises caused by such Condemnation. 
15. Brokerage Fees. . 

15.1 Additio'nal Commission. If a separate. brokerage fee agreement is attached then in addition to the payments owed pursuant to 
F -aph 1.10 above, and unless Lessor and the Brokers otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if 
L c 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 qf Lessor, after the expiration of this Lease, or (d) if Base Rent is 
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increased, whether by agreement or operation qf an escalation clause heroin, then, Lessor shall prv Brokers a foe in accordance with tho schedule 
attached to such brokerage fee agreement. · 

152 Assumption of Obligations .. ·Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's 
obligation hereunder. Brokers shall be third party beneficiaries of tho provisions of Paragraphs 1.10, 15, 22 and 31. If Lessor fails to pay to Brokers any 
amounts duo as and for brokerage foes pertaining to this Lease when duo, then such amounts shall accrue Interest. In addition, if Lessor fails to pay 
any amounts to Lessee's Broker when due, Lessee's Brolmr may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay suoh 
amounts within 10 days after said notice, Lessee shall pay said monies te its.Brolwr and o#set such amounts against Rent. In addition, Lessee's Br91

--· 

shall be doomed to be a third party beneficiary of any commission ·agreement entered into by and/or between Lessor and Lessor's Broker for tho liri 
purpose of collecting any brokerage fee owed. 

15~3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to 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 tho other harmless from and against 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' foes reasonably incurred with 
respect thereto. 
16. Estoppel Certificates. 

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (tho "Requesting Party") 
execute, acknowledge and deliver to tho Requesting Party a statement in writing in form similar to tho then most current "Estoppel Certificate" form 
published by tho AIRCommercial Roal Estate Association, plus such additional information, confirmation and/or statements as may be reasonably 
requested by the Requesting Party. 

(b) If tho Responding Party shall fail to execute or deliver the Estoppal Certificate within such 10 day period, the Requesting Party 
may execute an Estoppal Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the 
Requesting Party, (ii) there are no uncured defaults in tho Requesting Party's performance, and (iii) if Lessor is tho 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 Estoppal Certificate, and tho 
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 shall 
be received by Lessor and such lender or purchaser in confidence and shall tie used only for tho 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 foe 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 Promises or this 
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or 
3ssignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or 
::ovenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be 
)Orformed by the Lessor shall be binding only upon the Lessor as heroinabovo 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 
Jf any other provision hereof. · 
19. Days. Unless otherwise specifically indicated to tho 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 partn 
nembers, directors, officers or shareholders, and Lessee shall fook to the Project, and to no other assets of Lessor, for the satisfaction of any liability u1 
_essor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their 
)ersonal assets for such satisfaction. 
21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be perfor_med or observed by the Parties under 
his Lease. 
22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter 
nentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and 
varrants to tho 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 Premises. Brokers have no responsibility with respect thereto or with 
espect to any default or breach hereof by either Party. 
~3. 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 
1erson (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 
3csimile transmission, and shall be doomed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a 
'arty'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 
:opy of all notices to Lessor shall be concurrently transmitted 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 
hown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail tho notice shall be doomed given 72 hours after 
io same is addressed as required heroin and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier that 
uarantees next day delivery shall be deemed given 24 hours after delivery of the same to tho Postal Service or courier. Notices transmitted by facsimile 
·ansmission or similar moans shall be doomed delivered upon telephone confirmation of receipt (confirmation report from fax machine is sufficient), 
rovided a copy is also delivered via delivery or mail. If notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the 
ext business day. · 
4. Waivers. 

(a) No waiver by Lessor of the Default ·or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a 
raiver of any other term, covenant or condition hereof, or of any subsequent Default or Broach by Lessee of tho same or of any other term, covenant or 
ondition hereof. Le!?sor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or 
pproval of, any subsequent or similar act by Lessee, or be construed as the basis of an. estoppel to enforce tho provision or provisions of this Le? 
~quiring such consent. · \ 

(b) The ac~ptance 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 qu;;ilifying statements or conditions made by Lessee in 
connection therewith, which such statements at. ·conditions shall be of no force or effect whatsOE', unless specifically agreed to 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. 
2Ei. 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 
.n 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 affinnative 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 agenfs 
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 nor obligated to reveal to either Party 
any confidential infonnation obtained from the other Party which does not involve the affirmative duties set forth above. 

(ii) 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 affimiative 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 agenfs 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 infonnation obtained from the other Party which does not involve the affinnative duties set forth above. 

· (iii) 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 affinnative 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 permission 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 desi~ed, 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 
~ered by such Party to be confidential. 

:,_ _ · 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 perfonned by Lessee are both 
::ovenants 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 
Jf 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 
JY 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 
~ovemed 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 
:he 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 
Jf trust, or other hypothecation ·or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, to any and all advances 
nade on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices 
in 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 
_ender 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 
_essee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation 
>r recordation thereof. 

30.2 Attornment In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure 
>r tennination of a Security Devise to which this Lease is subordinated (i) Lessee shall, subject to the non-distumance provisions of Paragraph 30.3, 
1ttom to such new owner, and upon request, ente_r into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the 
emainder of the tenn hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new 
)Wner, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations, 
~xcept 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 
iwnership; (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 
nonth's rent, or (d) be. liable for the return 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 
.ubnrdination of this Lease shall be subject to receiving a commercially reasonable non-distumance agreement (a "Non-Disturbance Agreement") from 
1 der which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend the 
~1 .~reof, will not be distumed so l_ong as Lessee is not in Breach hereof and attoms to the record owner of the Premises. Further, within 60 days 
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:ifter 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 · 'lich is secured by the Premises. In the event th · •ssor is unable to provide the Non-Disturbance 
l\greement within said 60 days, then Lessee may, -· Lessee's option, directly contact Lender and atter. •J-'c to negotiate for the execution and delivery of a 
Non-Disturbance Agreement. 

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents; 
xovided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and 
c.essor shall execute such further writings as may be reasonably required to separately document any subordination, attomment and/or Non-Disturbarice 
l\greement 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 equity, o. 
foclare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be _entitled to reasonable 
3.ttomeys' 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 
jecision or judgment. The temn, "Prevailing Party" shall include, without limitation, a Party or Broker who substantially_ obtains or defeats the relief 
;ought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. 
rhe 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 
)efault 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 fight to enter the Premises at any time, in the 
;ase of.an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose 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 
~dverse effect on Lessee's use of the Premises. All such activities shall be without abatement of rent or liability to Lessee. 
l3. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent. 
_essor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction. 
l4. 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 
:>ublease" 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 
;igns must comply with all Applicable Requirements. 
lS. 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 
~state in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days 
allowing 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 
~vent constitute the termination of such interest. · 
~6. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party, 
;uch consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (insluding but not limited to arshitests', 
ittorneys', engineers' and other sonsultants' fuss) incurred in tho sonsidoration of, or response to, a request by Lessee fur any Lessor sonsont, inoluding 
iut not limited to oonsonts to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon.rosoipt of an 
woiso and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an acknowledgment that fl'.' 
)efault 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 mai 
1therwiso specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor's cons1.. 
:hall 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 
1articular 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 
1usiness days following such request. 
;7_ Guarantor. 

37.1 Execution. Tho Guarantors, if any, shall oash mcocuto a guaranty in tho furm most roson!ly published by the AIR Commercial Roal 
:state /\ssosiation. 

37.2 DefaHlt. It shall constitute a Default of tho Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the 
xosution of the guaranty, insluding !ho authority of the party signing on Guarantor's behalf to obligate Guarantor, and in tho ease cif a sorporato 
;uarantor, a certified copy of a resolution of its board of directors authorizing tho making of such guaranty, (b) current finanGial statements, (s) an 
'.stoppol Certificate, or (d) written confirmation that the guaranty is still in offust. 
,8_ Quiet Possession. 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 Promises during the term hereof. 
9. 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 extend 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 Permitted Transfers. Any Option granted to Lessee in this Lease is personal to 

1e 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 Permitted Transferee is in full possession of the _Premises and, if requested by 

essor, with Lessee or the Permitted Transferee certifying that it -Lessee has no intention of thereafter assigning or subletting. 

39.3 Multiple Options. In tho 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 period commencing with the giving of any notice of Default and 

ontinuing until said Default is cured, (ii) during the period of time any Rent is unpaid (v.1ithout regard to ¥/hether notice thereof is given Lessee), (iii) 
uring the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given .3 or more notices of separate Default, whether or r · L 

1e Defaults are cured, during the 12 month period 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 inabilify -~ ' 
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exercise an Option· because of the provisions of P"'cagraph 39.4(a). 
(c) An Option shall tenninatt 1 be of no further force or effect, notwithstandin( ;see'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 purchci:;e, (i) Lessee fails to pay Rent for a period of 30 
days after such Rent beco.mes due (without any necessity of Lessor to give notice thereof), or (ii) if Lessee sommits a Sreash of this Lease. 
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 
" Premises, Lessee, its agents and invitees and their property from the acts of third parties. In the event, however, 'that Lessor should elect to provide 

rity services, then the cost thereof shall be an Operating Expense. 
"',. 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, (ii) to cause the recordation of parcel maps and restrictions, (iii) 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 title 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 to sign any documents reasonably requested by Lessor to 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 liability upon Lessor. . . · 

(b) Lessor also reserves the right to move Lessee; to other space of somparable size in the Building or Projeot. Lessor must pro•,cide 
at least 45 days prior written notise of sush move, and the new spaso must sontain improvements of somparable quality to those sontained within the 
Premises. Lessor shall pay tho reasonable out of posket sosts that Lessee insurs with regard to such rolosation, insluding the expenses of moving and 
nesessal)' stationary revision sosts. In no event; however, shall Lessor.be roquired to pay an amount in exoess oftwo months Base Rent. Lessee may 
not be relocated more than onoe during the term of this Lease. · · 

(c) Lessee shall not: (i) uso a representation (photographio or otherNise) of the Building or Projeot or their name(s) in oonneotion 
with Lessee's business; er (ii) suffer or pennit anyone, except in emergency, to go upon the roof of the Building. 
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" 
Nithin 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 shall, 
Nithin 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 
i?._,.., hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document 

ry 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 original and all of which together 

;hall 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 
ypewritten or handwritten provisions. · 
is. 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 
:o the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto. 
rn. 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 to this Lease as may be 
·easonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises. 

i7. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LAW~ THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO 
fRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 
is. Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease 
:J is 0 is not attached to this Lease.· 
rn. Americans with Disabilities Act Since compliance with the Americans with Disabilities 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 
;uch 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 
3YTHE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, . 
H THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT 
l..ND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 

HTENTION: 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 
~ELATES. THE PARTIES ARE URGED TO: . 
I. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 
~- RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION 
)HnlJLD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING AND SIZE OF THE 
~ 'SES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE 
~~. .i.ICANS 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 =:STATE IN WHICH THE PREMISES ARE LDC :D. 

lhe parties hereto have executed this Lease at the place and on the dates spedfied above their respective signatures. 
Executed at Executed at:-,-___________________ _ 

On: September , 2 011 On:-"S--'e-"'"p-'t'-e'-rnb_e_r __ _,·,_2_0_1_1-'--. ------------,.-

3y LESSOR: By LESSEE: 

1238 Sutter Street~ LLC San Francisco Child Abuse Prevention Center, --------'-=-=---...:c--=c=-:....:_.::....!...----'==.--=--------------
~ California limited·liability company a California nonprofit corporation 

3y: _____ _;_ ______________ _ 

Name Printed: Michael Ching 

fitle: Member 

3y: ____________________ _ 

\lame Printed: 
--------------------

fit I e: -----------------------
!\ d dress: ----------------------

lelephone:( __ ) __________________ _ 
0acsimile:( __ ) __________________ _ 

:mail: -----------------------
:ma i I: -----------------------
' e de r a I ID No. --------------------

.ESSOR'S BROKER: 

IC&M Commercial 

1ttn: Jay Cahan 

1ddress: 1234 Mariposa Street 

)an Francisco, California 94107 

By: ____ _:__ _______________ _ 

Name Printed: Katie Albright 

Title: Executive Director 

By: _____________________ _ 

Name Printed: Chris Keane 

Title: Chair, Board of Directors 

Address:----------------------

Telephone:(_._) _________________ _ 

Facsimile:( __ 

Email: ________ .:...._ __ ,--__________ _ 

Emai: -----------------------
Federal ID No. ___________________ _ 

LESSEE'S BROKER: 

Kidder Matthews 

Attn: Paul L. Picciani 

Address: 100 Spear Street, Suite 2100 

San Francisco, California 94105 

·elephone:( 415) _8_6_5_-_6_1_0_2_____________ Telephone:( __ ) ________________ _ 

·acsimile:( __ )___________________ Facsimile:( __ ) __________________ _ 

:mail: j cahan@hcmcommercial.com Email:~----------------------
:roker/Agent DRE License #: _0_1_0_0_0_5_1_3_0 __________ Broker/Agent DRE License #: -------------'----

OTICE: 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. 
:13) 687-8777. Fax No.: (213) 687-8616. 

©Copyright 1999-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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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) San Francisco Chil.d 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 I 5211-033 

Paragraph_5_0 __ 

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

(b) In ~rder to exercise this option to purchase, L~see must give -s- sixty (60) days advance written notice ("the "Option 

Notice") of the exercise of the option to Lessor during the period fi'om September 1, 2011 to 

the end of the Tenn, · of the Lease, as it may be extended pursuant to Paragraph 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 
exe~cised, Lessee must deliver to Lessor a cashier's check. in the amount of $10 0, 0 0 0 • 0 0 payable to 
Escrow Holder , as and for the Deposit referred to in paragraph 4.1 of the Standard Offer, 

Agreement and Escrow Instructions forthe Purchase of Real Estate. Lessor shall execute (including initialing Paragraph 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 

inii;.ialing 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 

Purchase Agreement may be executed .in two or more counterparts, all of which will constitute.the same writing. 

(c) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease are conditions 
· of this Option. 

(ct) 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 as provided in 

Paragraph 28 of the Purchase Agreement. 
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(f) . Within 10 days after this optil purchase is exercised, Lessor and Lessee shaJ, ; instructions to consummate the·sale to 

Jld Republic Title Company , located at 2 65 Montgomery Street, San 

Francisco, CA 94104 , who shall act as escrow holder, on the hormal and usual escrow forms 

:hen used by such escrow holder, as follows: 

(i) Escrow shall close as provided in Paragraph 29, of the Purchase Agreement-4G--ef-------1=1d~a1µ:;·s 
1fter the exercise of the option to purshase by Lessee; · 

(ii) Lessor shall deposit the check referred to in paragraph (b) into escrow upon opening thereof, with the balance of the 
Jurchase 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, 

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

(g) €AAef Lessor and .gi:..Lessee shall, upon request of the other, execute, acknowledge and deliver and record to the other a short 

orm memorandum of this Lease for recording purposes. Lessee The Party requestin§ recorciation shall be responsible for payIT)ent 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 

lf such deed and the payment of any fees applieable to the recording thereof. 

r.fARNING: 

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. 

~OTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are 
rtilizing the most current fomi: 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, LLC, a California limited liability company, as Lessor 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 described 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, Citf and 
County of San Francisco, and further described as Block 5211, Lot 032 and 
Lot 033. Lof 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 described as an approximately 10,83 7 rentable 
square foot, three level office condominium, -w:i.th storage and parking 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 c:in 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 owner's 
association ("HOA Dues") during the Original 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 ''First Option Term" and the "Second Option Term", 
which are sometimes referred to as the "Option Terms") foilowingthe . 
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 Tenn(s), Lessee shall 
provide written notice to Lessor not more than six (6) months and not less than 
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two (2) months -ijor to the end of the Original Term -"'.the First Option Term 
as applicable. -

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

i.) _ 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 per month shall be due for 
the First Offic~ Space or Expansion Space as may be applicable. 

ii.) During the Second Option Term Base Rent shall be $14,045.40 per 
month; if prior to the comill.encement of the Second Option Term _ 
Lessee has either exercised its Right of First Offer, or exercised its 
Expansion Option- (as set forth below) the additional sum of 
$4,681.80 per month shall be due for the First Office Space or 
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 
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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 goven:llnental · 
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 or 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. 

11. 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 or Project or 
otherwise make the Agreed Use consistent with zoning and other 
government regulations. 

111. Lessee shall keep Lessor reasonably informed of its progress and 
provide Lessor copies of all applications, correspondence and/ or 
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detr ··lJinations exchanged between Lesse-r- 1 nd the appropriate 
govL.ill.ffiental agencies and/ or boards. 

1v. In the event that Lessee detemrines that the Agreed Use complies 
with eristing 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 pennit 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 Tenn, First 
Option Tenn, 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 Extensfon 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). · 

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 fust 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 mo11th period of abated rent 
is in lieu of a tenant improvement allowance. 

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

1451 



iv. Ear!J Te1""ltination Right Extinguished. If Lessee p~~rcises the Zoning 
Extension 1 . ...;.n,.the right of early tennination, se( ~Jrth 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 currently 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. 

a. Superior Rights. ·The First-Offer Right shall begin only after the expiration or 
earlier tennination of the SynerTel lease (the "Superior 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 enter into a modification or 
amendment of the Superior 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. 

b. Procedure for Lessor's Offer. Lessor shall provide Lessee with written notice 
("First-Offer Notice") from time to time when Lessor determines that 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". 

c. Procedure for Lessee's Acceptance. If 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"), 

d. Effect of Lessee'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 

e. Delivery 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 
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Lessor shaJ' ?e commercially reasonable efforts, eluding 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 Lessee. 

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): · 

L 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 

11. 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 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. 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. 

iii 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, conBrm in writing the addition of the 
First Offer Space to the Premises. The written confirniation 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 with 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 
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55. · The Expansion "-otion shall apply to all of the space,· ~ the third floor and 50% 
of the ground floor v.1. Unit 2B (the "Expansion Space"). 

a. Lessee may exercise the Expansion Option only by giving irrevocable written 
notice of such exercise ("Expansion Notice") to Lessor at any time during 
the Original Term, any Option Term, or the Zoning Extension Tenn. 

b. If Lessee timely and validly 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 
~onth 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 tenninates 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 .. 

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

d. 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 original Pr,emises plus the Expansion 
Space). Lessee's lease of the Expansion Spac~ 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) per 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. 

e. The Expansion 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 Expansion Space .. 

f 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 con.firm: 
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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 Tenn or the Zoning Extension Tenn 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 First 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 Agteed 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" .;hich 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 Termination Fee. 
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58. Permitted Transfe' - Notwithstanding any other prov ·-m of this Lease, Lessee 
shall have the right aL any tim~ during the Original Tenn, me Option Terms, or the 
Z(_)ning Extension Term to sublease or assign all or any portion of the Premises or 
Project, if applicable, or .this Lease and the option to purchase granted under this 
Lease, upon notice, but without Lessor's prior written consent to Lessee's affiliates, 
organizations with which Lessee has an ongoing operational relationship, 
organizations participating in the Center for Youth Wellness, and/or Lessee's 
partner 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 
Lessor'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 other 
drawings, renderings, plans and specifications of the Premises and l?roject for 
the Improvements intended to be constructed on the Premises or Project 
(collectively, the ccpzans'); c .. Soils Reports. Any soils or geotechnical reports 
on the Premises or Project, including without liffiitation any reports on 
compliance with any soils work recommended to be done prior 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 materials, files and . 
correspondence relating thereto (collectively, c~eases'); g. Tax Bills. 
Receipts of paid real property tax bills and bills for any other assessments for 
the Premises or Property, 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 prior 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, warranties, and reports ·pertaining to the roof, 
HV AC, · 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 party 
access to the Property for any reason, including without limitation, for 
environmental remediation or testing; 1. Environmental Records. Copies of 
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all record8 1
' 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, permit 
history, engineering, and all other reports, studies and analyses·. m. Income· 
and Expense Statements for th_e 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 :firuincial 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 certificates 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 Tenn(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) thl:ough (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 Agreement, 
attached as Exhibit A to the Option to Purchase. 
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61. Signage. Notwit},t-anding any other proV1s1on of tJ. · · Lease, Lessee shall be 
pemritted to insta1 --ustom signage at Lessee's sole co~c 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 cc:Big Four" or other national or San Francisco. Bay Area certified public 
accounting firm. That firm's primary business must be certified public accounting, 
and that firm shall be selected by Lessee. There shall be no more than one (1) audit 
of the Operating Expenses records 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 
percent (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 Lessor's 
statement or any invoice issued on the basis of Lessor's statement 

63. HV AC. Within execution 30 days of execution of this Lease, Lessor shall at its 
expense have the HV AC systems at Units 2A and 2B inspected by a qualified service 
technician to certify that the HV AC 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, repairs, or replacement of the HV AC 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 contrary, the word "days" as 
used in this Lea$e 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 or more 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 warrants 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 
Foreign Assets Control. 

