
 
 

SUBLEASE 

(315 Montgomery St, 8th Fl., San Francisco, CA) 

This Sublease (“Sublease”), dated April 29, 2025 ( “Execution Date”), is entered into by and between 
Ripple Labs Inc., a Delaware corporation (“Sublandlord”), and the City and County of San Francisco, a 
municipal corporation (“Subtenant” or “City”).   

1. BASIC SUBLEASE PROVISIONS 

1.1. Sublease Premises.  The Sublease Premises is located at 315 Montgomery St., 8th Fl., San 
Francisco, CA (“Building”). The Sublease Premises demised hereunder consist of approximately 14,135 
rentable square feet consisting of the entire 8th floor of the Building, and represents a portion of the 
approximately 42,701 rentable square feet which are demised to Sublandlord pursuant to the Master Lease 
(the “Master Premises”).  The Sublease Premises are depicted on Exhibit A to this Sublease.  

1.2. Master Landlord.  HWA 555 OWNERS, LLC, a Delaware limited liability company  

1.3. Master Lease.  Office Lease dated on or about December 6, 2016 (“Original Master Lease”), as 
amended by that certain First Amendment to Office Lease (“First Amendment”) dated on or about 
February 9, 2018 (collectively, the First Amendment and Original Master Lease are referred to herein as 
the “Master Lease”).  A redacted copy of the Master Lease is attached hereto as Exhibit B.   

1.4. Sublease Term.  Approximately twenty (20) months, beginning on the Sublease Commencement 
Date and ending on the Expiration Date, unless this Sublease is sooner terminated pursuant to its terms or 
the Master Lease is sooner terminated pursuant to its terms. 

1.5. Sublease Commencement Date.  The later of (i) the date Master Landlord’s written Consent (as 
defined below) to this Sublease is obtained, and (ii) the date Sublandlord delivers the Sublease Premises 
to Subtenant in the condition required in this Sublease, subject to Section 2.2.  

1.6. Expiration Date. December 31, 2026, subject to the terms of Section 3.3.   

1.7. Monthly Base Rent.  $0.00. 

1.8. Subtenant’s Share of Master Premises.  33.10%     

1.9. Subtenant’s Use.  General office use, and otherwise in accordance with Section 5.2 of this 
Sublease.  For the avoidance of doubt, the Sublease Premises may not be used for access by the public, 
to detain or question individuals, or for tactical training purposes.   

1.10. Subtenant’s Address.   

Prior to the Sublease Commencement Date:  

1245 3rd Street 
San Francisco, CA 94158 
Attn: Johnny Wong, Facilities and Fleet General Manager 
 
With a courtesy email copy to:  

Real Estate Division 
City & County of San Francisco 
25 Van Ness Ave., Suite 400 
San Francisco, CA  94102 
Attn: Director of Real Estate 
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After the Sublease Commencement Date:  

The Sublease Premises 
Attn: Johnny Wong, Facilities and Fleet General Manager 
 

1.11. Sublandlord’s Address.  

Ripple Labs Inc. 
600 Battery Street 
San Francisco, CA 94111 
Attn: General Counsel 
 
With a courtesy email copy to:  

Valence LLP 
Attn: Samantha Rudolph 
notices@valencelaw.com    

 
1.12. Intentionally Deleted.   

1.13. Parking.  None.   In no event may Subtenant or any affiliate of Subtenant, nor any of their 
respective employees, agents, guests or invitees park any marked police vehicles in the parking lot at 555 
California St., San Francisco, CA.  

1.14. Brokers.   For Sublandlord: Jones Lang LaSalle 

For Subtenant:     None 

1.15. Deliverables.   

Letter of Self-Insurance (as described below), due on the earlier of the Sublease Commencement Date and 
the Early Access Date.  

1.16. Definitions.  Each of the terms in the Basic Sublease Provisions are used in this Sublease 
as defined terms and have the meanings given in such sections.  Other capitalized words and phrases for 
which no definition is given in this Sublease shall have the meanings given them in the Master Lease.  
Unless otherwise indicated, all section references are to the sections of this Sublease.  

2. DEMISE OF SUBLEASE PREMISES  

2.1. Sublandlord hereby subleases to Subtenant, and Subtenant hereby subleases from Sublandlord, 
the Sublease Premises upon and subject to the terms and conditions set forth in this Sublease.  Sublandlord 
and Subtenant agree that the rentable area of the Sublease Premises for purposes of this Sublease shall 
be deemed to be the number of rentable square feet set forth in Section 1.1 of the Basic Sublease 
Provisions and shall not be subject to remeasurement except to the extent adjusted pursuant to the Master 
Lease.  