Signatures Appear on the Page Next Following: 
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Dated: September_, 2011 

LESSEE: 

SAN FRANCISCO CHILD A.BUSE 

PREVENTION CENTER, A CALIFORNIA 

NONPROFIT CORPORATION 

By: 

Name Printed: Katie Albright 
Title: Executive Director 

By: 

Name Printed: Chris Keane · 
Title: Chair, Board of Directors 
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September_, 2011 

LESSOR: 

1238 SUTTER 

CALIFORNIA 

COMPANY 

By: 

STREET, 

LIMITED 

Name Printed: Michael Ching 
Title: Member 
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STANDARD OFFER, AGREEMENT AND ESCROW 
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE 

(Non-Residential) 
AIR Commercial Real Estate Association 

(Date for Reference Purposes) 
1. Buyer. 

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

"Party"), through an escrow ("Escrow") to close in accordance with Paragraph 29, below. 30 or Elays after tho waiver or 

expiration of tho Buyer's Contin§eRsies, ("Expected Closing Date") to be held by 
Old Republic Title Company (Attn Annie Nobilione) ("Escrow Holder'') whose address is 

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 Agreemen_t" 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 Seller 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 _S_a_n_F_r_a_n_c_i_· _s_c_o ___________ , County of San Francisco 

State of California , is commonly known by the street address of 3 4 5 0 Third Street, Uni ts 2A and 

2B 

and is legally described as:·~e_r_t_i_t_l_e _____________________________________ -'---

(APN: 5211-032, 5211-033 ). 

2.2 If the legal description of the Property is not complete or is inaccurate, 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, including 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, lighting fixtures); telephone distribution systems (lines, jacks and connections 
only); space heaters; heating, ventilating, air conditioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems; 

ca~~~w~dowcovering~~llco~ring~ and---------------------------~---------

-----------------------=--------------------(collectively, the "Improvements").· 
2.4 The fire sprinkler monitor:O is 'owned by Seller and included in the Purchase Price, D is leased by Seller, and Buyer will need to negotiate a 

new lease with the fire monitoring company, D ownership will be determined during Escrow, or 0 there is no fire sprinkler monitor. 
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Selfer's personal property, furniture and furnishings, and 

which shall be removed by Seller prior to Closing. 

3. Purchase Price. See Addendum, Paragraph 28. 
3.1 The purshase price ("Purshase Prise") to be paie by Buyer to Seller for the Property shall be S ____________ , payable :o-

(a) Cash down payment, indudin§ the Deposit as defined· in paragraph 4.3 (or if an all cash 
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transaction, the P· ·~1s><'e>-PF'fHrio"'e:1-1),._: -------------
(Strike ifRot 

a-ppllsable) (b) Amount of "~low Loan" .as defined in paragraph 5. 1, if any: $ _______ _ 
(o) BYyer shall tal~e title to the Property sYbjeot to ans/or assume the following existing seed(s) of 

tFtJst ("ExistiRg DeeEl(s) of Trust") seoYring the existing promissory note(s) ("Existing Note(s)"): 
(i) /\n Existing ~late ("FiFSt Note") with an unpaid principal .balance as of the -

Closing of approximately: $ __ -:------
Said firs! ~late is payable at$ _______________ per month, 

(Strike if Rot inclusing intemo! at the rate of % per annYm until paid (and/or the -
applicable) entire Ynpaid balance is due on ) . 

(ii) /\n Existing ~late ("SeconEI Note") with ah unpaid principal balance as of the 

Closing of apprmdmately: $ _______ .:_ 
Said Secons ~late is payable at $ per month, 
including interest at the rate of % per annum until paid (and/or the -
entire unpaid balance is dYe on ) . 

'Strike if Rot (d) BYyer shall give Seller a does of trust ("Purcl'lase Money 9eeel of Trust") on the -
zpplicae.'ej property, to secYro tho promissory note of Buyer to Seller described in paragraph 6 -

("Purol'lase Money Note") in the amoun!'of: $ 

J.2 If Buyer is taking title to the Property subject to, or asoYming, an Existing Deed of Trust and sYch deed of trust permits the beneficiar/ to 
!emand payment of fees including, but no! limited to, points, processing fees, and appraisal fees as a condition to the transfer of the Property, Buyer 
1grees to pay such fees Yp to a maximum of 1.5% of the Ynpaid principal balance of !he applicable Existing ~late. 
I. Deposits. 

4.1 D Buyer has delivered to Seller ~ a check in the sum of $10 0, 0 0 0 . 0 0 , payable to Escrow Holder, to be 

lelivered by Seller ~to Escrow Holder within 3 ~or . ·business days after both Parties have executed this Agreement and the executed 

\greement has been delivered to Escrow Holder, Q[ D within 2 or business days after· both Parties have executed this Agreement and the 
~xecuted Agreement has been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of 

. If Buyer does not deliver said check to Seller sais shock is not received by Escrow Holder ----------------
s a is time period then Seller may elect to unilaterally terminate this transaction by giving written notice of such election to Escrow Holder 

vh.,, eupon neither Party shall have any further liability to the other under this Agreement Should Buyer and Seller not enter into an agreement for 
1urchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer. 

'1.2 /\dditional seposits: . 
(a) VVithin 5 business days after the Date of /\greement, BYyer shall deposit with Escrow Helser the adsitional sYm of 

___________ ·_to be applies to the Purchase Price at tl:!e Closing. 
(b) VIJithin 5 bYsiness days after tl:!e contingencies siscussed in paragraph 9.1 (a) through (k) are appra~·ed or waived, Buyer shall deposit with 

:scrow Holder tl:!e additional sum of$ to be applies to the PYrchase Price at tl:!e Closing. ' 
4.3 Escrow Holder shall deposit the fund.s 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 
iterest therefrom shall accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest forfeitures if the applicable 
istrument is redeemed prior to its specified maturity. Buyer's Federal Tax Identification Number is · . NOTE: Such 
iterest bearing account cannot be opened until Buyer's Federal Tax Identification Number is provided. 

Finaneing Cantin§eney. (Strike if Rat applisab.'ej 
5.1 This offer is sontingent Ypon Buyer obtainin§ from an insYranoe sempany, financial institution or other lender, a commitment to lenel to Buyer a 

um equal ta at least % of tl:!e Purchase Price, on terms reasonably acoeptable ta Buyer. Sueh loan FNew Loan") shall be sec~res by a 
rst deed of trust or mortgage on the Property. If this /\§reement provides Hir Seller to sarry bask junior finanoing, then Seller sl:!all hm•e tl'le rigl:!t to 
pprove the terms of the ~Jew Loan. Seller sl:!all have 7 days from reoeipt of tho commitment setting Hirth tl:!e proposed terms of the ~lev,r Loan to 
ppreve or disapprove of sYoh proposed terms. If Seller fails to notify Escrow Holder, in writing, of the disapproval within said 7 days it shall be 
onslusi•,<ely presumed tl:!a! Seller has approved tl:!e terms of the ~low Loan. 

5.2 Buyer hereby. agrees to diligently pursYe obtaining the ~Jew Loan. If Buyer sl'lall fail ta natify its Broker, Essra'N Maleler anEI Seller, in 
rritiRg within elays follo· ... •in§ tl'le Date of A§reement, tl'lat tRe Ne•N Loan l'las not been obtaiReEI, it s.l'lall be eanelusively ~resumed 
1at Buyer l'las eitl'ler abtaineEI saiEI New Loan er l'las waiyed tl'lis New Loan eontingeRey. 

5.3 If, after due diligence, Buyer shall notif>/ its Broker, Eserow Holder ans Seller, in 'Nliting, within the time specified in paragraph 5.2 l:!ereaf, tl:!at 
uyer has net obtained said Mew Loan, !his /\greement ol:!all be terminafod, and Buyer shall be entitled to tl:!e prompt return of tl:!e Deposit, plus any 
1terest earned tl:!ereon, less only Escrow Holder and Title Company cancellation fees and costs, wl'licl:! Buyer sl:!all pay. 

Seller Finanein§ (PYrshase Money Note). (Strike if Rot appllcablo) 
6.1 If Seller appro';es BYyer's financials (see paragrapl:! 6.5) tl:!e PYrohase Money Mote sl:!all provide Hir interest on Ynpaid principal at tl:!e rate of 

______ % per annum, with principal and interest paid as fellows: ___________________________ _ 
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The Purchase Money Note and Purchase Monev Qeed of Trust shall be on the current fuRlls comr-~gly used by Escrow Holder, and be junior and 
subordinate only to the Existing Note(s) and/or th w Loan expressly called for by this /\groement. , 

6.2 The Purchase Money Note and/or the F'urchase Money Deed of Trust shall contain provisions regarding the following (see also paragraph 
10.3 (b)): 

(a) Prepayment. Principal may be prepaid in whole or in part at any time without penalty, at the option of the Buyer. 
(b) Late Charge. A late charge of 6% shall be payable with respect to any payment of principal, interest, or other charges, not made within 1 Q 

days after it is due. 
(c) Duo On Sale . .In the event the Buyer sells or transfers title to the Property or any portion thereof, then the Seller may, at Seller's op: 

require tho entire unpaid balanse of saio Note to be paid in fblll. 
6.3 If the Purchase Money Deed of Trust is to be susordinate to other finanoing, Esorow Holder shall, at Buyer's Cl<pense prepare and reoord on 

Seller's behalf a request fur notice of default and/or sale \',<ith regard to ea oh mortgage or deed of trust to whioh it will be subordinate. · 
6.4 WARNING: CALIFORNIA LNl'l DOES NOT ALLO\!ll DEFICIENCY JUDGEMENTS ON SELLER FINANCING. IF BUYER ULTIMATELY 

DEFAULTS ON THE LOAN, SeLLE:R'S SOLE REMEDY IS TO FORE:CLOSE ON HIE PROPERTY. -
6.5 Seller's obligation to provide financin·g is pontin9ent upon Seller's reasonable approval of Buyer's financial condition. Buyer to provide a 

:;urrent financial statement and copies of its Federal ta-JE returns fer the last 3 years to Seller within 10 days fellowing the Date of Agreement. Seller has 
1 Q days fellowing receipt of sush dooumentation to satisfy itself with regard to Buyer's financial oonditien and to notiff J;sorow Holder as to whether or 
10t Buyer's financial condition is acceptable. If Seller fails to notify Escrow Holder, in writing, of the disapproval of this contingonc)' within said time 
Jeriod, it shall be oenolusivel)' presumed that Seller has approved Buyer's financial condition. If Seller is not satisfied with Buyer's finanoial condition or if 
3uyer fails to deliver the required documentation then Seller may notify Escrow Holder in writing that Seller Financing will not be available, and Buyer 
;hall have the option, 'Nithin 10 days of the receipt of such notice, to either terminate this transaction or to purchase the Property without Seller financing. 
If Buyer fails to notify Escrow Holder within said time µeriod of its eleotion to terminate this transaotion then Buyer shall be conolusively presumed to 
1ave elected to µurohase the Proµerty without Seller finanoing. If Buyer elects to terminate, Buyer's Deposit shall be refunded less Title Company and 
::sorow Holder oanoellation fees and costs, all of which .shall be Buyer's obligation. 
r. Real Estate Brokers. 

7.1 The following real estate broker(s) ("Brokers") and brokerage relationships exist in this transaction and are consented to by the Parties (check 
:he applicable boxes): 

0 HC &M Cormnercial represents Seller exclusively ("Seller's Broker"); 

0 Kidder Matthews represents Buyer exclusively ("Buyer's Broker''); or 

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-

represents both Seller and Buyer ("Dual Agency"). 

rho 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 
;onnection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers 
iamed in paragraph 7.1, and no broker or other person, finn or entity, other than said Brokers is/are entitled to any commission or finder's fee -
:onnection with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, prm 
md hold the other hannle.ss from and against any costs, expenses or liability for compensation, commission o'r charges which may be claimed by ar1y 
lroker, finder or other similar party, other than said named Brokers by reason of any dealings or act of the indemnifying Party. 
I. 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 
1greement of purchase and sale between· Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement through the 
:scrow. 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 reasoriable approval of the Parties, Escrow Holder may, however, include its standard general escrow 
1rovisions. 

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement 
1s defined in paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained. 

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable law and custom and 
1ractice 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 
1e 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 
1arranty deed (a grant deed in California) and the other documents required to be recorded, and by disbursing the funds and documents in accordanee 
1ith this Agreement. 

8.5 See Paragraph 30, below. Buyer and Seller shall eaoh pay one half of the Esorow Holder's oharges and Seller shall pay the Ysual 
Jbording fees and any required documentary transfer taxes. Seller shall pay the µremium fur a standard ooverage owner's or joint protection polioy of 
tie insurance. (See also paragraph 11) 

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior to· Closing. The matters oontained in 
aragraphs 9.1 subparagraphs (b), (o), (d), (e), (g), (i), (n), and (o), 9.4, 9.5, 12, 13, 14, 16, rn, 20, 21, 2?, and 24 are, however, matters of agreement 
etiNeon the Parties only and are not instructions to Esorow Holder. · 

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 affinnative covenant or warranty in 
iis Agreement. In the event of such tennination, 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, th;:it 
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 the~ 

efault under this Agreement may notify the other Party, Escrow Holder, and Brokers, in writing that, unless the Closing occurs within 5 business da, 
lllowing 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,'. Jase or discharge of any breach or default that·. 'occun-ed in the performance of the obligations, 
agreements, covenants or wa1Tanties contained therein. 

8.1 D If this sale of the Property is not consummated for any reason other than Seller's breach or default, then at Seller's reques~ and as a condition 
to any obligation to return Buyer's deposit (see paragraph 21), Buyer shall within 5 days after written request deliver to Seller, at no charge, copies of all 
l".•1.rveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar items prepared by or for Buyer that pertain to the 

·uerty. Provided, however, that Buyer shall not be required to deliver any such report if the written contract which Buyer entered into with the 
.sultant 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 following 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, MA TIER 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-printed time periods shall control 
unless a different number of days is inserted in the spaces provided. 

(a) DisciosldFO. Seller shall mal~e to Bu;•er, through Esorow, all efthe applioable disolosures required by law (See /\IR Commeroial Real Estate 
Asseoiation ("AIR") standard form entitled "Seller's Mandatory Disolosure Statement") and provide Buyer with a oompleted Property Information Sheet 
("Property Information Sheet") oonoeming the Property, duly exeouted by or on be.half of Seller in the current form or equivalent to that published by 
the AIR within 10 or days following the Date of Agreement. Buyer has 10 days from the receipt of said disclosures to appro•1e or disapprove 
the matters disolosed. 
. (b) P-J:wsica! Inspection. Buyer has 10 or days from the reoeipt of the Property Information Sheet or the Date of /l,greement, 

>•rhishever is later, to satisf'f itself with regard to the physioal aspeots and size of the Property. 
(c) H-a:ear:eobls &1oJestanoe ConEf.#ioRs Report. Buyer has aO or days from the reoeipt of the Propert;• Information Sheet or the Date of 

Agreement, whichever is later, to sattsfy itself with regard to the environmental aspeots of the Property. Seller reoommends that Buyer obtain a 
Hazardous Substanoe Conditions Report concerning the Property and relevant adjoining properties. Any Si:JGh reµort shall be µaid for by Buyer. /\ 
"Hazardous Substance" for µurposes of this /\greement is defined as any substance whose nature and/or ql:lantity of existenoe, use, manufaoture, 
disµosal or effeot, render it subjeot to F'ederal, state or local regt1lation, investigation, remediation or remoi.·al as potentially injurious to public healtl'l or 
1.o.<elfare. P,, "Hazaraous Substance Gonaition" for pYrposes of this />,greement is defined as the existenoe OR, tinder OF relevantly adjacent to the 
Proµerty of a Hazardous Substanoe that wol:lld require remediation andtor removal wider apµlicable F'ederal, state or looal law. 

(d) &all ,'-RspeetioA. Buyer has aO or days from tl'lo reoeipt of the Proµerty Information Stmet or the Date of Agreement, whishe'.'er 
is later, to satisfy itself with regard to tl'le oondition of the soils on tl'le Propert)'. Seller reoommends that Buyer obtain a soil test report. Any st1ch report 
shall be paia for by Buyer. Soller sl'lall provide Buyer soµies of any soils reµort that Seller may have within 10 days of the Date of/>,greement. 

(e) Governrnental Appro>1als. Buyer !'las aO or ,Gays from tl'le Date of ,O,greernent to satisfy itself with regard to approvals and µerrnits 
from governmental agencies or departments which hm•e or may have jt1risdiotion over the Property and whioh Bt1yer deems neoessary or desirable in 
onqneotion with its intended t1se of the Property, insluding, bt1t not limited to, permits and apµrovals required with resµeot to zoning, µlanning, bt1ilding 

~afety, fire, µolice, handioapped and Ame.ricans with Disabilities Ast requirements, transµortatlon and enYironmental matters. 
(f) Conditions of Title. Escrow Holder shall cause a current commitment for title insurance ('Title Commitment") concerning the Property 

issued by the Title Company, as well as legible copies of all documents referTed 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 1 D or days following the Date of Agreement. 
Buyer has 1 O days from the receipt of the Title Commitment, the Underlying Documents and the plot plan to satisfy itself. with regard to the condition of 
title. 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 AL TA title supplement, Buyer may elect within the period allowed for Buyer's approval of a survey to have an 
AL TA extended coverage owner's form of title policy, in which event Buyer shall pay any additional premium attributable thereto. 

(h) Existing Leases anEf. Tenancy &tatemeRts. Seller shall within 10 or days of tl'le Date of Agreement provide both Buyer and 
Escrow l=lolder with legible ooµies of all leases, st1bleases or rental arrangements (oolleotivel)', "Existing beases") affeoting tl'le Property, and with a 
tenanoy statement ("Estoppel Certificate") in tho latest fonm or eqt1ivalent to tl'lat pt1blished by the AIR, exocl:lted by Seller and/or eash tenant and 
subtenant of the Proµerty. Seller shall t1se its best o1forts to !'lave ea oh tenant somplete and.mcerit1te an Estopµel Certif'ioate. If any tenant fails or reftises 
to provide an Estoµµel Certifioate tl'len Seller shall oornplete and exect1te an Estoµµel Certifioate for that tenanc;•. Bt1yer has 1 O days from the reoeipt of 
said Existing Leases and Estopµel Certificates to satisfy itself with regard to the Existing Leases and any ether tenancy iswes. 

(i) Owner's Association. Seller shall within 10 or days of the Date of f>,greement µroviEle Bt1yer with a statement and transfer 
package from any owner's assooiation serviolng the Property. Sl!ch transfer paskage shall at a minimt1m include: sepias of the assoeia-tion's bylaws, 
artieles of incorporation, et1rrent bt1dget and finansial statement. Bt1yer has 10 days from the receiµt of st1oh docl:lrnents to satisfy itself Vi'ith regard to tl'le 
assooiation. 

0) Other Agreements. Seller shall within 10 or days of the Date of Agreement pre'~ide Btiyer with legible oopies of all other 
agreements ("Other Agreements") known to Seller tl'lat will affeot tl'le Property after Closing. Bt1yer has 10 days from tho receipt of said Other 
Agreements to satisfy itself with regard to sl:lsh /\greernonts. 

(k) .r=.inancing. If paragraph 5 hereof dealing with a financing contingency has not been strioken, the satisfastion or waiver of st1ch ~lei,v Loan 
contingenoy. 

(I) Existing .'Votes. If µaragraph a.1 (o) !'las net been stricl~en, Seller shall within 10 or days of tl'le Date of ,o,greemen-t provide Bt1yer 
1giblo copies of the E>Eisting ~Jotes, Eolcisting Deeds of Trl:lst and related agreements (colleofr,·oly, "bean Coe1iments") to whicl'l the Proµerty will 

flo. -~1n sl:lbjeot after the Closing. Esorow l=lolder shall promptly req1iest from the holders of tl'le Existing ~lotes a benefioiar/ statement ("Benefisiary 
Statement'') sonfinning: (1) the amot1nt of the t1npaid prinoipal balance, the ct1rrent interest rate, an9 the date to wl:lisl'l interest is µaid, and (2) the natt1re 
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ans ammmt of any impounss hels by the beneF~i.arf in sonnestion with sush loan .. Buyer has 10 · - says from the roseipt of tho Loan 
Dosuments ans Benefisial)' Statements to satisf.. alf with rogarEI to sush finansing. Buyer's ob!igat1 .b sloso is sonsitiones upon Buyer being able to 
purchase the Property without asseleration or change in the terms of any Existing Notes or charges to Buyer mrnept as otherwise provides in. this 
,A,greement or approves by Bu~,rer, provises, however, Buyer shall pay the transfer fee referres to in paragraph a.2 hereof. 

(m) Persona! ,Rroperty. In the event that any personal property is insluses in the Purchase Price, Buyer has 10 or days f-rom the 
Dato ofAgreement to satisfy itself with regard to the title consition of such personal preperty. Seller recommenss that Buyer obtain a UCC 1 report. Any 
such report shall be paid for by g·uyer. Soller shall provide Buyer copies of any liens or encumbrances affesting such personal property that it is awar 
within 10 or says of the Date of Agreement. - · 

(n) Destruction, Damage or Loss. There shall not have occurred prior to the Closing, a destruction of, or damage or loss to, the Property or any . . 
portion thereof, from any cause whatsoever, which would cost more than $54-0,000.00 to repair or cure. If the cost of repair or cure is $5-+o,OOO.OO 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 $4-50,000.00 to repair or cu~e, 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 $4-50,000.00, 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. 

(o) Material Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy itself with regard 
fo 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. Unless otherwise notified in writing, Escrow Holder shall 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 to 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 SeJler and Brokers ("Brokerage Fee"). It is agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary ofthis 
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 Item"), 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 
Item. If Seller elects, either by written notice or failure to give written notice, not to cure a Disapproved Item, 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. Bµyer's failure to notify 
Seller in writing of Buyer's election to accept title to the Property subject to the Disapproved Item 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 satisfactior 
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 deer 
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 transaction, 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 
solici~ entertain and/or accept back-up offers to purchase the Property. 

9.5 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners andfor 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 
:idvised by Brokers to consult their own technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or 
:idjoining properties, and Buyer and Seller are not relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby 
:issume 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 
md 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 or general 'Narranty deed, duly executed and in recordable form, conveying fee title to the Property to Buyer. 
(b) If applicable, the Benefisiary Statements cencorning Existing Note(s). -
(c) If applicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by Seller and Buyer. +he 

2ssignment of ElEisting Leases shall be on th.e most recent Assignment and /\ssumption of Lessor's Interest in Lease form published by the /\IR or its 
;q ui'>'alent. 

{d) If applicable, Estoppel Certificates executes by Seller ans/or the tenant(s) of the Property. 
(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 

ir successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the Closing, 
:scrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as is required by applicable 
'ederal 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 
~alifomia Revenue and Tax Code Section 18662 or successor statutes. If Seller does not p'rovide such affidavit in form reasonably satisfactory to Buyer 
it 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 
;uch sum as is required by such statute. 

(g) If applicable, a bill of sale, duly executed, conveying title to any included personal property to Buyer. 
(h) If the Seller is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the Proper' 

10.3 Buyer shall deliver to Seller through Escrow: 1 

(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited'Dy · 
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Buyer with Escrow Holder, by federal funds wiw L•.;:i.nsfer, or any other method acceptable to Escrov·-Holder in immediately collectable funds, no later 
than 2:00 P.M. on the business day prior to the t ;cted Closing Date . 

. (b) If a P1o1rshase Meney Neto anEl P1o1rshase Meney Deed ef Trnst are salled fer by this AgreeFAent, the d1o1ly mres1o1teEl eriginals of these 
des1o1ments, the P1o1rshase Mane~· Deed ef Trust being in reserElable form, together ·.vith eviElense ef fire ins1o1ranse en the iFAprevements in the aFA01o1nt ef 
the f1o1ll replaseFAont sest naFAing Seller as a FAertgage less payee, an El a real estate tax servise sentrast (at B1o1yer's expense), ass1o1ring Seller of notise 
of the stat1o1s of payFAent ef real preperty taxes El1o1ring the life of the P1o1rshase Money Nete. 

· (G) The AssignFAent anEl Ass1o1mptien ef Lessor's Interest in Lease form spesified in paragraph 1 D.2(s) abeve, Eluly exes1o1teEI by Buyer. 
(El) /\ss1o1mptiens El1o1ly exes1o1teEI by B1o1yer of the obligatiens of Seller that assrue a1'1er Closing 1o1nEler any Other Agreements. 
(e) If applisable, a written ass1o1mption Eluly exes1o1ted by B1o1yer of the loan Eles1o1FAents with resp est to Existing ~lotes. 
(f) If the Buyer is a corporation; a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the 

Property. 
10.4 At Closing, Escrow Holder shall cause to be issued to Buyer a standard coverage (or AL TA extended, if elected pursuant to 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 title 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 afier 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 to an Existing Deed of Trust(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 
'in paragraph 5.1, then t~e amount of the Purchase Money Note, if any, shall be reduced by the amount of such excess. 
111.8 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 (ii) 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 knowledge 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 warrarities and representations shall survive the Closing and delivery of the deed for a period of .6 6 tponths 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 to 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, 
maintenanee 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 materialmens' 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, ;;igency, arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same. 
(i) Notice of Changes. s·eller will promptly notify Buyer and Brokers in writing of any Material Change (see paragraph 9.1 (n)) affecting the 

F iy that becomes known to Seller prior to the Closing. · 
0) 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 Proce.edings. Seller is not the subject of a bankruptcy, insolvency r~ '1.fObate proceeding. 
(I) Personal Property. Seller has no kn !dge that anyone will, at the Closing, have any ri. :o possession of any personal property included 

in the Purchase Price nor knowledge of any liens"" encumbrances affecting such personal property, ex6ept as disclosed by this Agreement or otherwise 
in writing to 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, induceme· 
promises, agreements, assurances, oral or written, concerning the Property, or any aspect of the occupational safety and health laws, Hazart 
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 learns 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 Seller 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 to 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.i;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. 
A.t 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 entry or work, unless otherwise directed in writing 
':Jy Seller, Buyer shall return the Property to the condition it was in prior to such entry or work, inducting the recompaction or removal of any disrupted soil 
Jr material as Seller may reasonably direct. All such inspections and tests and any other work conducted or materials furnished with respect to 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 
::>roperty of and from any and all claims, liabilities, losses, expenses (including reasonable attorneys' fees), damages, including those for injury to person 
x 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. 
fhe Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for Closing 
3S 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. . 
f any Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to declare 
ights 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 attorneys' fees reason2' 
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. 

8. 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 shall 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 
1 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. 
9. Notices. · 

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire to 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 
ddress 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 regular mail shall be deemed given 48 hours after the same is mailed. Communications sent by United States Express Mail or overnight courier that 
uarantee next day delivery shall be deemed delivered 24 hours after delivery of the same to the Postal Service or courier. Communications transmitted 
y facsimile transmission shall be deemed delivered upon telephonic confirmation of receipt (confirmation report from fax machine is sufficient), provided 
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 

1e 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 

dditional p~rsons to whom, all communications are thereafter to be made. 
0. Duration of Offer. 

20.1 If this off.er is not aooepted by Seller on or before 5:00 P.M. acoording to the time standard applicable to the city of 

shall be deemed m1tomatioally re¥oked. 

20.2 The aooeptanoe of this off.er, or of any subsequent counteroffer hereto, that oreates an agreement between the Parties as desoribed in 
:iragraph 1.2, sfiall be deemed made upon delivery to tfie otfier Party or ei!Aer Brolmr herein of a duly executed 'Nriting unconditionally aocepting the 
.st outB!anding off.er or oounteroffer. 

1. LIQUIDATED DAMAGES. See Addendum, Paragraph 33. {This Liquidated Damages paragraph is applicable only·· 
1itialed by both Parties). 
HE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS 
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AGREEMENT, THE ACTUAL DAMAGE~·J-!ifHICH 'IVOULD BE SUFFERED BY SEL' r::R IF BUYER FAILS TO PERFORM ITS 

OBLIGATIONS UNDER THIS AGREE1 .. ..:NT. THEREFORE, IF, AFTER THE' _JATISFACTION OR 'NAIVER OF ALL 

CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE 

ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF . UPON PAYMl::NT OF 

- '\ID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW 

.NCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER. 

Suy.er lnltials Se!Jer .~ltials 

22. ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraphis app!icab!o only ifinitialed tw botl'I Parties.) 
22.1 ANY CONTROVERSY AS TO VVHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS 

ENTITLED TO THE RETURN OF DEPOSIT MO~IEY, SH/\J .. L BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE 
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HE/I.RINGS 
SHALL BE·HELDIN THE COUNTY 1NHERE THE PROPERTY IS LOCATED. A~iY SUCH CONTROVERSY SHALL BE ARBITRATED 
BY d /\R8JTPJ\TORS 'NHQ SHALL BE IMP/\RTl/\L REAL EST/\TE 8ROKERS 1/1.QTH AT LE/I.ST 5 YEARS OF FULL TIME 
EXPERIENCE IN 80Tl=I THE ARE/I, WHERE THE PROPERTY IS LOCATED AND Tl=IE TYPE OF REAL ESTATE THAT IS THE 
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL 
HE/\R AND DETERMl~JE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES 
AS EXPRESSED IN THIS AGREEME~IT AND A~JY AME~JDMENTS THERETO, /\~JD UPON THE EVIDENCE PRODUCED AT MJ 
ARBITR/\TlmJ HE/I.RING. PRE ARBITRATION DISCOVERY SHALL BE PERMITIED IN ACCORDANCE VVITl=I THE COMMERCIAL 
RULES OR STATE LNN APPLICABLE TO ARBITRATION PROCEEDINGS. THE AVVARD SHALL BE EXECUTED BY AT LEAST 2 
OF THE 3 ARBITRATORS, BE RENDERED 'lVITHIN 30 DAYS AFTER THE CONCLUSION OF THE l=IE/l,RING, AND MAY INCLUDE 
ATIORNEYS' FEES /\ND COSTS TO THE PREVAILING PARTY PER PAR/\GRAPH 16.HEREOF. JUDGMENT MAY BE ENTERED 
ON THE NNARD IN ANY COURT OF COMPETENT JURISDICTION NOTVVITHSTANDING THE FAILURE OF A PARTY DULY 
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THERE/l.T. . 

22.2 8UYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A 
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND 
UNTIL THE ARBITRATION RESULTS IN AN AVVARD TO THE SELLER OF LIQUIDATED DAMAGES, IN 'IV-HIGH EVENT SUCH 
·' . ' 1\RD SHALL ACT AS A BAR /\GAIN ST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE. 

122.d NOTICE: 8Y INITIALING IN THE SPACE BELOVV YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE 
MATIERS INCLUDED IN Tl=IE "ARBITRATION OF DISPUTES" PROVISION DECIDED 8Y NEUTRAL ARBITRATION AS PROVIDED 
BY CALIFORNIA U\VV/\ND YOU /\RE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A 
COURT OR JURY TRIAL. BY INITl/\Ll~JG IN THE SPACE BELOV'/YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY 
AND APPE/l,L, UNLESS SUCH RIGHT~ ARE SPECIFICALLY INCLUDED l~J THE "ARBITRATION OF DISPUTES" PROVISION. IF 
YOU RE;FUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO Tl=llS PROVISION, YOU MAY BE COMPELLED TO 
ARBITRATE UNDER Tl=IE AUTHORITY OF THE CALIFORNIA CODE OF. CIVIL PROCEDURE. YOUR AGREEMHIT TO THIS 
ARBITRATION PROVISION IS VOLUNTARY. 

Vl/E HAVE RE/l,D AND UNDERSTAND Tl=IE FOREGOING A~JD AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS 
INCLUDED IN THE"ARBITR/fflON OF DISPUTES" PROVISION TO NEUTR/\L ARBITRATION. 

SYJ'er IRifiaJs Se!Jer f.Rftia!s 

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. This Agreement shall be governed 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 permitted by I.aw, 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 conflict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be 
illed by the typewritten or handwritten provisions . 

.2.3.7 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 otheiwise specifically indicated to the contrary, the word "days" i'!S .used in this Agreement shall mean and refer to 
;alendar days. • 
?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 
::;ivil 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 
mderstand what type of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Seller acknowledge bejr-
2dvised by the Brokers in this transaction, as follows: · · · 

(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 subagb ·-
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 Seller. a. Diligent exercise of reasonable skills and care in performance of the agent's duties_ b. A duty of honest and fair dealing and 
1ood 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 to either Party any confidential information obtained from the 
>ther Party which does not involve the affirmative duties set forth above. 

(b) Buyers 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 
>eller'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 
inly 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 
1btained from the other Party which does not involve the affirmative duties set forth above. 

(c) Agent Representing Both Seller and Buyer. A real estate agent, either acting directly or through one or more associate licenses, can legally 
1e 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 
:gency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, honesty 
.nd loyalty in the dealings with either Seller or the Buyer. b. Other duties to the Seller and the Buyer as stated above in their respective sections (a) or 
J) 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 
) 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 
bove 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 
;eller 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, consult a competent professional. 

(d) Further Disclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the number of 
gents assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship between them 
nd the real estate agent in this transaction and that disclosure. Brokers have no responsibility with respect to any default or breach hereof by either 
'arty. The Parties agree that no lawsuit or other legal prooeeding involving any breash of euty, error or omission relating to this transastion may be 
rought against Broker more than one year after the Date of Agreement and that the liability (insluding sourt sosts and attorneys' fees), of any Broker 
'fth respeGt to any breaoh of duty, error or omission relating to this Agreement shall not exoeed the fee reseived by sush Broker pursuant to this 
.greement; provided, however, that the foregoing limitation on eash 13rolrnr's liability shall not be applisable to any gross negli§enoe or willful missonduGt 
f sush Broker. · 

24.3 Confidential Information: Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers ( 
' 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 
Jnsidered a part of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. Unless otherwise specifically 
1dicated 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 2 8 