2.2. Subject to Sublandlord first obtaining Master Landlord’s written consent and Subtenant’s delivery 
of the Deliverables described in Section 1.15 to Sublandlord, Subtenant may access the Sublease Premises 
prior to the Sublease Commencement Date for the sole purpose of moving in and installing its equipment, 
furniture and personal property, and performing Subtenant Improvements (as such term is defined in 
Exhibit D). Subtenant acknowledges and agrees that Sublandlord may be constructing Sublandlord 
Improvements (as such term is defined in Exhibit D), and that any early entry by Subtenant shall be in a 
manner so as to minimize interference with Sublandlord completing the Sublandlord Improvements. 
Notwithstanding anything to the contrary in Section 1.5 above, in the event Subtenant commences its 
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business operations in the Sublease Premises prior to the Sublease Commencement Date, then the 
Sublease Commencement Date shall be deemed to have occurred on the date Subtenant has commenced 
business. Such possession shall be subject to all of the terms and conditions of this Sublease (including, 
without limitation, the obligation to deliver any insurance certificates required herein, the indemnity 
obligations, and payment for Other Charges). The date upon which Sublandlord actually delivers the 
Sublease Premises to Subtenant for the early entry period described herein shall be the “Early Access 
Date”, and Subtenant shall coordinate such entry into the Sublease Premises with Sublandlord.  Subtenant 
shall indemnify, defend, protect, and hold harmless Sublandlord and the Sublandlord Parties from any and 
all loss, cost, damage, expense and liability (including without limitation court costs and reasonable 
attorneys’ fees) incurred in connection with or arising from Subtenant’s actions or access to the Sublease 
Premises pursuant to this Section 2.2.   

2.3. Notwithstanding anything to the contrary, if as of the date that Sublandlord would otherwise deliver 
possession or early access of the Sublease Premises to Subtenant, Subtenant has not delivered to 
Sublandlord the Deliverables described in Section 1.15, then Sublandlord will have no obligation to deliver 
possession or early access of the Sublease Premises to Subtenant, but the failure on the part of 
Sublandlord to so deliver possession or early access of the Sublease Premises to Subtenant in such event 
will not serve to delay the occurrence of the Sublease Commencement Date or the Early Access Date, or 
affect the commencement of Subtenant’s obligations to pay Rent set forth in this Sublease.  

2.4. Sublandlord may enter any part of the Sublease Premises at all reasonable hours, following 
reasonable prior notice (or in any emergency or suspected emergency, at any hour and without prior notice) 
(a) to inspect, test, or make repairs, alterations and additions to the Sublease Premises as Sublandlord 
believes appropriate, (b) post notices of non-responsibility, (c) to show the Sublease Premises to 
prospective lenders and purchasers, (d) to show the Sublease Premises to prospective subtenants or 
assignees at any time during the last six (6) months of the Sublease Term, (e) when Subtenant is in default 
beyond the applicable notice and cure periods hereunder, and/or, (f) if the Sublease Premises are vacated, 
to prepare them for reoccupancy.  Sublandlord shall take reasonable measures not to unreasonably 
interfere with Subtenant’s operations in connection with such entries.  Notwithstanding the foregoing, 
Sublandlord agrees not to enter the Sublease Premises (except in the event of an emergency) without a 
representative of Subtenant present.  Subtenant agrees to make a representative of Subtenant available 
for all such entries.  

2.5. Subtenant shall be allowed to use the furniture in the Sublease Premises (the “Existing Furniture”) 
at no charge to Subtenant during the Sublease Term.  Except to the extent expressly provided otherwise 
in this Section, nothing contained herein shall grant Subtenant any rights of ownership over the Existing 
Furniture and in no event shall Subtenant remove, or permit the removal of any of the Existing Furniture 
from the Sublease Premises, nor shall Subtenant allow any party to place a lien upon, take a security 
interest in, or otherwise encumber the Existing Furniture in any way. Subtenant shall insure the Existing 
Furniture for the full replacement cost thereof and maintain the Existing Furniture in good condition and 
repair at all times, reasonable wear and tear excepted. Upon the expiration or any earlier termination of this 
Sublease, Subtenant shall return the Existing Furniture in the same condition as delivered reasonable wear 
and tear excluded.  Subtenant hereby accepts the Existing Furniture in its “as-is, where-is and with all faults” 
condition and Subtenant acknowledges that Sublandlord has made no representations or warranties 
whatsoever with respect to the Existing Furniture including, without limitation, with respect to the ownership, 
working order of the Existing Furniture or fitness of the Existing Furniture for a particular purpose, and 
Subtenant further acknowledges that Sublandlord shall have no obligation to alter, maintain, repair, dis-
assemble, re-assemble, move or install the Existing Furniture.  

3. SUBLEASE TERM 

3.1. The Sublease Term shall commence on the Sublease Commencement Date.  Promptly following 
Sublandlord’s request therefor, Subtenant agrees to execute a Sublease Commencement Date Certificate 
for the Sublease Premises in the form attached as Exhibit C setting forth the actual Sublease 
Commencement Date and the Expiration Date. In the event Subtenant fails to execute such Sublease 
Commencement Date Certificate within five (5) days following delivery thereof to Subtenant, Subtenant 
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shall be deemed to have approved all of the matters set forth in such certificate and such certificate shall 
be fully binding on Subtenant.   

3.2. Subject to Section 2.3, if for any reason Sublandlord is delayed in delivery of the Sublease Premises 
to Subtenant, Sublandlord shall not be liable therefor, nor shall such failure affect the validity of this 
Sublease or the obligations of Subtenant hereunder, or extend the Expiration Date, but in such case the 
Sublease Commencement Date will not occur and Subtenant shall not be obligated to pay Rent until 
possession of the Sublease Premises are tendered to Subtenant.   

3.3. Unless sooner terminated or extended as provided herein, the Sublease Term shall end on the 
Expiration Date.  However, the Sublease may be terminated prior to the Expiration Date if the Master Lease 
is terminated for any cause whatsoever (provided Master Landlord does not require Subtenant to attorn) or 
if this Sublease is terminated as otherwise provided for herein and in either such case the Sublease Term 
shall end upon such earlier termination.  Subtenant has the right at any time during the Sublease Term to 
cancel this Sublease without any penalty, fee, or other liability, by giving Sublandlord not less than thirty 
(30) days’ prior written notice.   