1rough 3 6 . (If there are no additional provisions write "NONE".) 
~~~~~~~~~~~ 
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ATTENTION: NO REPRESENTATION OR RECOMME.NDATION IS MADE BY THE AIR COMMERCIAL REAL 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: 

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

'IOTE: 
1. 
2. 

)FFICERS. 

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

ndersigned Buyer offers and agrees to buy the Property on the tenns and conditions stated and acknowledges receipt of a copy hereof. 

I ROKER: 

lelephone:( __ ) _________________ _ 
0acsimile:( __ ) _________________ ~ 

::mail: ----------------------
0 e de r a I ID No. -------------------

~raker/Agent DRE License#:--------------

7. Acceptance. 

BUYER: 

San Francisco Child Abuse Prevention Center, 
a California nonprofit corporation 

By: ____________________ _ 

Date: ----------------------
Name Printed: -------------------
Tit I e: ----------------------
Te I e phone:(_._) _________________ _ 
Facsimile:( __ ) _________________ _ 

Email: ----------------------

· Telephone:( __ ) _________________ _ 

Facsimile:( __ ) _________________ _ 

Email: ----------------------
Fede ra I ID No. -------------------

7 .1 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions 
i- , 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 
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;et forth in this Agreement. In consideration of real estate brokerage service rendered by Brokers, Si:olJ<>r.agrees to pay Brokers a real estate Brokerage 
=ee in a sum equal to % of the Pure· · ~ 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 Holder to pay such Brokerage Fee to Brokers out of the 
Jroceeds accruing 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. 

mTE: A PROPE.RTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT. 

~ROKER: SELLER: 

_H_C_-&_M __ C_o_mrn __ e_r_c_i_· _a_l _________________ 12 3 8 Sutter Street, LLC 

!\ttn: Jay Cahan 
ritle: 

a California limited liability company 

By: ____________________ _ 

Date: 
-----~-----------~-----~ --....,..-.,---------------------

1\ d dress: 1234 Mariposa Street · Name Printed: Michael Ching 
San Francisco, Cal~fornia 94107 Title: Member 
relephone:( 415 ) _8_6_5_-_6_1_0_2 ____________ _ Telephone:( __ ) __________________ _ 

Facsimile:( __ ) ___________________ _ 

Email: ------------------------

=acsimile:( __ ) --------------------
::ma i I: j cahan@hcmcornme rcial. com 
=ederal ID No.: --------------------- By: ____________________ _ 

Date: 
-----------------------~ 

3roker/Agent DRE License #: 010 0 513 0 
-------------~ Name Printed: 

---------------------,---~ 

Title: ------------------------
Address: -----------------------

Telephone:( __ ) _________________ _ 
Facsimile:( __ ) ___________________ _ 

Email: 
-----------------------~ 

Federa.1 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 a. 

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 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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ADDF'ffiUM TO PURCHASE CONTP \CT 
By and between 

1238 Sutter Street, LLC, a California limited liability company, As "Seller" and· 
San Francisco Child Abuse Prevention Center, a California nonprofit corporation, as 

·''Buyer" 
Property Address: 3450 Third Street, Units 2A and 2B, San Francisco, California (the 

''Property") 

This Addendum is incorporated into arid made a part 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 (as defined in Paragraph 50 of the 
Lease) on or before February 29,2013, the Purchase Price shall be lbree 
11illion and no/100 Dollars ($3,000,000.00). 

b. If Buyer exercises the Option 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 
arbitration as hereinafter provided. Under no circumstances shall the Fair 
Market Purchase Price be less than lbree 1fillion and no/ 100 Dollars 
($3,000,000.00.) 

ii.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 writing 
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 arbitrator, who shall be a commercial real estate agent or broker 
with at least ten (10) years fun-time experience who is familiar with the Fair 
Market Purchase Price of similar buildings/properties in the above-specified 
area. 

ill. 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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arbitrators sJ-,.,11 select a third, neutral arbitrator; wJ-""' shall be similarly 
qualified. 

iv. Within thirty (30) days after the appointment of the neutral 
arbitrator, each party arbitrator shall simultaneously submit to the neutral 
arbitrator its proposed Fair Market Purchase Price. The neutral arbitrator 
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 compromise purchase price. The decision of the arbitrator shall be :final 
and binding on the parties. Each party shall pay the costs and fees of its 
arbitrator, 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 
following receipt of the Notice of Fait Market Purchase Price from Lessor shall 
bind Lessee to the Fair Market Purchase Price as determined by.Lessor. 

29. Close of Esctow: 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 separate agreement between Buyer and Seller, unless otherwise agreed to by 
the parties in writing. [ 

30. 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 
insuranc:e policy to be issued to Buyer by the Title Company at Closing; (x) the 
cost of the Survey; (y) the fees for recording the deed conveying the Property 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. 

31. 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 indirectly), any 
warranties or representations of any kind or character, express or implied, oral or 
written, past, present or future, with respect to the property, including warranties 
or 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 water 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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extent to whicJ-· "";he property or any portion therec c-~s affected by any stream 
(surface or unde.I:ground), 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 :fJR or 
susceptibility to landslides, or the sufficiency of. any undershoring, (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, G) access to the property 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, (1) any income, expenses, 
charges, liens, encumbrances, rights or claims on or affecting or pertaining to the 
property or any part thereof, (ni) 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 ordinances, 
codes or other similar laws, ( 0) the existence or non-existence of underground 
·storage tanks, (p) any other matter affecting the stability or integrity of the real 
property, ( g) 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 (IDcluding 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 surveys, 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 warranty whatsoever. 

32. . SALE "AS IS". 

a. Buyer represents and warrants that Buyer is a 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 inspections and 
investigations of the property as Buyer deems necessity, including the physical 
:ind 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 dosing, Seller shall 
sell and convey to Buyer and Buyer shall accept the property "as is, where is," 
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with all faults and defects ~atent and apparent). Buytt~ JU.rther ·ackriowledges and 
agrees that the..__ ·are no oral agreements, warranti.L.., '·or representations 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 nierge 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 conqactor, agent, employee, servant or other person. Buyer 
acknowledges that the purchase price reflects the "as is" nature of this sale and 
any faults, liabilities, 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 Buyer's counsel and understands the significance and effect 
thereof 

b. BUYER ACKNOWLEDGMENTS. Buyer acknowledges and agrees that 
(a) to the extent required to be operative, the disclaimers of warranties contained 
in sections 31 and 32 of this addendum are "conspicuous" disclaimers for 
purposes 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 agreements set forth in sections 31 and 
32 .. 

c. 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, commercial, investment or other similar purposes. 

d. BUYER'S RELEASE OF SELLER. Buyer's election to acquire the Property 
following its investigation thereof shall conclusively reflect Buyer's agreement 
that the following provision shall apply: . 

Buyer and anyone claiming by, through or under Buyer hereby 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 organizations acting on Seller's behalf (the "released parties") from any and 
all claims, responsibility and/ or liability 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, errors, omissions or other 
conditions, latent or otherwise), valuation, s~bility or utility of the property, or 

. its suitability for any purpose whatsoever, (b) any presence of hazardous 
substances, any claim under environmental laws or any other environmental 
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condition, and r,,,1 any information furnished by the ,.,,leased parties under or in \ 
connection witi ... diis agreement This release incluci--- 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 released parties. 
Buyer specifically waives the provision of any statute or principle of law, which 
provides otherwise. In this connection and to the extent pemritted by law, Buyer 
agrees, represents and warrants that Buyer realizes and acknopledges that factual 
matters now unknown to Buyer may have given or may hereafter give rise to 
causes of action, clairn.s, 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, damages, costs, 
losses and expenses. Buyer, on behalf of itself and anyone claiming by, through 
or under Buyer hereby assumes the· abov~-mentioned risks and hereby expressly 
waives ·any right 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 ~own by him must have materially affected his settlement with the 
debtor." 

e. SELLER'S FRAUD NOT RELEASED. Notwithstanding anything in this 
section 32 to the co~trary, 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 
representations and warranties or covenants. 

f. BUYER'S ACCEPTANCE. Seller has given Buyer material concessions 
regarding this tran~action 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 

g. Survival The foregoing provisions of this Addenduni, . 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 replaced 
. with the following: 

LIQUIDATED DAMAGES. JN TI-IB EVENT THAT THE ESCROW AND 
THIS TRANSACTION FAIL TO CLOSE SOLELY AS A RESULT OF THE 
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DEFAULT OF BUY,ER IN THE PERFORMANCE QFITS OBLIGATIONS 
UNDER TIDS A.C BEMENT, ·BUYER AND SEL..,ER AGREE THAT 
SELLER'S ACTUAL DAMAGES WOULD BE IMJ?RACTICABLE OR 
EXTREJY.IELY 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 rs 
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) TIDS 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 IlJJY.IEDIATELY BELOW 
AGREE TO BE BOUND BY ITS TERMS. 

Seller's initials Buyer's initials 

34. Seller's Pre-Cfosing Covenants: Seller covenant's as follows: 

a. 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 Buyer's prior written consent. 

b. Through the Closing Date, Seller mll:st maintain in full force and effect 
comprehensive liability casualty and other insi.i.tance on the Property in an 
amount equal to the full replacement cost of the improvements. 

c. Seller must maintain and keep the Property in good condition and repair, and 
Seller shall not make any material alterations to the Property without Buyer's 
prior written consent. 
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ci Seller cover~-i.ts riot to permit any default, or to t?-1-i: any action or fail to take 
any action La.t could give rise _to a default with th1... ...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 circumstance that makes any representation 
or warranty of Seller untrue or misleading. Seller's Additional Representations and 
Warran.ties: In addition to the other representations and warranties made by Seller in 
this Agreement, Seller represents and warrants ·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. There are no 
unrecorded or undisclosed legal or equitable interests in the Property owned 
or claimed by any person or entity other than Seller. ·No person or entity 
will, at the Closing, have any right 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 part of it or any proceeding to declare the Property or any part of it a 
nuisance. 

c. The Property is not in violation of any federal, state or Ioctl law, ordinance, 
or regulation relating to Hazardous Substances (as such tennis 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 prior 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, or modification, 
including any photocopy or facsimile, may be executed in two or more 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. 

37. Patriot Act. In compliance with Executive Order 13224 and the USA Patriot Act of 
2001, Buyer and Seller each affi.nnatively represents and warrants to the other that (a) 
neither it, nor any of its officers, directors, or principals, has committed or supported 
terrorist acts; or (b) neither it, nor any of its officers, directors, or principals is 
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identified on the list of Specially De;ignated Nations and. "Rlocked Persons generated 
by the Office of Poe §1 Assets Control. 

Buyer: 

San Francisco Child Abuse Prevention 
Center, a California nonprofit 
corporation 

By: 

Name Printed: Katie Albright 
Title: Exerutive Director 

By: 

Name Printed: Chris Keane 
Title: Chair, Board of Directors 
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Seller: 

1238 Sutter Street, LLC, a California 
limited liability company 

By: 

N atne Printed: 
Title: 



lfIRST AMENDMENT TO LEASE 

This FIRST AMENDMENT TO LEASE (this "Amendmenf'), dated as of 
/D. IYJ · (L. , 2012, is made and entered W.to by and between 1238 SUTTER STREET 

LLC, a California limited liability company (''Lessor"), and SAN FRANCISCO CHILD 
ABUSE .PREVENTION CENTER, a California nonprofit cmporation (''Lessee"). 

RECITALS 

A.. Lessor and Lessee are parties to that certain AIR Standard Multi-Tenant Office 
Lease - Gross, dated September I, 2011, {tbe "Original Lease"), for the property commonly. 
known as 3450 Third Stret:t 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 

·'f'. 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 Less"ee agree to amend the Lease a.S follows: 

1. Defined Terms. All capitalized terms used herein but not specifically defined in 
this Amendment shall have the meanings ascribed to such tenns 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 tb 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 (collective1y, the "Lessee Parties"), from and 
agairist 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, ariBing 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 Amended 811d Restated: Enabling Declar~on (CC&R's) Establishing a 
Plan for Commercial Condominlum Ownership of Bay Park, recorded in the Office of the 
San Francisco Assessor-Recorder as Document Number 201 l-J325447-00, as the same 
may be amended from time to time (the "CC&R's''), including, but not limited to, the 
restrictions contained 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 TenninationRight. 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, Le.ssee shall have the option, on written notice to Lessor 
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(the ''Mid-Term Termination Notice"), to tennin?te the Lease with respect to all of the 
Premises or Project, as applicable, for any reason. The termination sruill be effective five 
( 5) months after Lessee delivers th~ Mid-Term Termmation Notice to Lessor (the "Mid
Term Termination Date''). Withln 15 days of Lessee's delivery of the iyfid-Tenn 
Termination Notice to Lessor, Lessor shall 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 Zoning Extension Term Outstanding/' which shall he equal to (x) the 
number of full months remaining in the Zoning Extension Term divided by (y) 120, plus 

_(ii) an amount equal to the amount ofrent 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 Tenn Outstanding. 

4.- Restm::ation. Exhibit A atta.Ched 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 AlteratioDB or Utility Ittstallations that were 
made or installed pursuant to the building plans attached hereto as Exhibit A ("Approved 
Alterations"). 

5. Emiration of Fixed Purchase Price. - The words "Februru:y 29, 2Ql3t' are 
deleted from Section 28(a) and Section 28(b} of the Option to Purchase1 which was attached to 
and incor:porated in the Original Lease, and the words "Aµgust 3i, 2013" are inserted in .lieu 
th~oo[ - -

6. Addressing Existing Issues in Building. Lessor agrees to replace the two 
HV AC 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 i-hour rating. Such work shall be done in consultation With Lessee's construction 
manager. 

7. Security Deposit. If Lessee exercises the Ex:pansfon 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 inserted 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 un,amortized leasing commission(s) ~eady paid to Seller's Broker and 
Buyer's Broker, as applicable, pursuant to Buyer's lease of the Property from Seller. 

9. _ Legal Fees of Owners Association. Lessor agrees to reimburse 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 

- theLease. 
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10. lnvaliditv· 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 siich 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 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 

12. Interpretation. This Amendment shall not be construed against either Lessee or 
Lessor, regardless of the party who drafted this Amendment. 

13. .Jnrisdietion. This Amendment shall be governed by and construed in accordance 
with the laws of the State of California. 

14. Successors and Assfans. This Amendment shall :inure to the benefit o±: and be 
binding upo~ the parties hereto and their respective successors and pernritted 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 }'age Follows] 
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. Dated~ /Z) ~tJ-2,,f.?~2012 
LESSOR: 

1238 SUTTER STREET, LLC, A CALIFORNIA 

LIMITED LIABILITY COMP ANY _,.,,-:7"" 
__..-':-:'~::::./ 

/_...-· ...... -h..:•~ 

By: . . . /~ 
N_ rune P~. c ~~.;.:-:t\ibCJ:ui;el Ching 
Title;~ember 

Dated: ttJ/'25/VI 2:,2012 
i . ( . 

LESSEE: 

SAN FRANCISCO CHILD ABUSE PREVENTION 

CE!'.U~ A CALIFORNIA NONPROFIT 
CORPORATION 

ay:/5~11l74 
N~rilltedt'Kati.I! Al , 'ght 
Title: Bxectrtlve Direbt6r · 

By. ~'------
Name Printed: Shannon Thyne, MD. 
Title: Chair, Board of Directors 
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EXHIBITA 

TENANJ' IMPROVEMENT PLANS 

[TO BE ATTACHED] 
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SECOND AMENDMENT TO LEASE 

. is .SECOND AMENDMEl\11' TO LEASE (this ',~Amendmenf'). dated as of 
/,5 2012, is made and entered into by and between 1238 SUTTER STREET 

~----.,,_,.__---~ 

LL a California limited liability company (''Lessor'), and SAN FRANCISCO CHILD 
ABUSE PREVENTION CENTER, a Califorilia 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 th.at certain First Amendment to Lease, · 
dated as of October 19, 20121 (the "Existing Lease") for the property commonly la1own as 3450 
Third Street Units 2A and 2B, SanFrandsco, 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 here~ .and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Lessor and Lessee agree to amend the Lea.Se as follows: 

L Defined Terms. All capitalized terms used herein but not specifically defined in 
this Amendment shall have the meallings ascnbed to such terms in the Lea.Se. The tenn "Lease" 
where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease 
as amended by this Amendment. 

2. CC1mm.eneement of Zoning Extensfon Tetm. The second sentence of Section 
53( d)(iv) is hereby deleted and the full owing sentence is inserted in lieu thereof: 

Lessee shall provide Lessor with Written notice (the "Zoning Extension Notice") of its 
exercise of the Zoning Extension, and the Zoning Extension Term shall cominence on the 
day Lessor receives the Zoning Extension Notice from Lessee (the '~Zoning Extension 
Commencement Date"). 

3. Rent if Expansion Spac.e Not Delivered by Start of Zoning Extension ·Term. 
The text of Section 53(d)(iv)(a) is hereby deleted· and the folloWing is iriserted in lieu thereof: 

Rent during the Zoning Extension Term. Commencing on the Zoning Extension 
Commencement Date, Base Rent during the Zoning Extension Tenn shall be Eighteen 
Thousand and no/100 Dollars ($18t000. 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)(ii) or Section 55(d)) as 
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applicable, plus reimbursement of Lessor of the-cost of HOA Dues (prorated for any 
partial months). 

4. Invalidity of Provisions. If any provision of fuis Amendment is found to be 
invalid or unenforceable by any court of competent jurisdiction,_ the invalidity or 
unenforceability of any such provisioJ1 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 shail 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 ~y that party 
to one or more other parties by facsimile or email shall be binding on the sigriatory 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 parly who drafted tills Amendment. 

7. Jurisdiction. This Amendment shall be governed by and construed in accordance 
with the laws of the State of California. 

8. Successors and Assiirus. This Amendment shall inure to the benefit of, and be 
binding upo~ 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 Unm.odified and in full force and effect · 

[Signature Page Follows] 
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. ·- - . ·. ·. . . . . . ·.. . : . 

• Dated: r,fg£~· .;2013 .. 
. I 

LESSOR: . ·-·:. :· 

1238 SUTTER STREET, LLC; A. 
. -LiirriEn UiiiLlrv col\IB 

···-By;.. 7---
Name __ . .. ed: lvfichael Ching' 

· Title: Member· · 

1014658102 

Dated~ . .. .. . ' --·· 2013 . 
~~~~~~~~~ 

LESSEE!: 
.. · .. . ' .··· . ··. 

SAN F'RA."\fCisdb: Cm:LD A.BUSE PREVENTION. 

CENTER; ~~ _. :: CALIFORNi.4.. • NONPROFIT 
. CORP-ORATION 

Mi- . ii II • Af I 
By: JJ~l-- /#flAjtf~ 
Name Printecl!Katie6Jbrigj;t{ 
Title{ Ex-ecu,ti'·;~Pirector : 

9,,,~""·~1r~~ ·. 
'-.J 

By: 
~~~~-,---'-"c--~~~~~~~~~ 

Nariw Eriiit~: Shannon Thyne~ _M.D. -· · 
Titk~:.(,Shajr_, Bom-d of Directors 

- - (Signatw·e Page to 11z£-:d Arrtendme1:ii "to _t;t;qse) . 
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instrnrnent. 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 paities hereto and their respective successors and pe1mitted assigns. 

9. Lease ill Full Force and Effect. Except as expressly provided herein, the Lease 
shall continue unmodified and in full force and effect. 

[Signature Page Follows} 

2 
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THIRD AMENDMENT TO LEASE 

This THIRD AMENDMENT TO LEASE . (this "Amendmenf'), dated as of 
:J ::J$ • 1.1 , 2013, is made and entered into by and between U38 SUTTER STREET 

LLC, a California limited Hability company ("Lessor"), and SAN FRANCISCO CHILD 
ABUSE PREVENTION CENTER, a California nonprofit corporation (''Lessee"). 

RECITALS 

A. Lessor and Lessee are parties to that ce1tain AIR Standard Multi-Tenant Office 
Lease - Gross, dated September 1, 2011, as amended by that ce1tain First Amendment to Lease, 
dated as of Octobel' 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 
Street Units 2A and 2B, San Francisco, California 94117; and 

B. Lessor and Lessee desire to change the duration of the 01iginal Tenn under the 
Lease from eighteen (18) months to i:rineteen (19) months; and 

B. Lessor and Lessee now desire to amend the Lease based on the following teims 
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 te1ms used herein but not specifically defined in 
this Amendment shall have the meanings ascribed to such terms in the Lease. The term <'LeaseH 
where used in the Existing Lease and this Amendment shall hereafter refer to the Existing Lease 
as amended by this Amendment. 

2. Duration of Oiiginal Term. The first sentence or Section 1.3 is hereby deleted 
and the following is inserted in lieu thereof: 

Term: 1 year and 7 months ('<Oiiginal 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 Section 53(a) and the words "Odginal 19-month 
te1m" are inserted in lieu thereof. · 

4. Invaliditv of Provisions. If any provision of this Amendment is found to be 
invalid or unenforceable by any court of competent judsdiction, 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. C01mterparts. 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 
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·,.,.--· 

Dated:__,_/:_~__,-/_ .. __,f 1t=-·.: ~· _._. , 2012 

LESSOR: 

12,38 SUTTER STREET, LLC, A CALIFORNIA 
LiMITED LIABILITYCO_ .. Y' 

By:~_,~=i...~~~~---,~~~~--;-c--
N ame . :mted: M3.chael Ching 
titl~; ·we.mber 

101416057.2 . 

Dated: 

LESSEE: 

1 /ro l . . .. ... .. .zan 201? 
·t· t· ····/ _) 

Name Printed: ShannonvThyne, M.D. · ·· 
Title: Chair, Board ~f Directors 

(Signature Page to Second Amendment to Lease) 
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FOURTH AMENDMENT TO LEASE 

, This FOURTH AMENDMENT TO LEASE (this "Amendmenf'), dated as of 
(¥\i~rvh 2?{ • 2013, is made and entered into by and between 1238 SUTTER STREET 

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, 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, Califomia 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: · 

i. 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 Leas.e and this Ame11dment 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 atthe end of Section 53: 

vii. Permit Reversal Termination Option. Lessee may terminate this Lease (the "Pennit . 
ReversalTen:n,inatlon Option,~')? \\rith such termination to be effective on the "Permit. 
Reversal Termination Date"~ which shall be the date that is three (3) months after the day 
Lessee provides v.lfitten 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 
Outside 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 Lessee 
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 ~ual to the amount of 
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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 R(;!ver:sal Ternii,nation. 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 Tenn pursuant to Section 53(d)(iv) 
multiplied by the Percentage of Zoning Extension Term Outstanding as of the Pennit 
Reversal Termination Date. · 

a. A "Permit Reversal'? means that one or both of the following occurs: (i) an 
Issued Permit (as defrned below) is appealed to the San Francisco Board of 
Appeals C'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 Departinent 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 Pem1it No. 
201212136171 issued by the City and County of San Francisco Department of 
Building Inspection on March 12, 2013 (each, an "Issued Permit"). 

3. Invaliditv of Provisions. If any provision of this Amendment is found to be 
invalid or unenforceabie by any court of competent jmisdiction, the invalidity or 
unenforceability of any such provision shall not affect the validity and enforceability of the 
remaining provisions hereof or of the Lease. 

4. 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 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 partjr 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, and be 
binding upon, the parties hereto and their respective successors and permitted assigns. 

8. I,~ase in FuIJ FQ,rce :mc:tEffect. Except as expressly provided herein, the Lease 
shall continue unmodified and in full force and effect. 

[Signature Page Follows] 
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Dated: ________ 
1 
2013 

LESSOR: 

1238 SUTTER STREET, LLC, A CALIFORNIA 

LIMITED LIABILITY COMP Al'<l-Y 

By:.~--~--~--------
Nari:ie Printed: Michael Ching 
Title: Member 

Dated: 

LESSEE: 

SAN FRANCISCO CHILD ABUSE PREVENTION 
CENTER, A CALIFORNIA NOl\"'PROFIT 

By:~----------~--
Name Printed: Shannon Thyne, M.D. 
Title: Chair, Board of Directors 

(Signature Page to Fourth Amendment to Lease) 
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Dated: ... 2013 
~~~~~~~~ 

LESSOR: 

1238 SUTTER STREET, LLC, A CALIFORNIA 
LIMITEP LIABILITY COMJ' ANY 

By. . 
Name Printed: Michael Ching 
Title: Member 

f\~ r· -r 
.Dated: lY/.vf( 11 . 2 'i '2013 

LESSEE: 

SAN FRANCISCO CHILD ABUSE PREVENTION 

CENTER, A CALIFORNIA NONPROFIT 

CORPORATION 

By:~~~~~~~~~~~~~~ 
Name Printed: Katie Albright 
Title: Executive Director 

By: 'S'L:m '-/1-itv,.--
. . "' i . 

Name .Printed: Shannon Thyn.e, M.D. 
Title: Chair, Board of Directors 

., (Sign.ature Page to Fourth Amendment to Lease) 
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This FIFTH AMENDMENT TO LEASE (this "Amendment'_'), dated as of September 
1, 2013, is made and enter ·:nto by and between 1238 SUTTER S'' EET LLC, a California 
limited liability company ("Lessor"), and SAN FRANCISCO CHILD ABUSE PREVENTION 
CENTER, a Calif omia 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 "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 consider~tion, 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 sub.stantial 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 Aniount 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 
HV AC. 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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1\..o\.fLLIJ.\JU .1.-uvui .lC.Lll.1.5 \_UJ\J- 1-.L1vu1 1 .U.\,,.I .L.'\..U'-.lJ..J.J:, TYVJ.J:\. ,, YYJ.Ll. ..... .U. 1'"fV.l.D.. .l.JI .A.u...t.L.l.J.'"".I. 

described in . :~..,m "Billing #C" in Exhibit A attacr ··-'l, to that certain Fifth 
Amendment t'"' ,_,ease, dated_as of September ::1_, 20L, 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 Tenn 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 Zoning Extens'ion Term and the last monthly 

. Base Rent payment due from Lessee during the tenth year of the Zoning Extension Term. 

2. 7 In the 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 Remedi~ Work. · 
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shall be paid directly~±q Plant Construction pursuant to invoice(") from Plant Construction 
provided to Lessor t.. ~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 coUn.terparts, each 
of which shall be deemed an original, and all of which together shall constitute one and the same 
instnunent. 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 tlie 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 pennitted 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] 
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...... 013 Dated: 5cp · 1 ..f"·-1 . , 2013 

LESSOR: 
0

LESSEE: 

1238 SUTTER STREET, LLC, A CALIFORNIA SAN FRANCISCO CHILD .ABUSE PREVENTiON 

nnted: Michael Ching 
Title: Member 

CENTER, A CALIFORNIA NONPROFIT 

~ . ' 
By: ~ r 
Name Printed: Shannon Thylfe, M.D .. 
Title: Chair, Board of Directors 

(Signature Page to Fifth Amendment to Lease) 
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Plant Const.--·dion Billing Documents for the Remf',J:111 Work 

[Attached] 
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The Finest Construction Services· Effici Performed- Delivered on Schedule INVOICE 
300 Newhall Street. San Francisco, Califv ••. ,a 94124 . (415) 28$-0500 . FAX (415) 550-1357 
Califomio Slat• Contractor's Liconso Numbor 830764 

IN ACCOUNT WITH 

Michael Ching 
1238 Sutter Street 
San Francisco, CA 94109 

Billing #A 

INVOICE NO. 2010100-P8#06A 
DATE 08/31/2013 

PROJECT 2010100 (CN0388) 
SF Child Abuse Prevention Center 
3450 3rt1 Street, SF, CA 

l"le11se remit to: 
PLANT CONSTRUCTION COMPANY, L.P. 
300 Newhall Street 
San Francisco, California 94124 

This invoice is for sprinklers/fire protection at the San Francisco Child Abuse Prevention Center 
(SFCAPC), 3450 3ra 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 

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at 
(415) 285-0500. 

lnvoi~s 1n: due and payable immcdiliclywhcn rcndcrc:d m::1d bcc:omc delinquent 20 d1ys 1br:rafii:r. All cD&.t of cullcctian and abo inlcrut will be charged on delinqumt 1c:col.UlU' at a ntei fqual lo 
the dl.scOlllll: rate of I.he Fedmtl R~ B11nk- at' SUI Francisco plw: So/. o( th11 prlncip&l amounL This n1e .sbal( be 1d}u:Um: ev11ry JO days •ccordlng to the then. current dllcount mte, but not I~ 
u.;ced 1h11 m-.xim1.1m lcs-1 Btc. 

Stq1e L"-W rt-qtilr'C$ U.e following notir;;c QJl CoQlrllcb;rr.;• lnvo1~r. uUndei:r th~ M~niys1 Lien Law {CalifomiBCod~ of' Civil Prot:cdurc, Sec:tiDn l I 11 d s~.)1 1ny contnictar, 1ubccnlractar. 
laborer, suppUcr or other person who helps lo Improve your property but f'" Dot pa.Id for hh> \VOl'k or .ruppll°' 'his: lho. right to enfon::c a claim 1g11instyour property. 'Thi5 means that,. after a court 
hwing, your property could.be so.Id by .11 coun officer .and the proceeds or the yJesused to s.alicfy the indebttdq~ Thi'I ~ liappcn f!VIC'IJ iryoa hnc paid your own conll'llclor in ful~ if the 
1u:bcontnctDr1 l1bon:r. or supplier remains unpaid."' 
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CHANGE REQUEST #50 

DATli June ITT, 2013 

TO SF Child Abuse Prevention Ctr 
c/ 0 The Albert Group, Inc. 
Attn: Bruce Albert 
220 Montgomay St., Suite 498. 

San Francisco, CA 94104 

FROM Kacie Young 
Plant Construction Company, LP 

R.11. 3450 3rd Streer 

3450 Third Street 

San Francisco, CA . · 
Project No. 2010100 

SCOPE OF WORK 

Provide all new fire sprinklcr system for cov=ge throughout occupied areas 

PL\NT COl'STnUC'rlDN COMPANY, Ll! 

)oo NEWHALL STREET 

S,\N 1'11.\NCISCO, Cl. ?illi 

lEJ . ..,1s.2.ll.J.r:1fe11Q FAX -11J.J-SP.l,f7 

LICF.IJSf. NUMBER •1016• 

\\"WW.plnnrconscructioocompn.ny.com 

Due to discovery of inadequate fire rated construction (cont"'1"}' to sllll:cd Built.ling Type), a Client request has been 

made: to add fue sprinkler covcr:igc tlu:ought occupj,,d arcu. Given cuuent state of CD.llstruction activities: 75% of 

above ceiling elccuica~ duct\voi:k, and plumbing in pfacc; cicling grid -40% in place; -30% of walls in place > this 

<eqllircs near complete i?b-widc slow down to '11llit for new approval/ design/fabrication/instillation of above ceiling 
sprinldas dlstnbution. 

Work includes provisions for: 
- Schedule extension 

- cciling grid repair work [incl take down in congested ltrc:!S to allow SUlllY lmt°ce ins!nllations +mde damage) 
- dry-""11 relocations (take down framing and reinsmll in congested arcru1) 

- plaster cut +patch for nc:w pipes at cxteilor ovci:haogs + soffits 
-insulation to make 22" TGis confonn to deprh limits for NFPA uptum coverage 

- minor elect ttlocations to allow layout coo:rdination 
- ailiior I fVAC rel cations to allow layout coordination 

- plumbing impact from (1) added d....iin 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 ofUoit 2) 
- minor floor/wllil coring llOU fi=afing along riser routing 
See attached Bid including: 

- Fire sp.rinklct dc:3igtt I cngineeriOg /hydraulic: cdcs I pemntting confurming to NFP A 

-F= i;prinkler omin sei:vU:e feeder into Unit 2 (~dcrground) assuming l'OC at -current domestic meter location 

- Fire sprinkler instalfation w I complete new main riser valve, main, flow-tnmpcr switch, back.Bow preventer-assembly. 

- Fire sptinlclct cov=ge at occupied ground floor =as (tense (cjpnrldng area dl!w'bution) including new Lobby, 
MulitpUipOse Rm, and common areas. Up/dowu heads for joist bays. 

- F'ue sprinkler covcr.ige :it occupied 2d & 3d Boor areas including office a=, common arcns, outside exit-path atl'aB 

WJU deep overhangs, stairwells. Up/ dcnvn heads for joist bays. 

N otc: 11SSUmes the insmlled ceiling grid will NOT need tn be taken down, 'The Ceiling, wywal~ elect.rical. HV AC, 
plumbing md concrete are informed estimated cost impacts-""' will own the firu.l pricing risk. 

.. C.Ontinul!.d-
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SF CluldAbuse Prevention Ctr 

June 07, 2013 

Page2 

3450 • · ~ treet 

San i Jsco, CA 

Excludes: DPW-Watcr Dept ttcs for new service from 3d Street. Scpar-atc building risers or .isolated systems (units 1 & 

2). Overtime or 8cbedule acceleration. 

PHASE COOK Dl!SCRlmON !ABDll MATl!RLIL BQUIPAIE.'IT SlIBCONTRACT OTHER 

---------
011001 Project Management (+3w 8,500 

estimated) ____ .,.... ____ 
·--------· 

011047 Site •uticrvision (+3w cStimated) 10,000 

-- ·-- -· .... -- ·-·· ·----······ ... ··-·· . -··-·----
011300 l.a)'OUt coordination: all trades 1,000 2,500 

024110 Plaster tlemolitioo for: cove.rngc 300 

@soffitll.r"'1s 
-

024120 Concrete demo for new 800 

trenching 

033100 Coaro:tc slab patch 1,200 

072010 Insulnrion in 'L'G! bays ta meet 500 750 
fire code 

092116 Drywall framing relocations for 1,000 
lo:yout cnorilioatinn 

092116 ~tch penetrations for new 1,500 

outdoor bends nod basement 

up-mounted heads 

095100 Acoustical Cm1ing: gcitl 1,000 

rclocatioas for layout 

coordination ' 

099100 Painting- Paint Exti:rior Stucco 500 
to rnntcb. existing 

211300 Fire Protection: Design-build 160,000 

spdnkler sy&i.ein, coinplcto:: bid 
--- ----·--·· ···--·-·····--·- --··- - .. ·--····----·- - ·-· 

220050 Plu1t1bing: (1) addod indirect 6,000 
drain at new riser valve assembly 

(incl uudergrournl piping to 

sanitary sewer) 

230050 HVAC! Above ceiling 1,000 

relOC\ltions for layout 

coordi.mtion 

260050 E!ectdcal: (1) added Fire Ala;m 1,000 
module at OC\V riser va.lvc 

o.ssc:rnbly· 

li6o05fr -· ·- .. ... ·-··· . _______ .... --... ~ .......... ........ ·-·-- ··-- --~--· 
Electrical: A bo,•e ceiling 1,000 
rdocatioas for layout 

coordi.mtion ,-------· 0050 Excavation +backfill fat trench 850 
at sidewalk (o.ssumcs -1' below 

domestic main) :md new drain .. 
connection. to san.ita.ty sewer 

I ·----------
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SF Child Abuse Ptevcncion Ctt 

June 07, 2013 
Page 3 

PtMSUCODI! 

900900 Conlingoncy 

LADOR 

--·-----·-----··------

3450 3rd Street 
s~ . mcisco, CA 

r:.QUJPMENT SUBCONTIL\CT OTI !ER PRICI! -

3,500 

SUBTOTAL 202,900 I 
lnsur11I1ce 1.00% ---2,029-1 

Contxuctor Fee 200% 4,099 J 
!------------------------------ ______ 'I'_O_T_A_L___ 209,028 I 
~---------------·-· ··------------------------------------' 
The Conttact Time will be incrensed by 15 days. 

We a:rc not proc:ccding wich this work. If you wish us to proceed, please sign and rc:tum one cop}• of this request for 

change ordc:r for ow: records. Upon n:cdpt, a change order wi1l be i•:rued_ 

If)'= have any questions, please amtnct me at (415)285-0500. 

Cc: Cabcnl, R~bert (Plmt Consr Co !. P'), V .u,,., Cnnrado (Plant Consr Co LP) 

APPROVED D\" 

SF Chilo Abuse Pr=tian Ctr 

Pl""" sign and"'""" Origjml ID PLANT CONSTRUCTION COMPANY, L.P. 
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The Finest Construction Services - Efficie· erfonncd- Delivered on Schedule INVOICE 
300 Newhall Street, San Francisco, Califot1ud 94124. (415) 285-0500. FAX (415) 550-1357 
California !blc Conlnlctor's License Number 830764 

IN ACCOUNT WITH 

Michael Ching 
1238 Sutter Street 
San Francisco, CA 94109 

Billing #8 

INVOICE NO. 2010100-P8#068 
DATE 08/31/2013 

PROJECT 2010100 (CN0388) 
SF Child Abuse Prevention Center 
3450 3rd Street, SF, CA 

Please remit to: 
PLANT CONSTRUCTION COMPANY, L.P. 
300 Newhall Street 
San Francisco, California 94124 

This invoice is for structural issues on all three floors at the San Francisco Child Abuse Prevention 
Center (SFCAPC), 3450 3rd 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. 

Jnvolces ani due and p1yabl1:1 immedlm:elywhen rmdcred ind b~me delinquent 20 day&: lhereafier. All toil or ~oUcction 111Jd also inh:reil 'WEI ba charged on delinquent accounl3 ;t a n.le equal to 
lhe discount rate or1bc Federal Reserve Flank of Smi Franclseo plus. S% ofrbe princlpal 1mounL This l'f,tO !h11U bt:i •dJU~·twcrt JO da.yi a:e¢0rdlng lo 1hc Oien cumnl discount rate, but not to 
exceed tbi: maximum legal rate. 

State L1nV require the follow:ing nalice on Coan.clcl'!' lnvaiccs: '"Under the Mr:chantcs· Lien L1w (Callfoml.a Code of Civil Procedure, S.acclon 11a1 t'I ~.). MY contractor, subcantrac:tor, 
laborer, supplier or other person who helps lO improve your property bu! Is not paid for his work or supplies, has the right 10 cnf"ora!.a claim.egain.°'t yourpmpeny. Th(&meus that, a.Oer • c«1rt 
heub1g. yo11r" property could be sol-d by 1 court offita- and lhe procm:h of the 11lcs. used lo satidY Iha indcbtedneu. Thlr. c-an hap~ even If you bgyepaid your owo contraQbt in full. ifl!Je 
subc~n,,.c1nr. lobOO'or, or stippllor "''"*1"' onpold." 
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CHANGE REQUEST #'.H 

p.t..T.l!. i\by 29, ~OB 

10 !:\I' C:hild Abu~e I' re1·en1ion Ctr 
r;fo '!he Al~rt Gmup, Inc. 

Arm: Bruce !\lherr 

221'1 llfoorJlOmery St.; Suhe •198 

S:1n Fc-.lllci•m, CA !14 I04 

PRC:l.\I K.;lcit! Young 
l'hnt C:u1L.in11:rion Comp~ny, Ll' 

l!f 3•150 3rd Su:cct 

3450 Thinl Sircer 

S•n Fnnci~co. Cr\ 

l'roiect No. 20JOIQO 

SCOPE OF WORK 

11L·\K J t:t,u,.:;i-1~.L!efit'N '.:f.)l.-iPANY. I r 
:<oo NOWH.11 UTJ1£ET 
.S4'-N fJV.~CJ\Cl'•, ( • .\ 9-114 

TII .-it.~iS"l•lllr'f Pt.X 41~.n1:1.1n; 

IJCr.Ns(l NU~l8F.ll •,Q;""' 
\YW"--:.rl.-.or('OnnnlL"t:in1,tn1np1tny~cnm 

'Jnst,11 ~new 6 i<: 6 paiit supp<>rt~r the (c) TJI ~upporting the (e) discoutiuuuus pO>t The l<>p roollecrion <hoald be n• 

per th~ a11achcd •ketch. rutd d1c b..,,e connection 'hould be sh:nihr !•.1 detail J/S3.1. We Jo not recommend 1ryins lo 

•upp11i't off the (F.) 12" 510<'1 bo:-llli :is it <.IC>C.!l nor bJye rbi: '"'lukod C'JJY.lcity. Shore will be nc<:d(..J to the cl•ting 

c•msrruction crlJ\dicions. Jock the llo•?r up to IL'Vd, hdr)rc in•talling new post supporr. Sc'C nt1od1cil Sk<:tch of new Pcm 

>-Upporr. Sec<:md Floor· !l.cpl:tcc ( c) •tui.ls bonoth rhe >1eel beam with a 4 x 6)1at pnsr cnnnected ro 1ht steel bciun per 

S1mctur.ll <irnwings (S1 .J Dcuhl 7). Work will indud< •hodng. o.ud cc:mnv:d of ci•ring fr:uni11g 1mder duct w1:ork. !nstRll 4 

x ~ poor ro ••oh 'iidc of the op.,,'lins, u~og ;\3-f at the b••< ,nd bolt ot the top. install 2 x 4 sisrr:r •tu<l to !hr 1 x 6 po•rat 

the interior ,idc of the npeuit1g tn rupflorl the cid.•ting horizontal~ :c I 0 hc::adL-r ot its nL'W lm:abon •brive the tluct wr1d<. 

l1L<t;1ll 11cw required sh'ltts<u.J.•. 

Second & Thin! Moor- l\cmn & !'os1 RL-p:i.ir:<@ F.2/3.2 • l.nyouc 10 align with post hcluw. Shnnng tu n:mmrc c>:i•ting 

post ut EZ/3.2, and i11111nll n<"-v 4 x 6 pn•r wirh ;\.34 top ood OO$C. Onc1• Mrutttirnl w1)rk i~ c~m1>lcti:, sh11ring to be 

ren>Cl\'ed. S•llle wcrrk un •ocoml f!oor-1.:rynut to olip,n \\;th olmvo pt"T. f>h<>ring tn remove existing pQSt (11dd ~r~el car al 

oppo•itc Nii.Ji.; br othi:r•)· l<eplacc 'IJ I blockiug with sl1ua•h blm:kini:; ~I thi~ .l<:>adon. Once w<Jtk is c:o.mpktt:, ,hm:irt!; cull 

be rcmnvctl · 

Cl<llil M4in Sew'.<!( Linc:;:. l'to'1i<lc up to four (.J.) hours o(jci:tinB •n<l unclogging cxi$ring ~c:w~r lioc,, which wet\" doJ:lgcd 

durirlg our inib:il Sire f nn-.tigarion. - Sec II 1m·hed COR 

r.·~;,:~;;,E ... --~~~~----- --·· .·~~.~-~ --.-~~~~-· ~lA'llll.~L 
J llC. I Uilt.I Rough C.uprntry· Isl & 2m} 

~~;~~:::···. ·~~ -- --~~6·:~~~1 

.\4fj ---~ 
i 

! l'ltJor St.<ucrur:d Wock- hl<>r 
~----- --------------·-----·--·--i !JG llJfJO Rough c~rpcru:ry- Pickup ~< 

I Ddi<tr)' 
- _ .. _____ ...... -.----------·-------, 

i - ·--- - -- .... ------. ·-- .. - ..,.. ______ .. _____ -· _, i=~=~-....... -.... --~--~ 
COO:DllL-00 • 
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L;_H.Jl.NUt:; Rh(.,!U~~ff 'ff.H 

SF c:Jul<l .-\bu,,e l'<e,•onrinn Crr . 