4. RENT 

4.1. The rent payable by Subtenant for the Sublease Premises shall consist of the Base Rent under 
Section 4.2 and Other Charges under Section 4.3.  Base Rent, Other Charges and any other sums payable 
by Subtenant under this Sublease are collectively referred to as “Rent.”  Subtenant’s covenant to pay Rent 
shall be independent of every other covenant in this Sublease.  Subtenant shall make all payments due to 
Sublandlord pursuant to this Sublease as follows:  check, wire, or other form of payment specified in writing 
by Sublandlord from time to time. 

4.2. Beginning on the Sublease Commencement Date (subject to Section 1.7) and continuing thereafter 
on the first day of each calendar month during the Sublease Term, Subtenant shall pay to Sublandlord in 
advance, and without notice, demand, deduction or offset, the monthly Base Rent specified in Section 1.7 
above in lawful money of the United States of America.  If the Sublease Commencement Date is a day 
other than the first day of a calendar month or the Expiration Date is a day other than the last day of a 
calendar month, the Base Rent for such month will be prorated, based on a thirty (30) day month.  

4.3. Throughout the Sublease Term, Subtenant also shall pay within ten (10) days after written notice 
from Sublandlord the cost of (collectively, “Other Charges”)  (a) any services or benefits supplied to the 
Sublease Premises for which Master Landlord reserves any right to impose a fee or charge separate from 
Direct Expenses (as defined in the Master Lease), including, without limitation, electricity, after-hours HVAC 
charges and any Overstandard Tenant Use, but expressly excluding operating expenses and real estate 
taxes; (b) taxes on personal property, equipment and fixtures located in or about the Sublease Premises 
during the Sublease Term; and (c) damage to the Building resulting from the act or omission of Subtenant 
or Subtenant’s officers, employees, architects, engineers, contractors or other licensees, guests, visitors or 
other invitees, sub-subtenants, successors or assigns (collectively, the “Subtenant Parties”); and (d) for 
damages or other sums recoverable under the Master Lease which are the result of any acts, omissions, 
or negligence by Subtenant, its agents, employees, or contractors, or failure of performance or Default by 
Subtenant under this Sublease.  Upon Subtenant’s request, Sublandlord shall give Master Landlord the 
prior notice required pursuant to Section 6.2 of the Master Lease of Subtenant’s desire to use heat, 
ventilation or air conditioning during hours other than Building Hours (as defined in the Master Lease); 
provided Subtenant’s request is timely and gives Sublandlord enough time to give the required notice to 
Master Landlord.  Further, Sublandlord shall give Subtenant copies of all relevant statements and bills 
received by Sublandlord pursuant to the applicable provisions of the Master Lease, together with a 
statement of the amount of Subtenant’s Other Charges, which Subtenant is required to pay. 

4.4. All Rent shall be paid to Sublandlord at the address set forth in Section 1.11, or to such other 
person or such other place as Sublandlord may from time to time designate in writing.  If any Rent is not 
paid when due, Subtenant acknowledges that Sublandlord will incur additional administrative expenses and 
costs which are difficult or economically impractical to ascertain. Subtenant shall pay an administrative 
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charge to Sublandlord equal to ten percent (10%) of the delinquent amount plus any attorneys' fees incurred 
by Sublandlord by reason of Subtenant's failure to pay Rent when due hereunder. However, Subtenant 
shall be entitled to notice of nonpayment and a three (3) business day cure period prior to the imposition of 
such late charge on the first occasion in any calendar year in which any installment of Rent is not timely 
paid. Neither demand for nor receipt of any late charge called for under this Sublease shall (i) operate to 
waive any default by Subtenant or provide a substitute for Subtenant’s full and timely performance of the 
obligation to pay Rent, or (ii) limit the exercise of any other right or remedy Sublandlord may have under 
this Sublease in case of Subtenant’s default.  In addition to the late charge described above, any Rent 
owing hereunder which is not paid within ten (10) days after the date such is due shall bear interest from 
the date due until paid at a rate of ten percent (10%) per annum (the "Default Rate").   

5. POSSESSION AND USE 

5.1. Sublandlord subleases the Sublease Premises to Subtenant, and Subtenant accepts the Sublease 
Premises, strictly in their present “as is” and “with all faults” condition.  Sublandlord shall deliver the 
Sublease Premises to Subtenant with Sublandlord Improvements substantially complete, and otherwise, 
Sublandlord has no obligation to prepare, modify or alter the Sublease Premises.  Subtenant acknowledges 
that it has had full opportunity to inspect the condition of the Sublease Premises and Building and all laws, 
rules, regulations, and restrictions statutes, codes, regulations, ordinances, and restrictions of any 
municipal or governmental entity or insurance body and its fire prevention engineers whether in effect now 
or later (collectively, “Laws”) relating to its use and condition.  Subtenant is not relying on any statement, 
representation or warranty made by or for Sublandlord with respect to the Sublease Premises or such Laws. 
Subtenant, by acceptance of possession of the Sublease Premises, conclusively acknowledges the 
Sublease Premises to be in good order and repair and in a tenantable condition and acceptable for 
Subtenant’s  intended use.    