,\lol)' 29. '(llJ 
Pag<i 1 

llGJfl!l!I 

06!0011 

Or=!ic.mrno:i-: 

R•:ol1gh 0.uptntcy- :..i.tcri;I.~ -pi;- ·--
T;L"I: 

Rou~h C:u:pi:ntcy· L.b<>c tn 
repair 2nd & 3rd no(.)r pus:Uf :11 

r-:2/U 

Rtiush C:1rpm1 cy. l'fo~up & 
Ddn·t'ry 

lA.<ruk M.\'rr:.Jl?.\.I. 

l,fOJE!C"' ·'·'l, .Lllll/Jlll' 

)-l'itl., m:r 

!';111 F'r.u1i:-1sct.'r. C:\ 

rrn11-;11 

652 

P1Ur.1: 

i15l; 
l 

.... · .... -----------·----·----.;~-·- · ·~.1as I 
i 

.j 

}-1!1 I 
-----------··--··· ·--- ·-------- ---- .... --~ 

061000 

Pre 

1,315 j 
l 

~
j;;(l~J . . ito~~h(:a.rp;,~~-.:£):.;,hcad & . 

--------- ....... __. __ , --- -- - -- --------------------
009(10 Contingencio$ J,(}fJI) 3,lllXI 

C
--

1---------------·· .. ---- - --· 
/ 

L--~---·----- -~-- ·-

l'l,:l!S 

'""1·131 
Co_n_m_r_·t_<>r_F_er_· -----' _01_l'!_,,________ _ _ ___ _ .l\1(1 ! 

------------ -..... .!_?_T_~-----~~: 

SllflTOTAL 

· Jni;un~nt::c!' l.U[I% 

'Ilic Cont.1'1\Ct Tlmo \Vlll be incre:ised bi• '.? d~y•. 

We are rllll pr•xcctling wirn rhi.; work. J( rou wi•b u.< ro pCQ<eed, plc-~•c sign aod rcrum <me o:>f')' of rhis w,1ues1 for 
ch~ng" c.>rdcr for """ n•eocc)$: Upclll receipt, ~ cl1:mgc unlcr 1Vill h< isrncd. 

Jf you !Y.t~« ~"l' quesrions, please a'1uocr m~ ar (-1l5)285-0SOD. 

Cc: C:tl•<lll, lt11htrt (Pinnt Consi Co L P) 
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. JOB: SF CHILD AilUSE PREYEJ\TTJON CENT11H SECTION 
.'C0#011 FIRST FLOOR- BOLT TWO POSTS TO (l_ AUWALL@E2-

F2/3.2 . 
One location at GL E213.2; the other one at F2/3,2. 

LS NOTE.· 4x6 post Installation under base contract. 
EXCLUSIONS.- Any demo work; any div. 5 Iron work; special 
inspection fee .. 
RFI #37 

DATE: 6/10/13 FOOTAGE 
J;K~IY [;REW 

PRODUCJIUll 
HOUllS 

HOURLYRATE AIANPOJYEK umr CA1E6DRY llllf.!BfR TDJAI 

01. DrHI CMU wolf at 32" OC tor 314" ~poxy roo en<l 
Installation of rods with epoxy .______ --
a) Laborer-oiiiiing and epoxy.(biitt11ocations) 

--- --- ··4.aoo ---55·· 340.00 HR Labar 

b}Caijienier-roreman - Drilling pasts lor 3,i.Fiod HR Garpenter 1.000 100 100.00 
attachment.(for both JocallonsJ 

c} labor to transport malorials and heijj HR Labor 
_ ...... . . . . 

85 ----··-o.ooo 0.00 - .. ..... --- -
02. Driver 

a) To buy, pick up and deliver materials HR 
-· 

Labor :i.ooo . ·····-g - ·· ·· ··m.oo 
-· ·--- -- ···--

TOTAL MANPOWER $ 440.00 

UATEKIALS UIUT OIY/lf UJllTPRl~E EXTBIDED i\li!OllllT 
01. 314" rod, :;~pson SET maaonry apoxy, etc (lor bolh 
Jocallons) 

LS I 288.00 288.00 

TOTAL MATERIALS $ 288.00 

EOUIPNENT 
Hilti bit LS 1 242 2.42.0C 

TOTAL EQUIPMENT $ 242.00 

FEES 

TOTAL FEES $ . 

DIRECT CDST s 970.DD 

MARKUP 15% s 145.50 
TOTAL $ 1.115.50 

1of1 
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JOB: SF WILD AfllJSE PRF.VENTION C:Ei'YTF~' SECTION 
.1-..~~~--------~ ,-._;0 #007 2ND FLOOR· BEAM/POST SUPPORT AT fa .. ... d 

EXCLUSIONS.- Any demo wo(k other than listed below; division LS 

MANPOWEK 
0.1 Layout lo align w/ post above_ 

5 Iron work: special inspection fee. 

Per RFI #31 

DATE: 6/10/13 FOOTAGE 

UlllT 
\;tttlY 

l:ATESDRY 
CREW 

HUMBER 
PRDDUCTIOII 

HOURS 
HDURL Y l!ATl mm. 

a) Foran\M ca;p-;nier . . - ·-HA·· Carpenter - · ·2.obo ----1--·· . 200.00 100 

OJ! Shoring-for removal ~I post (for-D-lv_5_a_d_d_ln_g _ _.. ___ · -1----i---··- ---- - . 

snother steel ~ar al opposlla side, by others) 

a) Foreman carpenter . 

6fcaiiieliiai · · 
··-·---~-HR carpanie·r· 2.000 ---rOo ,__ 200_06 

HR.. ·ca,Pfinier .... · - -· · -· -2-.0-00--'-- -- -·· -95 -· - - -190.00 

c) labor to transport materials and h-e-lp ______ _,__H_R_ LabO-r -'----+----1- 2.000 - 85 '- 170.00 

03 Removal of post (lor Div 5 Iron work, by oihers) ·- - .. ·---!-------!--- - ·-·-·--- --------!----~ 

- - 1'00 1.000 --L-.-- ··- ..... 
1.000 95 

i) FOremari e;arpentar 
'ti)Cail;enter ______ _ 

HR Carpenle_r_, ___ _,_ ___ __,_ ___ _ 
HR c~rpsnier 

-· ... -
HR Labor 1.000 85 c) labor to transport mal~~als and help 

04. New po;i-lns.tatlatlon. 
• ••• _ ___,. __ ..._ __ --+----~- • o;. 1-------1----..J----- . . 

a) ·foremari carpenter 

b} carpenter 

... .. 
2.000 ·... ··---------+-HR 'CClrpen1er 

HR carPcntcr -··--- ·· · 2.ciOo -
c) labor io transport materials to debris box_a_n_d_h_e_tp_...__H_R_,_LabOr ·· - ·-· -•-----'--2-.0-00-' 

100 

95 

85 

... -
100.00 

95.0o 
-ss.oo 

----·-o.oo 
·--·-

200,00 

·-19o.oo 
170.0U 

iis: trap.lacementOI iJi block!ng-w/squachbiOckrilQ -··· ·- ·· - · - - · __ _,_ __ - - ·--... 

a) Foremanca,Penter -- HR Carpenter ·-·----1-----+---G-.00-0..J--,.- 0 lOO'-----· BOD.iJ'o 

b) Carpenter___ HR - Carp_e_n_1"'-'1 f-----+-----1·· - -·s.ooo . -'-
95 570.00 

-" ---·l-----1------1- ·-
6.000 85 51 o.oo 

0s:R"em~va1 ot shortng 

a)Foreman c:aipenter 
bfCarpenter ----·---·--··· ·· 

- -------1---1-- ... .. . .. ·- ...... --1-----+-- -----<---- -

. ··-- - ------· HFf · · ·carpenter · · ·· ·· · · ·· l.000 100 100.00 
-----+--·· -·-------'1------1- . . --·-4-----· -

HR Carpenter 1.000 95 95.00 

c) labor to transport malerfais-to debl1s bo~ and help ·- }iR Labor -f.ooo - 85 65.00 

07.nr1;,;.;; · 
oi·.-to buy. pick up and deliver m·-a1-e-ria-ls ______ . HR Labor 2.000 85 ·-·170.00 

TOTALMANPOWER $ 3,530.00 

MATEHIALS Utllf lllY /LF utl!T PRICE EXIE!lDEO AMDUHT 
01. 4x6 OF Grade 1 new post; 2x4 DF Grado 2 blocking, LS 1 667.00 667.00 
bolls. nails, Simpson clips, etc. 

TOTAL MATERIALS $ 687.00 

EOUIPHEHT 
I 0 

TOTAL EQUIPMENT $ 

FEES 
I I 

TOTALFEES $ 

DIRECT casr s 4.217.DD 

1 of 2 MARKUP 15% S 632.55 
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L TOTAL I $ 4,848.55 I 

2 of 2 
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JOB: SF f.llJW ABUSE PREVENTION CENTP' lsECTION 
rL°O 1/009 3RD Fl.OOR - BEAM/POST SUPPORT AT E2/3.2 . 

NOTE.· Photographs attached lo RFI 33 do no! match photographs 
taken during job walk with superintendent Roben at lhe kicaUon tor Iha 
work. This PCO has being conformed according tho phoptographs 

LS taken during lhe job walk. 
NOTE.· Work limited to the removal and replacement or t post. 
EXCLUSIONS.· Any Div. 5 work; removal ol.(E) metal framing next lo 
(E) post lo remove. 

RFI #33 
DATE: 6/10/13 FOOTAGE 

~Kt\Y CREW 
PRflDUCTIDH 

HOURS 
HOURLY RATE TOT/il AIANPOWEH UlllT CATI6DRV HU MO ER 

01. Layout lo align with the post below 
INCLl,JDED In PC0_007. No chatge ii It is 8pproved 
alona with this pr:n . . ·--- -- - . .. ··---·· 
a) Foreman carpenter HR ·carpenter 0.000 100 o.oo 

o~: s"horii-ig for rernovai" at ·1E:i post 
·- ··---·-- .. ··-· -· ------ ·-···· -·--· 

a) Foreman carpenter· .... HR - ,_.....;.._ .............. _,_ .... - ··--Carpenter 2.000 100 200,00 

---··-· ------- _.._." ·--·-- .. ·- .• .. ,. --· b) Carpenter ·--HR- Carpenter ·-· Z.000 95 . ·- 190.00 

·-· 

c) Labor lo transpor1 materials ancHielp ·--HR L.3bar 2.000 85 170:00 

ofi1emoval of..{_~) post 
-··-·--~-~·-- -- -· ·- ... ...... -· ·---- ·-

-··-··- ... . ··-- ---· 
a) f:oreman carpenter ~-RR ca;:p;;.1.;r 1.000 100 100.00 

-~--.----- ---- -·-·-·- - ·--------·-b) car?eniei- ·· ··- - · ... HR. 
Cnrpenler 1.000 95 95:(10 

c) Labor to'iiansport ma1erials and.tieiP ·· - · -- ··- · HA Latioi. · ·------·-- -----·· 
1.000 

---
as~oo 85 

04. lns~ll CNf4x6po~t wllti A34 topil·n;fl.ia.se: 
... --· 0.00 

a) Foramaii-carpeli1~r -----· 
.. HR - ·ciiiPeiiiei- - .. .... , iooo - ....... -100 ··- ... 200.00 

b) Carpenter 
···------ ... . . HR .. 

carj:ienier 
.. 

2.000 95 19Mo 

c} Labor to lransPO"it materials to debris box and lielp ·· HR Labor -· - -· 
2.000 85 170.oci 

05. Remo\1'111 of shorlhg -·-···- ··----- ----- . ---- ---·-- ... --··-·· -- ..... - -·--
n) Foreman carpenler . ·-- .. HR -·-·----- ---·· 

1.000 
. - f--- - ··--

Carpenter 100 100.00 
-- -· .. .. 
b) Carpenter HR Carpenter 1.000 95 · ·---95.oo 

c) Labor to transport-materia-ls io debrl~ boi "and "help- ""'HR" ... i.a~6r ... 
1.000 --·-···as . .. -·-

85.00 
os. orlver- · --·--- ·---·-- . ·-· ·-----· 
'affOi;UY, "µICk.-up· and deliver materials- · HR Labor 

---·-·-·-
2.000 85 170.00 

TOTAL MANPOWER $ 1,595.00 

llATERIALS UNIT IITY/LF UNIT P~IC£ EXTENDED AMOUllT 
o 1. 4-xS DF Grade 1 post; 2!(4 111- Grade 2 blocking, LS 1 648.00 I 64a.OO 
nans. Simpson clips, etc. 

TOTAL MATERIALS $ 648.00 

EOUIPNENT 
I 0 

TOT AL EQUIPMENT $ -
FEES 

I 
TOTAL FEES $ -
DIREGTCDST s 2.243.DO 

1or2 Mi\RKUP15% s 336.45 
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L TOTAL! ~ 2.578.45 l 

2 of 2 
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REQUEST l'OR INPORMA "flON #29 

D..ITI?. 

ru 

SUDJBCl' 

5/21/l-' 

JUI Kurcr 
T.,m l~liotJlisd1 

201 1'1i.t !'tr.·or. 7th l'lvu< 

.Son F~111ri1cl), L-1 94 t08 

Ph(•H5}.l91-191R bx (415)~91-7309 

Jk-arn/l'o~r Support Ill E2/~6 

!>l'EC i:ECTION 

r.os-r 1,\ll'ACI' 

St:Hf'DUW l~U:.K r 

S trul'turnl S11pport 

n/• 
None 

TBD 

r•n1r.cr 3450 3ttl Street 

1'1-\."41 l"t"l~,:ollll'(.lliJ\. qJ\11'.\'.';\, J }' 

n..-1,\'l.\\'/l,\lf:'l-lr..ff.I 

"o\.~IJi.\"'Cl'tl·11,c\., 1 1.!1 

111 ,., Ii~ Uh~ .. I ·\X ,., <IJ\ 1\1' 

I It j=~'li.I ~· . .:t'~llll•K Hr•t11 

rni.w.rlJ111i.:onutu~1).1ll\.·1•mr.,n~.r:'•n1 

~:'ltl fi'r111.\cijCn~ l::\ 

Proic:ct No. 20JOJOO 

1 •• KGENCY Narru:i.l 

IU:r.v l'-11.<-lM C:a111::il Ruben (l'lonr Cnn•r C" LI') 

llliCV lllil' Ii a/ a 

r 
1-~:::it•I-'-''., ___________ --·----- -- ----
1 T'lc:nse prm•i..k Stmcnmtl fklails to snpport rhe exi•ting posti</ln::um; nr EJ./2.6. 

Phutus J& Z •l11>w the 3rcl tl Tf I'• with 1m ~~L~ring m1!ml hcnm and rhe s11lifluu1· at this k1rotim1. 

PhO[OS 3 & 4 sho\I' 1hc 2nd R. pus! ~upporth1g. thc bl':Int and p11>hing Jnwn t->tl 1he ~ub l1tmrnbo11111n I". 
, f.5~e photo 7, Snllb>t:sttd Fi>/Rd11c:1re) 

Photo 5 $hnws th\' !st l11>or ( E )'lJ h with tht: incorrect st1pp11rt 

l'hnro 6 Khuw• an cxi•ting_ITltlal bc.un w·~12") OT\ thr. l.r. fl. CtuJW the 2nd fl. pnsl allign wi1h tltis bc:im 

to ptovidc >tack.:d supp<> rt? s~c ph<Jto> uf prin~</nnl<:s. 

L-~~.uc._·•_•"'-_' 1_1_.,._. ___ v_"'_"_'}> Elocrn~-~~- -------- __ 
. -- -----· --------- -------------

~1'0~-s~.-- ----. . .. ---------- - --- --- ~---- - A~~\~~~PA'l'E __ ---! 

I 
Al the 2nd a~d-Jr~ -Doors we recom~~d ~;plactng the w;;;l ·-~l~ds ·b,;;;ealh the steer beams with a ~:x1 o"it-;;i:; 6~6 post 4 
(depending on stud deplhJ connected lo lhe stael beams as sMWJ'I on detaU 7/S1.1. The ear tabs may be rotated as required. ' 

• Al lhE! base of lhe post we recommend allachlng the post to the (e) plates wilh a minin-ttJrn or an A34 ctlp each side of lhe po5l I 
or with a BCO hBlf base. At lhe first noor we recommend adding a new post support al lhe (a) TJI supporlJng the (e)" 
dlsconllnuous pos~ The lop connection should be as per Iha allached sketch, and the base connecllon should be slrnilar to 
detall 31S3.1. We do nol l'li!t:oJTimencl trying lo support olllhe (E) 12" steel bsam as II does not ha11e the required capacity_ 

Joe Givens, PE ---- ··-·------- ..... _ ·----------_,.,,""1"'t1·••h1 

~~rris Engi~~.ering & Associ~t~~-·~-- 05/28/2013 
i:t•m1nqr 

------------ ·----------

·dinl4Jlt1CJ· 

i 
J 

_J 

1 11 I I I ~. I I. r •• ~ ... I I- ' • 1 J · ·~ '• 1 }. \ I · I • • I I 1 I 1 I I· '• f ! ,. i" I r. I ~ · i. \I J 1• , ! · t- I I \ I I-' i I' •.I ' ":- ~ IE I 11 I" I t 
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T..JI HEB S11FFENER. 

FULL HEISHT 2><6 5~ EACH 
SIDI: QF TJI JOIST NAILE:D 
Joj/(2)-IOd NA!l-5 TO EACH T JJ 
FLAHSE 

NOTE, GOJ>ITRAC.TOR TO SHO~ (E) 
CON5~TION • ~~TO 
Leva. PRIOR TO INST>U.lNe (N) 
f>OST SU"'POR.T . 

(l-0 4x ~ bx ~T joj/_.634, a.IFS 
OR BG:O HALF eA5E 

(r!) 2x 50LE PLAiE 

(E) Fl-OOR FL l"i"ID 

M REGUIRED x 6" DEPTH f'05T 
r;:lfi"ED TO l'llDTH OF T JI 
l=LANGE5·NAILED TO ADJAc.ENT 
2x 51'1Jt:15 Wl6d MAILS o 6' "'° 
EACH s1oe, &TASeERED 

ED (N) POST SUPPORT @ FIRST FLOOR 

(Ml MORRIS ENGINEERING DATE: 0S-.2e-20I~ DWG#-l!:.!J Clilr.IUJ..'mlG ENGINEERS '. 
SAN FRANC.15c.O C.HILD A6Ll5E. 
~ION CENTER 
S450 SRO STREET 

1--~~~~~--iSSK 

SAN FRANCISCO, C.A 
JOD71. 12JT;lo ~102"! 
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REQUEST FOR JNFORMA TION #31 
1•1 •tXI t ~)'; ... 1111l1111t-. l •1'-0':\.\\", 11' 

l~~'t\\"Jl.\11;1.J1:u1 

!>..\:\" ll<A'"Cl"tC(\.•"•\>J1tiJ 

lt"I .j;\ :I!, ••1lltt 1.\\-in .• u•.fl(• 

OXTf-

1n 

5/:'.!l/13 

Jill Knrcr 
lorn Efo1t f'1~c:h 

201 1'0<1t Sm"I:. 7th l--101•( 

S:tn i'mnd•cc\ C\ !l-1'11)8 

l'ftCl/l'l.T J~ SO 3rJ Strret 

S::in F1ao:ciscu, CA 

l'mject Nu. 2lil0100 

SUBJECT Beam &. Po•t Support at E2/ J_z_ 2nd Floor 

T,lllAl't1~C. 