5.2. The Sublease Premises shall be used and occupied solely for Subtenant’s Use as specified in 
Section 1.9 and for no other use or purpose.  Subtenant’s use of the Sublease Premises shall at all times 
comply with the relevant provisions of the Master Lease and all applicable Laws.  Sublandlord makes no 
representation, express or implied, that Subtenant’s Use is permitted in the Sublease Premises under 
applicable Laws. Sublandlord shall at all times maintain a key to all doors of the Sublease Premises, 
excluding vaults and safes.  Subtenant and Sublandlord acknowledge and agree that the program 
Subtenant is running from the Sublease Premises will have sixty (60) officers; however, notwithstanding 
anything set forth herein to the contrary, Subtenant may not at any one time have more than forty (40) 
people in the Sublease Premises, nor more than two (2) uniformed police officers in the Sublease Premises 
at any one time (the “Uniform Limit”), except as provided herein. For clarification purposes, Subtenant 
agrees that in line with the immediately preceding sentence, the majority of its occupants will be in 
plainclothes when accessing and using the Sublease Premises. Further, notwithstanding anything set forth 
herein to the contrary, the parties acknowledge and agree that Subtenant shall be permitted to exceed the 
Uniform Limit in limited circumstances, including, but not limited to: tours of the Sublease Premises by 
groups of uniformed officers, uniformed command staff visits; citywide major events when more than two 
uniformed officers may be needed to support the operation; and certain instances where a uniformed officer 
may be called out while in uniform and would need to respond back to the Sublease Premises in uniform; 
provided that in all cases where Subtenant expects to exceed the Uniform Limit, Subtenant shall provide 
written notice to Sublandlord as far in advance as reasonably practicable, which notice shall indicate the 
expected number of uniformed officers and the duration of time that the Uniform Limit will be exceeded.   

5.3. Subject to the prior written approval of Master Landlord and the terms of the Master Lease, 
Sublandlord agrees that Subtenant may (at Subtenant’s sole cost) maintain its own janitorial service for the 
Sublease Premises; provided, such service must provide services at least substantially similar to the 
janitorial service serving the rest of the Building, including, but not limited to, nightly rubbish removal.  

6. SUBTENANT'S MAINTENANCE AND REPAIR OBLIGATIONS  
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6.1. Subtenant shall be responsible for and shall pay before delinquency all maintenance, repairs and 
replacements to the Sublease Premises and its systems and equipment, to the extent Sublandlord is 
obligated to perform the same with respect to the Master Premises under the Master Lease.   

6.2. Subtenant shall comply with all Laws, including, without limitation, the Americans with Disabilities 
Act of 1990, 42 U.S.C. § 12101 et seq. (the “ADA”) and other state and local laws governing access by the 
disabled, and all orders, rules and regulations of all governmental authorities and of all insurance bodies 
and their fire prevention engineers at any time in force, applicable to the Sublease Premises or to 
Subtenant's particular use or manner of use thereof, to the extent Sublandlord is obligated to comply with 
the same with respect to the Master Premises under the Master Lease.    

7. INSURANCE & INDEMNIFICATION 

7.1. Throughout the Sublease Term, and beginning on the earlier of the Early Access Date and the 
Sublease Commencement Date, Subtenant shall maintain a program of self-insurance.  If the Master Lease 
requires Sublandlord to insure leasehold improvements or alterations, then such program of self-insurance 
maintained by Subtenant shall insure such leasehold improvements which are located in the Sublease 
Premises, as well as alterations in the Sublease Premises made by Subtenant. Sublandlord acknowledges 
that any reference to insurance policies in the Master Lease, which Subtenant is obligated to maintain, shall 
mean the program of self-insurance maintained by Subtenant. Subtenant shall furnish to Sublandlord a 
letter of Subtenant's self-insurance required under this Section 7.1 prior to the earlier of the Early Access 
Date and Sublease Commencement Date. Notwithstanding the foregoing, Subtenant assumes the risk of 
damage to any of Subtenant’s personal property, except for damage caused by Sublandlord or Sublandlord 
Parties.  Nothing in this Section 7.1 shall be construed to limit Subtenant’s obligations under this Sublease 
or the Master Lease, including Subtenant’s indemnity obligations or liability for damages not covered by its 
self-insurance program. 

7.2. Each party hereto waives claims against the other for damage to property owned by the other party 
where such damage is covered under any policy of property damage insurance maintained (or required by 
this Sublease or the Master Lease to be maintained) by such party including any premiums, deductibles or 
costs associated with maintaining such insurance.  Subtenant hereby waives claims against the Master 
Landlord and Sublandlord for death, injury, loss or damage of every kind and nature, if and to the extent 
that Sublandlord waives or releases such claims against Master Landlord under the Master Lease.  
Subtenant agrees to obtain, for the benefit of Master Landlord and Sublandlord, such waivers of subrogation 
rights from its insurer as are required of Sublandlord under the Master Lease. 

7.3. Subtenant shall indemnify, defend and hold Sublandlord, its officers, directors, shareholders, 
agents and employees (collectively, “Sublandlord Parties”) harmless from and against all third-party loss, 
cost, damage, expense and liability, including, without limitation, reasonable attorneys’ fees and 
disbursements, incurred in connection with or arising from: (i) any accident, damage or injury to any person 
or property occurring in, on or about the Sublease Premises from and after the earlier of the Sublease 
Commencement Date and the Early Access Date; (ii) Subtenant’s failure to perform or observe any of the 
terms and conditions of this Sublease (or the Master Lease to the extent applicable); (iii) any work done in 
or to the Sublease Premises, either by or on behalf of Subtenant; (iv) any act, omission or negligence by 
Subtenant or any of its officers, employees, agents, customers, licensees or invitees, or any person claiming 
through or under Subtenant, or (v) Subtenant’s Use and the presence of guns and any other weapons in 
the Sublease Premises by Subtenant, its employees, agents, invitees or guests; provided, however, and 
notwithstanding anything to the contrary contained in this Section, Subtenant shall not be obligated to 
indemnify Sublandlord against any such loss, cost, damage, expense or liability to the extent caused by the 
negligence or willful misconduct of Sublandlord or Sublandlord Parties.   

8. ASSIGNMENT AND SUBLETTING 

8.1. Except with the prior written consent of Master Landlord and Sublandlord, Subtenant shall not (a) 
assign, convey or mortgage this Sublease or any interest under it; (b) allow any transfer of this Sublease 
or any interest thereunder  or any lien upon Subtenant's interest therein by operation of law; (c) further 
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sublet the Sublease Premises or any part thereof; or (d) permit the occupancy of the Sublease Premises 
or any part thereof by anyone other than Subtenant (any of the foregoing, a “Transfer”). Sublandlord's 
consent to an assignment of this Sublease or sublease of all or any portion of the Sublease Premises shall 
not be unreasonably withheld, conditioned or delayed; provided, however it shall not be unreasonable for 
Sublandlord to withhold consent if: (i) the transferee intends to use the Sublease Premises for a purpose 
which is not permitted by the Master Lease or this Sublease; (ii) the transferee intends to use, generate, 
store, treat or dispose of hazardous substances on or about the Sublease Premises (except for typical 
office supplies and cleaning products if stored, used and disposed of in compliance with all Laws and in 
compliance with the Master Lease); (iii) the transferee is either a government agency or instrumentality 
thereof; (iv) the transfer will result in more than a reasonable and safe number of occupants per floor within 
the Sublease Premises; (v) the transfer would trigger a recapture right by Master Landlord which Master 
Landlord would elect to exercise; (vi) the transferee is not a party of reasonable financial worth and/or 
financial stability that has and will continue to have sufficient financial strength to perform all of the remaining 
obligations of Subtenant under the Sublease from and after the date of transfer, as reasonably determined 
by Sublandlord taking into account all relevant facts and circumstances; (vii) the terms of the proposed 
transfer will allow the transferee to exercise a right of renewal, right of first offer, right of expansion or other 
similar right held by Subtenant (or will allow the transferee to occupy space leased by Subtenant pursuant 
to such right), (viii) the transferee is a business competitor of Sublandlord or one of Sublandlord’s affiliates; 
or (ix) the Master Landlord withholds consent to the transfer.  In connection with Subtenant’s request for 
consent to any proposed assignment or sublease, Subtenant shall deliver to Sublandlord at least three (3) 
years of financial statements for the proposed transferee, which shall include cashflows, income statements 
and balance sheets, provided Sublandlord shall (if requested by Subtenant) deliver to Subtenant a non-
disclosure agreement on Sublandlord’s commercially reasonable form. If Sublandlord consents to any 
assignment of this Sublease or further subletting of the Sublease Premises, Sublandlord shall use 
reasonable efforts to obtain the consent of Master Landlord. Subtenant shall pay all costs and fees payable 
to Master Landlord under the Master Lease with respect to the proposed assignment or further subletting, 
as and when payable under the Master Lease,  whether or not consent is granted by Master Landlord or 
Sublandlord.  In addition thereto, Subtenant shall also reimburse Sublandlord for all out-of-pocket costs and 
expenses (including, without limitation, legal fees) incurred by Sublandlord with respect to any proposed 
assignment or further subletting (whether or not Sublandlord’s consent is granted with respect thereto) 
within five (5) business days following written request therefor.  

8.2. No permitted assignment shall be effective and no permitted sub-sublease shall commence unless 
and until any default by Subtenant hereunder has been cured.  No permitted assignment or sub-subletting 
shall relieve Subtenant from Subtenant’s obligations and agreements under this Sublease and Subtenant 
shall continue to be liable under this Sublease as a principal and not as a guarantor or surety, to the same 
extent as though no assignment or sub-subletting had been made.   

8.3. Any Bonus Rent realized by Subtenant in connection with any Transfer shall be shared by 
Sublandlord and Subtenant as follows: fifty percent (50%) to Sublandlord and fifty percent (50%) to 
Subtenant, after payment to Master Landlord of any amount required to be paid under the Master Lease.  
As used herein, “Bonus Rent” shall mean the excess of (i) all consideration received by Subtenant on 
account of a sublease or assignment over (ii) the sum of the Base Rent payable by Subtenant to 
Sublandlord under this Sublease (prorated, in the case of a sub-sublease of less than all of the Sublease 
Premises, to reflect obligations allocable to only the portion of the Sublease Premises so sublet), after 
deducting reasonable charges incurred by Sublandlord for (i) any changes, and improvements to the 
Sublease Premises in connection with the Transfer, (ii) any free base rent reasonably provided to the 
transferee, (iii) marketing costs associated with such Transfer, (iv) reasonable attorneys' fees incurred in 
the documentation and negotiation of such Transfer and (v) any brokerage commission in connection with 
the Transfer.  