SPEC SF.CTION 

c:onIM1'A<;1· 

!>dlliOULE l~ll'o\CI 

r·-·-

S22 I 11-30-2012 

n/~ 

"J1ll) 

TUD 

TJRliENCY' Nl1ancal 
Rlu;v MICIM Coloc:il,.Jtobcrt (l'lonr Con•t Co L l') 

Rll<:V 1'W;> n/a 

------ - -·--- .. --- --------------
' Rr::QL'!:.rr DATEJU!QUIRED I --------· ---1 ·--··---·-------------

Plen•t• provido stnictur-JI d~tul~ in ~upp(>rt 1,;,d,;1i11g pL>st unJ bc.~m at f!:J../ J.3 C•u thc_211d 0. The!>...: two 
photos ~how the: c:!<i•hng 2"x·I" ll.lld ~·-~6" l'r><t supprirting dlt: cxi<ting metal hc:am on 1Jie 2nd tlo1-.r at 
E2/3..2 1bcrc Lo nr, cx.ifiring :m.~chmcnc t«• the ~m nr cr•lt1mn. Tiu~ J!<>~r ho. no •••ppr•rt below ir dther. 
5.-c folluwing ru•r. fi" ~a•rn: lucatiun different floor;_ 

K.1d<'" Young 

L 
l'l>1H Con5truetiua Crn':'J"l'"'l'· I .I' 

---~· ____ r'_h_f-115)265-0500 Etn:1d kociq·@plantro.rom 

I 
I 

. ' 

! 

I 
r ______ i 

r RE.~PIJNST! --- -- . ·--- • ··'-- --··- ANSWJ;,:R.E;;,\~=1 

r~~;~n~~ion-be~~~~ t~~ ~~st and the steel beam ap~ea;~·;~ b~-~~~~~ny sufficten;:-;,t~~;;· .. .. -····I 
contractors option, the connection can be modified to be in c:oinpllance with what Is shown on detan 
7IS1_1 The post bas~ should be attached to the sole plate with a minimum of A34 dip each side of post or 1 

BCD half base. The (e) T JI blocking above the post should be replaced with a squash block of same .size 
and In alignment with the post above, Post support below is addressed In RFI #34 

Joe Givens, PE 
,i~;;.~----- -·· ·-·---------·-·--··-·. -

05/28/2013 

I 
L----····--··-------········---------

; 

·-------.--~ 

JI I I I .:,, f :- I ;; •, ' I ~ I I r I .:~ S " I t: \ I ~ I •, . I I I I . I l -;. J I \" I 1 f:. I .1 I \.f J tJ , P I l I \ I I- i I • • ~ "'- •. JI 1 11 1 1 l 
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REQUEST FOR INFURJ\-.fATION #33 
l•l.\...:'.I i"t'"l.:,lf:l·1 lf\J'\:•.t1,\ll1-\~:,·.1.1~ 

..,,;. sn~:u.\11 '11111.1 

-.,:\-.,: Ml.\~-C:l'-< "·' ·\-n1:1 

ll.\lT:. 

SUBJECT 

llllA\l'Jt-1(; 

5/21/13 

Jill Ktiptt 

'f"oirJ l.lhut l'i•ch 

201 I'u~r Sneer, 7rh Moor 
San I <t,,.,ci;cL•, CA 'l4 l oA 

l'h {'-ll5)391.7'll8 F"" 1-1-l5)391-73otJ 

'Be;im & 1'11st Support Ill E2/3.2 

n/t1 
$Pl'J: Sl'.CTICJN n/ a 

l'K(\Jl(CI J450 31·<.l'SITcct 

S:m Frunciscn, (:A 

f.lwjcrtNo: WIOIUO 

CRGl'.Nl.\' Num1ul 

CCL"J' u.u•.v:r TBD KC-:CV foltnM Cobcil, l\ohort (!'loot C<>1t>l Cul. I') 

Sf"J-ll'Dl:U: 1MPA1.:T TIU) ttfiC:V !U ;i. # n/.a 

---·===-=-=------·· ....... -----.. --. --.. --·---~.\TP.·~-~QUl~O -~i2~/~ 
Ploosc provitk· muc:!Urnl Jctnil~ to ~upp.a<r exisring pn~runJ he,111111t E2/ l.2 oa tho 31·d a. 'l11cs~ two 
phntp• $how the cxi~cing 2'"x~" pn•I ~uppnrting th~ tloubkt.l 11p 2"x_IO" hcnm on the 3rd flaM ar P.2/ 3.2. 
There i~ 11') cxisLing attacluncnr t<l dii~ bcnm '" c:ulumn. TIU. pD>t i.< st:u:ki:d on top of o Kimibr pn<t on 
d1e second flor.r. Ser foHnwinp; RFI's for •a111e locotim1 .llffcrcor tlooa. 

Kacic Young 

Pl:wt C:uuslructmn ((•1npa11y. LI' 

Ph \415)285-0500 lirnoil kaci•y@plantco.c11m 

------·----- ---------· ------ - - - .. ----·---·---- ·----·------ .. ·--···.I 

; lt.l'.~l'ONSH 1----·---·· ........ 
ANS\VERED DATE __ -· 1 

-----·---· .... -------· ·----- ·---·---- ... t 

A new 4x6 post should be installed beneath the (e) (2}-2x10 beam. The post 
may be clipped to the top and bottom plates w/A34 clips each side of the post. 

Joe Givens, PE 
.iOO"~--·- -----------· --.. ---------·--

05/28/2013 

:: !0 :1 •. ';trU •• 

I lt I I I 'i I ~ l' 1 ., ... '• I I t 1 I I ·• •- ." i !: \ I '- l ... • I r- I I,. I l 1• I I l' I t Ii' 1 1• J.: !J I IJ • t1 I J : \ ·1 J; L 1• .1 1• "o ti ( I• I •I I 
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The Firiest Construction Services- Efficic· 'crformcd-Dcfivcrcd on Schedule INVOICE 
300 New)laJI Strel't . San Francisco, Callfo. __ 94124 . (415) 285-0500. FAX (415) 5SO-l357 
Califomia !late ConlnKllor's Liconseo Number 830764 

IN ACCOUNT WITH 

Michael Ching 
1238 Sutter Street 
San Francisco, CA 94109 

Bllling #F 

. INVOICE NO. 2010100-P8#06F 
DATE 08/31/2013 

PROJECT 2010100 (CN0388) 
SF Child Abuse Prevention Center 
3450 3'd Street, SF, CA 

Please remit to: 
PLANT CONSffiUCTION COMPANY, L.P. 
300 Newball Street 
San Franciscoj California 94124 

This invoice is for sewer line at the San Francisco Child Abuse Prevention Center (SFCAPC), 3450 
3'd Street, San Francisco, CA. Further details are in the attached Change Request #9. 

Total Amount Due per attached Change Request #9. $3.618.00 

cc: Katie Albright 

If you have any questions regarding this invoice, please contact Conrado Vellve or Tony Herlambang at 
(415) 285-0500, 

1".Volc"' !It< ouo •TIO p1yobloilJl,,,.di1e.iywh .. rendered ••d beoomc ddinquonl 20 d.y• lbomflet, !JI COtl of tolle<tion 11nd 1iso interest will bo ch.,.cd ct! oclinqumt llCCO<ID!> ct a nlo tq111 lu 
lho dl1CU11nl ,.,. of lho Fcdcrol R< .. n1. Bao!< ors .. Fronoloco plw jY, of the principal omount. "!bl• ruo 1hall be ~u11'4 evay )0 d1y1 ae<ordins 10 lho Ihm <111nn1 disoount ralo, bUI not lo 
ex:ceed the maximum les-1 rate. 

Si.io Low ~ulro> 111• following nodco oo COOl.-..lol'I' lnvoloe<: "Undor the Mech>nlo•' Uen l.<nv (Callfornl• Code of Civil :Proc:cduro, Section I 181 ct S«J.), IUIJ' coolra<lor, oubconlnldor, 
laborer. mppli~ ar oth~ penQrt wbo helps to lmpmvo y~ property bul ls not paid for .bJs work or supplies. has the rieht to enforce 1 claim 1g:1inst your property. This means th1t,. aflar a c:omt 
h<>rins. ynur property could be sold by a court officer and lhe procood• or lho .sales used In saddy lh• lndob1cdness. This can h&ppert OY"'I IF you hav• pold your mvn <Ml111ctor In full, lflho 
subcontractor. laborer. or supplier remains unpaid."' 
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CHANGE JU;QUEST #9 

Apcil 30, 2015 

TO The 1Ubcrt Group, I oc. 
220 Muorgomcry $tree! 

Suite 4-98 
San Fr:1nd:;co, CJ\ 94104 

Attn: Bruce ;\lbert 

Ph (-!15):\98-1393 · Fx (415)398-1470 

I-RUM K-:.tde Young 
Plant Construcrion Cumpany, I.P 

nE · 3450 3td Street 

~51) Third Strcec 

Srui Fraociscn, CA 

Ptojca No. 20 l 01 oo 

SCOPE OF \'V'ORK 

Jetting Sev.rer Lines 

!'I. - ·cm1q~[l<:l l\lM CO:-IP.1..'I\'. I .r. 
)•o NEWHALL STREU 

!-AN FltANCT!'Cll, L.A 4il+I ! , 

'TE:L -1u . .!.IS.0100 F.{."\: o1n.ur•.1fF 

Ul~RN~r. Nt:Mnf.n ·~ut~ .. 
WCT"'·rl:mttnn5nuctinui;oo'p:1.nr-c.t>m 

l'roride up to four-'(-!) h1iut11 nfjciting th~ ~:<~lirtg ~i"\v~r lin~!t, whid1 wece dogged during our iniri:il Site Tnvc"Stignrion. 

If the job (:Ike< mpre d1~ .foµr,._{4) boors tq c<;mplL-to; ;m.adtlition~I c;ost will b~ (;l!!'vitlcd 

'This work should be done on a T & M b~sis. 

1•-<M' 50 

221)(150 

220050 

~upur;·J~ioi\'--•1 oo·@ 139.(lf)-.:r 
&.M 

------· ·-· ··----
Plui:nbing- Orerht:ad & rec 

'111~ C011u:ict Tirnc will remain uochnngcd. · 

2,400 

SU!ffC)1'AL 
--------------·------

Cnnµo.~tor,; Fee 

TO'rAL 

\Ve utc proceeding with tbi, work. Ple:IBe sign ~nd l'l:tu[JI one copy of thi5 <e<JllCSl for ch:1ngc l)c1for fur our teC\udi. 

Llpun rc<:ctpt; a change order will be issued 

ffrou have ~ny questions, plea~e contact rne :ic {415)285-0500. 

r.c. 
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,\pdl 30, 2013 
Pnge:! 
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4/29/2013 
Job Name: 
Change Order: 
Attention: 
Contractor: 
Address: 

Plans By: 
Sheets: 
Addenda: 
Reference 

Chi.I ... Abuse Prevention Center 
#1- Jetting & filming of Sewer Line 
Kacie Young 
Plant Construction Co. L.P. 
300 Newhall Street CA, 94124-1426 
Phone: (415) 285-0500 Fax: (415) 550-1357 
NIA . 
NIA 
NIA 
0001001 

The following describes additional work not in~l.uded in our original proposal: 

Scope of Work: 
• Provide up to 4- hours of jetting the existing sewer line. If more then 4- hours is needed 

additional pricing will be provided. 
• Provide video of sewer piping after completion of jetting. 

Exclusions: 
• Ceiling removal and/or replacement 
• Overtime. 
• Electrical work 
• All work associated with asbestos and/or other hazatdous tnaterial. 
• Cutting and Patching of floors, ceilings, & walls 
• All exclusions on bid letter apply to this change order 

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, inc. 

Document 10#27481 

Contractor Job No: 2010100 
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Compai Jpw, Inc. Uli. JobName: Child Abuse Prevention Center 
Bid: Change Estimate #7 

Piping Materials & Labor 
Fixture Rough-ins 
Equipment 
SuJ)ervishfas 
Other Job Costs 
Rental Equipment 
Overtime Pay 
Other 

Sub Total 
Sales Tax 
Sub Total 

Matetials 
$0 
$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 

Hours 
o.o 
0.0 
0.0 
4.0 
0.0 

Labor 
Rate 

$130.00 
$130.00 
$130,00 

. $139.00 
Varies 

$51.50 

4/29/2013 

Labor$ Total 
$0 $0 
$0 $0 
$0 $0 

$556 $556 
$0 $0 
$0 $0 
$0 $0 
$0 $0 

$556 $556 
$0 $0 

$556 $556 

Subcontracts· including Sales Tax '$2, 700 
Sub Total r---~'lt"3,~25~6~ 

Warranty 
Material Escalation 20% of Materials 

Labor Escalation $2 an Hour 
Insurance Escalation $2 an Hour 

Workers Comp Waiver 
Freight 

Parking 
Insurance cert 

Safety1% 
Small Tools; Consumables 3% of Materials 

SF City Business Tax 1.5% 
Sub Total 

ao/o 'Overhead 
% Profit 

Sub Total 

Sales Taxi 
Sub Total 

· Bondi 
QUOTED PRICE 

1524 

$3,256 

$326 
$179 

$3,761 

$0 I 
$3,761 : 
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CONDITIONAL WAIVER AND RELEASE 
UPON PROGRESS PAYMENT 

PAThIENT NOTICE: THIS DOCUlvIENT WAIVES THE CLAIMANT'S LIEN, STOP 
PAYIYIBNT NOTICE, AND PAYIYIENT BOND RIGHTS EFFECTIVE ON RECEIPT OF 
PAYIYIENT. A PERSON SHOULD NOT RELY ON THIS DOCillvIENT UNLESS SATISFIED 
THAT TIIE CLAIMANT HAS RECEIVED PAYIYIENT. . 

ldetttifying lnfottnation 

Name of Claimant Plant Construction Company;. L.P. 

Name of Customer. San Francisco Child Abuse Prevention Center 

Job Location: 3450 3rd Street San Francisco CA 

Owner: 1238 Sutter Street I.LC. 

'lbtough Date: _...oA .... u.:i;guo=;st._,3"-"l~•t ..... 2=0 .... 1=3---------------------

Conditional Waiver and Release 

This document waives and releases lien, stop payment notice, and payment bond rights the claimant 
has fo.c labor and serrice provided, and equipment and material delivered, to the customer on this job 
th.tough the Through Date of this document Rights based upon labor or service provided, or 
~w.ent 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 d.tawn: 

:Maker of Check: 1238 Sutter Street LLC Amount of Check: $ _____ ~3~0...,1-=3~70~.0~0~ 

Check Payable to: -~P~l-an~t~C~o~n=s-tru=ctt=·o~n~C~o~rn...,pran"""Ty. ..... , L=.P~·~--------------

Exceptions 

'Ibis 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 received payment 
Date(s) of waiver and release: -~J,_,ul=,y1-3~1._•1_.2~0~1~3 _______________ _ 
Amount(s) of unpaid pr~gress payment(s):.~$4~·~0-5,~65~5~.0~0 ____________ _ 

(4) Contract rights, including (A) a right based on rescission, abandonment, ot breach of contract, 
and (B) the right to recover compensation for work not compensated by the payment 

Plant Construction Company, L.P. 

By~C,.___. -.......... 
Conrado Vellve 

As Agent 
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The Finest Construction Services- Efficle ';erfonned- Delivered oa Schedule INVOICE 
300 Newball Street. San Francisco, Califoo.,.a 94124. (415) 285-0500. FAX (415) 550-1357 
California.SI ale Contractor's License Number 830764 

IN ACCOUNT WITH 

Michael Ching 
1238 Sutter Street 
San Francisco, CA 94109 

Billing #E 

JNVOICE NO. 20101 OO-PB#06E 
DATE 08/31/2013 

PROJECT 2010100 (CN0388) 
SF Child Abuse Prevention Center 
3450 3r<1 Street, SF, CA 

Please remit to: 
PLANT CONSTRUCTION COMPANY, L.P. 
300 Newball Street 
San Francisco, CaUfornia .94124 

This invoice is for water vapors at the San Francisco Child Abuse Prevention Center (SFCAPC), 
3450 3rd Street, San Francisco, CA. Further details are in the attached Change Request #61. 

Total Amount Due per attached 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 
(415) 285-0500. . 

Jnvaicc:s In due and payable immcdlatclywbi:n rendered ud become dcli1;1quenl 20 d1yJ lbere1~cr. A1J COS( of collect.ion and ~ interut will be cluirged on deliaqucnl ICCDWllJ It I fate eqal lo 
thee dhn:aunl nilei of the Federal Jlt'mvci Bink ofSmFn.ocisco plus 5% or the princip1l11nount. Thi1 ralc lhdl be 1dju.stccl every 30 d1ys according lo lhc then c:u.mfnt discount.rate. bul not to 
exceed Ibo me.'dmu111 lcgol n10. 

Stale L1w rcquiru. the following notice ·on Cont.racton:' Invoices:. .. Under the Mech111ia" Uen L1w (C11ifami1 Code. of Clvll PrOcedure, Section 11 II I e1 .seq..), any contractor,. 1t1bCOC1.tn.ctor. 
labo~, supplier or other pcn;,on who hcl~ to improVe)'OUl propaty but is not pllid forhi1\YCfk ur auppHe11 hm the right to e.i1£orcea claim&g11imtycurprop~y. Tbl1me1n& dill, after• court 
hearing, your property could be sold by a i:;owt officer and the proceeds or the sale:i: med to Atisfy Iha lndebtednc:ss. This can happen BVen if you itave ptldyaur own ~ontr1dor in lbll1 lfth1 
sul:JConlr1cior, h1borcr, or~pplir:r.mniins unpaid."' 
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CHANGE REQUEST #61 

tHTii jlll)' 22. 20!3 

·n.1 SI' Child Abuse l'rc\•ention Crt 
c/ o "!lie Albe-rt Group, Inc. 
r\tm: J\ruce Albert 

220 Mcmrgomciy Sr., Sui1e 4':>8 

S:in E'r411ci•cr1, CA 94104 

t-gQ!\.1 l<acic '\ · owig 

PL.nt 1;,,n~rructi(lll Cohlp:wy, LP 

k~ ::Hso Jrd S.ti.L-ct 

3450 Third S1 rerl 

Snn J'ronci•cu, CA 
Prnjccr No. :ID !0100 

SCOPE Of WORK 

1'1.At-rf (Ut·hTKtJt.,'ION t:o,,rrA!'l:Y. L£~ 

.\l\CI jl."EWHAll ~"'TRE.f. r 
SAN FIU\NCISCC>, U\ ot•!< 

TEL .. 1f lfs.~,i:o FA'\ -t1ic.fl(r.1'J1 

f.IC:ENS:E. NlJ.UllEn.!1a7t."' 