8.4. In the event Subtenant seeks to assign the Sublease or further sublease all or any portion of the 
Sublease Premises for a term ending within the last twelve (12) months of this Sublease, Sublandlord shall 
have the option, in lieu of consenting to such transfer, to terminate the Sublease as to the affected portion 
of the Sublease Premises as of the proposed effective date of the proposed assignment or subletting set 
forth in Subtenant’s notice.  Such option to terminate shall be exercised, if at all, by Sublandlord giving 
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Subtenant written notice thereof within thirty-five (35) days following Sublandlord’s receipt of Subtenant’s 
written request. In the event of such termination by Sublandlord, from and after the effective date of such 
termination, Sublandlord and Subtenant shall have no further obligations or liabilities to each other with 
respect to the affected portion of the Sublease Premises, except with respect to obligations or liabilities 
which have accrued as of, or survive, such termination (in the same manner as if such termination date 
were the date originally fixed for the expiration of the Sublease Term).  Without in any manner limiting the 
rights of Sublandlord, following any such termination by Sublandlord, Sublandlord may sublease or assign 
the affected portion of the Sublease Premises to the prospective assignee or sublessee proposed by 
Subtenant, without liability to the Subtenant. In the event Sublandlord terminates the Sublease as to a 
portion of the Sublease Premises, as opposed to the entire Sublease Premises, Rent under the Sublease 
shall be proportionately abated on a per rentable square foot basis. Sublandlord’s failure to exercise such 
termination right as herein provided shall not be construed as Sublandlord’s consent to the proposed 
assignment or subletting.   

9. ALTERATIONS   

9.1. Except as expressly provided in this Sublease, Subtenant shall not make any alterations, 
improvements or additions in or to the Sublease Premises (“Alterations”) without the prior written consent 
of the Sublandlord, which consent shall be given or withheld in Sublandlord’s reasonable discretion.  
Subject to Master Landlord’s prior written approval, Subtenant may install black-out shades on the windows 
of the Premises and a video wall (in a location reasonably approved by Sublandlord) within the Premises; 
provided, however, any such shade(s) and video wall (including all related components thereof) must be 
removed by Subtenant (and all damage caused by such removal repaired) on or before the expiration or 
sooner termination of the term of this Sublease.  Subject to the terms of the Master Lease and this Sublease, 
Sublandlord shall use commercially reasonable efforts to allow Subtenant to work within Sublandlord’s 
security system to badge-off access to Sublease Premises. 

9.2. Notwithstanding any other provisions in this Sublease, no Alterations shall be made that would 
constitute a default under the Master Lease.  If Sublandlord consents to any Alterations, Sublandlord shall 
use reasonable efforts to obtain the consent of Master Landlord, if required under the Master Lease, and 
Subtenant shall pay all costs incurred by Sublandlord in seeking or obtaining Master Landlord’s consent 
(regardless of whether Master Landlord’s consent is granted).  If Alterations by Subtenant are consented 
to by Sublandlord and consented to by Master Landlord (if required under the Master Lease), Subtenant 
shall comply with all of the covenants of Sublandlord contained in the Master Lease pertaining to the 
performance of such Alterations.    

9.3. Subject to Section 7.2 above, Subtenant shall indemnify, defend and hold harmless Sublandlord 
and Sublandlord Parties against liability, loss, cost, damage, liens and expense imposed upon Sublandlord 
arising out of any Alterations constructed or made by Subtenant, including those Alterations permitted under 
the terms of this Sublease.  

9.4. Any permitted Alterations shall be made at Subtenant’s sole cost and expense, including any cost 
to comply with applicable Laws, any management or supervision fee charged by Master Landlord, and any 
removal or restoration costs necessary or incurred pursuant to the provisions of the Master Lease.  In 
addition to any fees payable to Master Landlord with respect to Alterations under the Master Lease, 
Subtenant shall reimburse Sublandlord for the reasonable review fees incurred by Sublandlord to third-
party consultants and for the review of plans or any inspections that Sublandlord reasonably deems 
necessary with regards to the requested Alterations.  

9.5. As of its execution hereof, Sublandlord approves Subtenant’s construction of the Subtenant 
Improvements in the Sublease Premises, subject to its approval of plans and specifications, which approval 
shall not be unreasonably withheld, conditioned, or delayed.  At the expiration or earlier termination of this 
Sublease, Subtenant shall remove the Subtenant Improvements and restore the Sublease Premises to its 
condition prior to their installation, at its sole cost and expense.  

10. SURRENDER  
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10.1. On the Expiration Date, or upon the earlier termination of this Sublease or of Subtenant’s 
right to possession of the Sublease Premises, Subtenant shall at once surrender and deliver up the 
Sublease Premises to Sublandlord in the same condition as existed on the earlier of the Early Access Date 
and Sublease Commencement Date, excepting reasonable wear and tear; provided, however, conditions 
existing because of Subtenant’s failure to perform maintenance, repairs or replacements as required of 
Subtenant under this Sublease shall not be deemed “reasonable wear and tear.  Notwithstanding anything 
set forth in this Sublease or the Master Lease to the contrary, in the event Sublandlord exercises its option 
to extend the term of the Master Lease, then Subtenant shall (prior to the Expiration Date) remove all 
approved or permitted Alterations (including cosmetic Alterations) performed by Subtenant in the Sublease 
Premises and restore the Sublease Premises to the condition as existed on the earlier of the Early Access 
Date or Sublease Commencement Date. Subtenant shall surrender to Sublandlord all keys to the Sublease 
Premises.      

10.2. As between Sublandlord and Subtenant, Subtenant shall not be required to remove any 
alterations performed by Sublandlord prior to the earlier of the Sublease Commencement Date and Early 
Access Date or to restore the Sublease Premises to their condition prior to Sublandlord's making of such 
alterations.   

10.3. If Sublandlord is required under the Master Lease to remove alterations performed by 
Sublandlord prior to the expiration of the Master Lease, Subtenant shall permit Sublandlord to enter the 
Sublease Premises for a reasonable period of time, subject to such conditions as Subtenant may 
reasonably impose, for the purpose of removing such alterations and restoring the Sublease Premises as 
required by the Master Lease.  However, if either Sublandlord or Subtenant reasonably determines that 
Sublandlord’s entry prior to the Expiration Date is not compatible with Subtenant’s continued use of the 
Sublease Premises, then at any time during the last forty-five (45) days of the Sublease Term, either party 
may terminate this Sublease upon not less than ten (10) days written notice to the other, with such 
termination to be effective on the date of Sublandlord’s re-entry into the Sublease Premises for the purpose 
of removing such alterations and restoring the Sublease Premises.  

11. CASUALTY AND EMINENT DOMAIN   

Notwithstanding anything set forth in this Sublease or the Master Lease (i) in the event of any damage, 
destruction, casualty or condemnation affecting the Sublease Premises, Rent payable hereunder shall be 
abated but only to the extent that Rent is abated under the Master Lease with respect to the Sublease 
Premises; and (ii) Subtenant shall have no right to terminate this Sublease in connection with any damage, 
destruction, casualty, condemnation or threat of condemnation except to the extent the Master Lease is 
also terminated as to the Master Premises or any material portion thereof. 

12. HOLDING OVER   

Holding over by Subtenant is specifically prohibited, and Subtenant shall have no right to retain possession 
of the Sublease Premises following the expiration or earlier termination of the Sublease Term (“Holding 
Over”).  If Subtenant fails to vacate the Sublease Premises or any portion thereof on or prior to the 
expiration or earlier termination of this Sublease, or if Subtenant fails to deliver the Sublease Premises to 
Sublandlord in the condition required by this Sublease then, in addition to any other right or remedy of 
Sublandlord under this Sublease, at law or in equity, Subtenant shall be liable to Sublandlord for all 
damages incurred by Sublandlord as a result of such Holding Over (including, but not limited to, attorneys' 
fees and expenses and any rent and other charges payable by Sublandlord to Master Landlord under the 
Master Lease) (including consequential damages) incurred by Sublandlord as a result of such Holding Over.  
No Holding Over by Subtenant or payment by Subtenant after the expiration or earlier termination of this 
Sublease shall be construed to extend the Sublease Term or prevent Sublandlord from immediately 
recovering possession of the Sublease Premises by summary proceedings or otherwise.   

13. ENCUMBERING TITLE   
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13.1. Subtenant shall not do any act which in any way encumbers the title of Master Landlord in 
and to the Building nor shall the interest or estate of Master Landlord or Sublandlord be in any way subject 
to any claim by way of lien or encumbrance, whether by operation of law or by virtue of any express or 
implied contract by Subtenant, or by reason of any other act or omission of Subtenant.  Any claim to, or lien 
upon, the Sublease Premises or Building arising from any act or omission of Subtenant shall accrue only 
against the subleasehold estate of Subtenant therein and shall be subject and subordinate to the paramount 
title and rights of Master Landlord in and to the Building and the interest of Sublandlord in the Master 
Premises.   

13.2. Without limiting the generality of the foregoing, Subtenant shall not permit the Sublease 
Premises or Building to become subject to any mechanics', laborers' or materialmen's lien on account of 
labor or material furnished to Subtenant or claimed to have been furnished to Subtenant in connection with 
work of any character performed or claimed to have been performed on the Sublease Premises or 
anywhere in the Building by, or at the direction or sufferance of, Subtenant.   

14. SUBTENANT’S DEFAULT 

14.1. Any one or more of the following events shall be considered a “Default” by Subtenant, as 
such term is used in this Sublease:  

a. Subtenant fails to make any payment of Rent required to be made by Subtenant within 
three (3) business days following written notice from Sublandlord that the same is past due; or 

b. Subtenant fails to fulfill, keep, observe or perform any of the other covenants and 
obligations herein contained to be fulfilled, kept, observed and performed by Subtenant, and such failure 
continues for more than fifteen (15) days after notice thereof in writing to Subtenant, or for such longer 
period (not to exceed an additional twenty (20) days) as may be reasonably required to cure such failure, 
provided Subtenant is continuously and diligently prosecuting such cure at all times to completion and such 
cure period does not cause Sublandlord to be in an event of default under the Master Lease; provided, 
such notice shall be in lieu of, and not in addition to, any notice required under Section 1161 et seq. of the 
California Code of Civil Procedure; or  

c. Subtenant shall be adjudged an involuntary bankrupt, or a decree or order approving 
a petition or answer filed against Subtenant seeking reorganization of Subtenant under the Federal 
bankruptcy laws as now or hereafter amended, or under the laws of any State, shall be entered, and any 
such decree or judgment or order shall not have been vacated or stayed or set aside within sixty (60) days 
from the date of the entry or granting thereof; or  