\n\-w.plwnlconstruainncump111ny.CDm 

l. Prcp~re l"<i::rj1ig concn:rc ~ui:fucc by med1nnicnlly •hut bb•ring th~ ~l"C!I spccifiL't) in the fir$! Ooor fayoµt $hc't:I (Ards 
to (cceivc fl1KJr fink<he~) 

'.!. Treo.t cmcks per IJllllJwncturer• spcc:iticatiou:i. 

J, Apply Aquafin \' •p•lrtight Ct1nr SCT:I. At,, ml< ohppwxim11idj• 1JOl11'/ g-.li. 
4. 1.ry dDWJI protecti.111 '" work nill)' conti:rmc rm the 6n;t Aoor until 8ut>r fini•h~~ nre $ChcdultJ tl> be in.-r>llcd 

5. Soml Aquafin V~pr•rtiHht Cooring before lloor lini>l1c~ are in~r~lleu. 'llii~ i; ncttm')'. for the fic.r..t finishes to be 
IMl':llled 

______ ........... -- ---·-··-·-- ------------ --··-·· ... -··------· 
>-----·-- - - --- -

0%050 

.096-050 

,0%050 

r.i,,.·u· 1-'ti.-pAr-.t.rion and 
l.c\1d1tig .. Jl;).i11hn\v 
WalC'f'"K•fing. Abrode Ooor 
FCJI unro41 fi:nisbos are: i:~1d_y fnr 
;.,.1..i1 · 

Supc:n!i~inn- l.:ll>t.1n.'f on 
Sllluu.:by ihr Rnin~v 
\l10IC<Jl<rK>fing 

Pro11n:ss a.,.n up fnr Sh•.11 
m...ang- i\fovt •II equlpmonr & 

malcri>I• off n!q~irrd """' «. 
~Yi!Cp nno~ d1:an 

Pm1t..;:1i,m0 GCf'lcral 
lkquiro1nent• 

l·lc•Jr Pt<-p.ir.ulOll and 
Le.·din~M,1toriol• to protect 
11"''""!1-1n.rmaplr. Top•, 
'\'i"'lutert, <outii;,n rape. sp.ciy 
gdh<Si••<, shcet"'c\; bl.ulcs 

I ,\lk"Jk ~l.ffFIUAI 

660 

·140 

1,120 

~'1fl';ct~J'li.Af;l I t'JTTEll l'Klr."R: 

-------····- .. ·- ... ------------~: 
18,189 IK,IH'J ' 

i 
l 

\ 
i 

-- . --- ·--:::-1 
660; 

! 
··-~ 

+iU ! 

I 
-~ 

---·- -·-·--···-------- --- - - -------1:~ 1,507 

·-----·---.------ -··-······- ---- ·--·---
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CHANGE REQUEST #Gl 
SF Child Abu<" Prcvcntir.111 C1 
July Z2, 2013 
Pago 2 

.\t/\11.:J:l.AI. 

Prujl'Ct Nu. 20101iJri 

J..15C :rccr: 

~otn FrmiCisco: Lar\ 

SL""H£.o:-..11t.\r:1· 

115 ·---, 
---·-·· ~~--1-'0~,1--,\-l. ____ 21.2_. ;-1 

I~-------~.·······-·---------------

L___ 

The Controcr Time will rcrmun .unc~ngt:d. 

ltn:1"UL.mC'¢ 

Cnntr.\ctf'.1r FL-e 

).(I()"•,. 

.:u:irJO,;, 

TOTAL 

µ.'\ 
.f.50 

2:z,96o 

w~ •1R: 11ot p~occciling wirh rl1i. \Vnrk. If you wish ... tn rmceeJ, pica~· sigr1 •r>J ttl:Urn <Jilt CCIJ>Y uf diis request foe 
change ottlt-r fur c>ur record>. Upon ccccip~ o cb:mge tmkr will he issued. 

If you h:t\'C any tjUc•bon~. plca>cconlact me ot (415)285-0500. 
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Sificc 1927 !11 Lie, Nl4B7l3 
RAINBOW WATERPROOFING & RESTORATION CO 

Contract/Proposal 

August19,2013 

Kacie Young 
Project Manager 
Agent of · 
Plant Construction Company, LP. 
300 Newrall Streat, San Francisco, CA 94124-1426 

Subject: 

Work.Area; 

3450 3re1 Slreel, San Francisco Ca. 
Vapor Coating. 

See altached 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 manufacture!'$ specifications. 
3. Apply Aquafin Vaportight Coat SG3. At a rate of approximately 90Fl2/gal. 

Price: 

Straight Time 

Shot Blasting 

Apply Aquafin Vaportlghl Coat SG3 

Supervision 

Total 

$ 
$ 
$ 
$ 

5,059 

10,225 

334 

15,618 

Over Time (Saturday and Sunday or night shift) 

Shot Blasting $ 5,059 
Apply Aquaftn Vapcrtight Coat SG3 $ 10,814 

Supervision $ 334 

Total $ 16,207 

GOO Treat Avenue, San Francisco CA94ll0· TS.. <t!S-641-1578FAX415-641-6151 
WWW.RAJNBOW415.COM 

Page 1of2 
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Alternate: 
A. Abrade Aquafln Vaportlght Coat SG3 following application. No more than 2 mobilizations. Staright 

time hours. 

Add! $1,982 

Qualifications: 
Unobstructed access to the Work Area to be provided by Planl All tools, construction materials, 
job boxes Etc. to be cleared from the Work Area prior lo the start of Rainbow's work. 
Excludes any costs associCJled with testing. 
Excludes permits. 

TERMS: Rainbow Waterproofing & Restoration Co. will furnish all labor, supervision, management; materials, 
equiprnent,; taxes. Insurance as required to perlonn the work descrlbed. Our performance under this contract is 
contingent upon the non-occurrence of strikes, fire, earthquake, or other natural or man-made eve11ts beyond our 
control. Contractors are required by law to be licensed and are regulated by the Contractors Slate License Board. 
Any questions concerning a contractor should be referred to the Registrar, Contractors Slate License Board, 9835 
Goethe Road, Sacramento CA 95827. This contract Is payable In monthly progress payments which are due thirty 
days after receipt of our Invoice. If not timely paid, interest shall accrue on the unpaid balance at the rate of 1.5% per 
month. In the event legal action is required to collect this obligation, debtor shall repay all costs of collection, 
including reasonable ·auorney's faes. This proposal may be Withdrawn by us if not accepted within sixty days. If 
alternates have been offered, please circle the price(s) and initial same to Indicate your acceplanc:a and approval. 
Change Orders become part of and In conformance with the existing contracl 

Respectfully Submitted, Approved and Accepted 

Chris Abell As Agent 

600 Treat Avenue. San Francisco CA 94110-TEL. 4I.5-64J-l5?& FAX 41:5-641-6151 
WWW.RAINBOW415.COM 

Page 2 of2 
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The Finest Construction Services- Efficiently Pei:formed- Delivered an Schedule INVOICE 
300 Newhall Street. Sao Francisco, Cali ·: 94124. (415) 285-0500. FAX (415) 550-1357 
California Sate Conlraotor's License Number g,_ . .A 

IN ACCOUNT WITH 

Michael Ching 
1238 Sutter Street 
San Francisco, CA 94109 

Billing #C 

INVOICE NO. 2010100-PB#OSC 
DATE 08/31/2013 

PROJECT 2010100 (CN0388) 
SF Child Abuse Prevention Center 
3450 3•d Street, SF, CA 

Please remit to: 
PLANT CONSTRUCTION COMPANY1 L.P. 
300 Newhall Street 
San Francisco, California 94U4 

This invoice is for one-hour rated staircases at the San Francisco Child Abuse Prevention Center 
(SFCAPC), 3450 3rd Street, San Francisco, CA. Further details are in the attached Change Request 
#99 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. . 

Invoices ... due and poyable lmmedlatelywhcn rond ... d 1111d beocmc dellnq11cn1 20 dayo lhercafltr. All coll or collcciion and auo inlc:rut ,.;u be charged OD dcllnquenl ICCDUD1' .. a ralqual 10 
lhc cli1C01111l ralc or the Fedcnl Resew Bank of SanFr1Dci1coplw: 5"/o of the principal amount. This rate shall boadjwted evay JO d1ysacconllns to the then cunent dilcount rate. but not to 
exceed the mlXimum leg1l 11.te. · 

Stl.lc 1..Aw requfro the fallo\Vingnodce on Contz:iii;1ors' rnvolce:s: •under th1; Mcclumia' Lien Law (Californi1 Code arCivilProccdure. Section 1111 el seq..). any contractor. subcontrUlOr, 
labom. suppficr or other pi:1>an who helps 10 lmprovoyour prop<ny but is not p&id fnrhisworlcor 1upplieo,hu lbc righttn oof'oreea clliaupinstyour property. Thitllllean1tha~ afler a ""'11 
haring. ynur propmy could be mid by 1 eoo11 omoerand the proceed• of the .. 1es used lo 1ati1fytho indebtedness. Thi• can bal'I'•• ••en lryou have pold yOllr own conttoctor In Ml, irlho 
suhcontraclor. llh«er1 or supplierre.inains unpaid." 
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CHANGE REQUEST #99 

lB.1£:. &prc1nlx:tOS, 2013 

rn ~F Child Ab<ISt: P<L"Y<~1tiun Cir 
c/o The Alb~~t Gro11p, lt>c. 

Arin: Bruce rl..lbcn 
220 Montgomery St., Sui1c 49ll 

$;ui F rancim>, CA <141 O<I 

f'llt..1f\1 Kacie Young 
PLu1tCor»-irucDon Cu:mpnny, LP 

RE 3·150 Jt<l Strecr 

3450 Thin] Street 

Silll Fr.tnci•co. CA 
1'«1jcq No. :!O!OlDO 

SCOPE OF \VOR,K 

Addirion•l Cn« lc1r $t~irway Upi,;r;Jc-CM1plt1c Cast 

l'L~J~T CUN~ TltUt:.'TIUN t "Cl:\IPA~Y- 1,P. 

)M ~E\t'HAU. SfRE1:1 

~.\,"i"flilJ\.NC.IS<;:O,G\.i;1r!.1 

'Ill 4H.:rl.(.:.)!Cio'.J f.:\X -11j fW 1'Jf-I 

LH~EN!".~ NUMnL'.ltr)ll';'.f 

\YY,'\\0• plan•UIP-'IJ UL fiOfll'(tfl1 P:tny.C:Um 

Thi• C:hnngc Roqucst i• rhr; rem.~ining c<UI !hr lhc 8~.lia:..i<c· One I kmr Hating. TI1c 101:11coot11,1 rompletc W.1$ 

SJ4,0l>O.OU. Minu$ altt:ody .Bill~d COR 6-t 

Ul~ Drp,0111-0nc llr.our Ra1cd 
.Sb.irc~sc.· <.:oi:11pl.:Linil C:t~t 

·- ·--·-·--~-----·-·-~-·----------
~J{l'fl'MPNf ~•nn-11. 

10,005 IU,005 ! E
-:-;;t;r.;r.-;, ~~~:lt.U'l~-- ·-----

-~---·-···-· .. -·---- ----- - --------·· -
I ~UB'l'OTAL 11J,tlU5 1· [. ==---==-~-----~=~c~2:': :: TITTAL ----_;:J 

----· -- ---·- .. -- --·--.. --. -- .... -·----~---- --- ---·- _, 
111c C1)flrmc1 "lime wlll tttI>lilrt und12nged. 

\V(· nre proc~editig. \>ith du$ work. l'le.,e •i~ •nJ return one cnpy uf rhi• request fru chru1ge onlor for our rccotds. 
Upun recetp~ • diange L>nl<0r .. oil! be i.•uuL 

If you h<1vc aoy que;iioo5, pleo<c conrocr me 1\1 ('!15)285-0500. 

Cc Cnlool, ltoben (J>lonr Con•< C:" I. l'J 

-t~riri11,>t;J. 
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l..Mtl..l'llz~ =1...!U~~l. R'Y':J 

SI' Child ;\bu:•c l'rc,·cnn<>n Cr_c _ 
Sq>1<mh<"r IJ5, ~ IJ 
P:igc 2 
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CHANGE REQUEST #64 

·l"Q SF Cluld ALu~e Prt'Vcntiou Ctr 
c/ o Tht• ;\II;> en G <oup, Inc 

At t!I: Bruce All><.-rt 
22li Mnntgnmcry St., Suire ~?8 

SAf\ F rnndsco. C;\ 9.J"J04 

!='R•."l!\I ~lciC" Youu~ 

Pbnt CQnotructiou Ci.mp'.lny, l .l' 

llE J451.l Jrtl Strei:1 

3~ 50 1 liird Str<'t.'< 
San Fmnc:i~c;Q, CA 
l'roj~ct No. 20"l011JO 

SCOPE OF WORK 

l nr:rc:t.•c Woll Raring ~r S1uin< hl 1-1 lr. llntt'd 

l'L..\?>ff u1Ns·1 m:enuN (;UMf':\Nl'. l~I'. 

JOtl NE\\111,1.Ll SiR~l·.I 
S:\N J~IL\~CJ:;t.""O. CA ,i1t::-t 

TF.l.-tJ( !•t·fi~L._, f,o\'(4i~.,,1"1.~S' 

LlL"l!~!iE NVMBF..h. JJ0.,I04 

\'i\\·w.pb.n1con11uuc11<1ncomp.a.ny.c.on1 

Ptu..,.ide ~lid lmt11ll l hour rated Sioirw.1.y~ !"'' Brue• /\lberrs Rt'<fuC~t :utd Direction. Pbnt wiU Subcontrnct rhe work tr.> 

Ru•sdl Ilincon for o N'TE rrict" of~3,995.00. Shriuld the •=pc of 'vork clmnge c>r the Rorini; no lo1l{l(:r \\·nrk fur the 

"Ruildinf; Dl"J'a'11T1<'11r on~ thi~ pi:icc goes Ujl. a new revised Ch:mg<· Onlt-r wffi be is.ucd to complete rhi• uilfk. 

The C<>il!r.1c1T1111c1vill be incri::lscd by 10 da;o.. 

We :m' nc>t r.wceoduig with rbi• work. It you wi$h u~ ro ('rnceed, plr••• •i!:r> nncl «·him one oopJ' of du• ·~"lut:<t lor 
chungc ordt•r tor our r~cocds. Up<>n receipt, • ch1111p.e order will h.e i•;ut·d. 

lfy,>o ha""""Y question~, pie:<se canmct m<~ ••{415)28$-()500. 

r.e C•lo<:d, Hoben (Pl:m~ Cnnel Co l . l') 

15"34 
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L..1. .a_ru ..,ur.. f\.C.'l..(UJ:.~ l +rU'f 

0-'"F C:l1i1d ,\busr Prl."YL·nur JO Ctr 
Aug,.,t 02, 20"13 
P:!J;~ 2 

J'lcuc s11:n ...J '"""" llni...W on l'I ,\NT CONKml'CTION C:OM?ANV, 1.1'. 
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EXHIBITD 

STANDARDS FOR JANITORIAL. SERYICE 

[See attached] 
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· 3450 3rd Street, San Francisco, CA - Janitorial Specifications -
10/8/13 

GENERAL NOTE 
The cleanable space is newly built-out. All fixtures, finishes, paint, floor coverings, 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 niop to remove all 
loose dirt and then damp mopped with a pH neutral cleaning solutipn 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 
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 windows, doors and directory 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 DO.ORS, 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 buffing 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. 
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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. 

8. 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 rio event later than May 31, each year. 

Ill. PUBLIC AREAS ABOVE GROUND FLOOR 

A. NIGHTLY 
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1. CARPETED FLOORS 
Hallways, corridors and public areas are to be thoroughly vacuumed on a 
nightly basis. 

2.UNCARPETEDFLOORS 
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 furniture, accessories, ledges and other horizontal surfaces using a 
treated dust cloth. No feather duster will be allowed. Spot cleaning 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 
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·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 floors will be wet mopped, allowed to dry and then machine 
spray buffed. 

E. SEMl-ANNUALL Y 

1. UNCARPETED FLOORS 
All hard-surfaced floors are to be specially treated twice per year, at intervals 
with the quarterly 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 anci grid. 

IV. RESTROOMS 

A. NIGHTLY 

1. FLOORS, 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-abrasive/non-acidic cleaning 
materials. 

2. CERAMIC FIXTURES 
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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 urn;:lerside 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 . cleaning 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 tp 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 installed when soiled. All compost liners shall conform to Landlord's 
composting program.· 

7. TRASH REMOVAL 
Remove all refuse including soiled sanitary napkins 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 

r 
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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 
ona 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.UNCARPETEDFLOORS 
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 
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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. 

8. 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 heeded 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. 
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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. AH 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 alf 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. 
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VI. MEDICAL OFFICES I EXAM ROOMS I OBSERVATION ROOMS I 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 times. 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. 

VIII. 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 b.e cleaned 
thoroughly shall be reported to the Manager. 
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B. MONTHLY 

1. WINDOW FRAMES, LEDGES 
Clean With clear water or a mild detergent solution 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 cleaning 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 wfll be cleaned using 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 pe_rsonnel, 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. 

XI. DAY SERVICES (if applicable - Note - not included in base bid) 

A.DAILY 
1. The day janitors shall cover all janitqrial 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 building: 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. 
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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 e:Xterior of building. 

2. Clean entrance glass doors, inside and out. 

EXTERIOR WINDOW GLASS IS EXCLUDED FROM THE SCOPE OF WORK 
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.EXHIBITE 

BASE YEAR OPERATING COSTS BUDGET 

[See attached] 
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..... 
O"I 
O"I ..... 

As of J_uly 1, 2014 

Bldg Rentable 18,572 

!!filn. 

EXHIBIT E 

Annual Cost 
Fixed Base Monthly Rent owed Landlord for the entire facility including parking 

($24,723.14 + 3% increase) 

Bldg Annual Real Estate Operating Expenses 

Utilities 
Janitorial 
Refuse & Recycling 

·Security 

HOA dues 

Insurance 
Taxes 
Maintenance Contracts (F&LS, elevators, HVAC, etc) 

Rep_airs 
Admin & Management 

Misc. {Op Permits, Pest control, window washing, etc) 

Total Operating Expenses 

$ 305,578.04 

$ 38,400.00 

$ 41,400.00 
$ 12,000.00 

$ 3,840.00 

$ 37,212.00 

$ 5,360.00 

$ 

$ 11,280.00 

$ 3,600.00 

$ 30,850.00 

~ 

$ 183,942.00 

PSF Notes 

Increases each year py 3% Ofl April 1, 2015. 



OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: Angela Calvillo, Clerk of the Board of Supervisors 

FROM: 

EDWIN M. LEE 
MAYOR 

RE: 

~Mayor Edwin M. Leef'.M/ 

Sublease of Real Pro~rty 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 4th. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

cc. Supervisor Malia Cohen 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CAf.!;Sf2'JIA 94102-4681 

TELEPHONE: (415) 554-6141 



File No. ----
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S F C d G I C d C d § 1 126) ampa1gn an ovemmenta on uct o e 

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 of20 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 
JudiRatto 
Jessica Reed Saouaf 
Linda Song Wendel 

2) Chief Executive Officer, Katie Albright; ChiefFinancial Officer, Jarrod Phillips; Chief Operating Officer, NIA 
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: 
By the SF Board of Supervisors - pending approval 
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Amount of contract: $265,357 .2 annually 
($22, 113.10 per month) with an annual increase 
of 3% in rent, operating and tenant 
improvement costs· 



I 
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): 

Dthe City elective o:fficer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D 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, I Dr. Carlton B. Goodlett PI., 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 
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