d. Subtenant shall file, or admit the jurisdiction of the court and the material allegations 
contained in, any petition in bankruptcy, or any petition pursuant or purporting to be pursuant to the Federal 
Bankruptcy laws now or hereafter amended, or Subtenant shall institute any proceedings for relief of 
Subtenant under any bankruptcy or insolvency laws or any laws relating to the relief of debtors, 
readjustment of indebtedness, re-organization, arrangements, composition or extension; or  

e. Subtenant shall (i) abandon the Sublease Premises during the Term for a continuous 
period in excess of five (5) consecutive business days and Subtenant is during that time in default of its 
other obligations under this Sublease (Subtenant waives any right to notice Subtenant may have under 
Section 1951.3 of the Civil Code of the State of California, the terms of this Section 14.1 being deemed 
such notice to Subtenant as required by said Section 1951.3) or (ii) assign this Sublease or further sublet 
the Sublease Premises other than in strict accordance with Section 8 of this Sublease; or  

f. Subtenant fails to secure insurance or to provide proper evidence of insurance as set 
forth in Section 7 of this Sublease and does not cure such failure within three (3) days following notice from 
Sublandlord or fails to keep the Sublease Premises or the Building free of lien claims as set forth in Section 
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13 of this Sublease where such failure is not cured within five (5) business days following receipt of notice 
or actual knowledge of the imposition of any such lien; or 

g. Subtenant, by its act or omission, causes an event or condition under the Master 
Lease which either is a default thereunder or, subject only to the delivery of any required notice or passage 
of any cure or grace period, would constitute a default thereunder, and such default is not cured within five 
(5) days less than any period allowed under the Master Lease for cure. Where notice of default from Master 
Landlord is required and given under the Master Lease, Sublandlord agrees to use good faith efforts to 
provide as quickly as reasonably practicable a copy of any such notice to Subtenant.   

14.2. Upon the occurrence of any one or more Default(s), Sublandlord may exercise any remedy 
against Subtenant which Master Landlord may exercise for default by Sublandlord under the Master Lease  
in addition to any remedy available at law and/or in equity, and Sublandlord may resort to its remedies 
cumulatively or in the alternative.  Without limiting the generality of the foregoing, Sublandlord may exercise 
the damage remedies available under any applicable law, including without limiting the foregoing, California 
Civil Code Sections 1951.2 and 1951.4 or any similar or successor statute which provides that a lessor may 
continue a lease in effect and recover damages as they become due.  Subtenant expressly acknowledges 
and agrees that the restrictions on assignment and sub-subletting imposed by this Sublease are reasonable 
for purposes of California Civil Code Section 1951.4 and any successor or similar statute. 

14.3. If Sublandlord provides Subtenant with written notice of Subtenant’s failure to comply with 
this Sublease on three (3) separate occasions during any twelve (12) month period, Subtenant’s 
subsequent violation shall, at Sublandlord’s option, be an incurable Default by Subtenant. All notices sent 
under this Article shall be in satisfaction of, and not in addition to, notice required by Law.    

14.4. If Subtenant shall default in the observance or performance of any term or covenant of this 
Sublease on Subtenant’s part to be observed or performed, and if such default has not been cured following 
five (5) days’ notice to Subtenant (or such shorter time in the event of an emergency), then Sublandlord 
may (but shall not be obligated to), immediately or at any time thereafter, perform the same for the account 
of Subtenant. If Sublandlord makes any expenditure or incurs any obligation for the payment of money in 
connection therewith (including, without limitation, reasonable attorneys’ fees and disbursements), then 
such sums paid, or obligations incurred, together with interest thereon at the lesser of (i) one and a half 
percent (1.5%) per month or (ii) the maximum rate allowable under Law from the date of the expenditure 
until repaid, shall be deemed to be Other Charges under this Sublease and shall be paid by Subtenant to 
Sublandlord within five (5) days after Sublandlord’s demand therefor.  Subtenant hereby expressly waives 
its rights under any statute to make repairs at the expense of Sublandlord.  

15. PROVISIONS REGARDING MASTER LEASE  

15.1. This Sublease and all rights of the parties hereunder, are subject and subordinate to all of 
the terms, covenants and conditions of the Master Lease, except as otherwise expressly provided to the 
contrary in this Sublease. Subtenant agrees that it will not, by its act or omission to act, cause a default 
under the Master Lease.  In furtherance of the foregoing, the parties hereby acknowledge, each to the 
other, that it is not practical in this Sublease to enumerate all of the rights and obligations of the various 
parties under the Master Lease and specifically to allocate those rights and obligations in this Sublease.  
Accordingly, in order to afford to Subtenant the benefits of this Sublease and of those provisions of the 
Master Lease which by their nature are intended to benefit the party in possession of the Sublease 
Premises, and in order to protect Sublandlord against a Default by Subtenant which might cause an event 
of default by Sublandlord under the Master Lease, Sublandlord and Subtenant covenant and agree as set 
forth in this Article 15. 

15.2. Except as otherwise expressly provided in this Sublease, Sublandlord shall perform its 
covenants and obligations under the Master Lease which do not require for their performance possession 
of the Sublease Premises and/or which are not otherwise to be performed hereunder by Subtenant on 
behalf of Sublandlord, unless Sublandlord is prevented from performing such due to Subtenant’s actions or 
inactions, including a Default by Subtenant.  Except as otherwise expressly provided in this Sublease, 
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Subtenant shall perform all affirmative covenants, and shall refrain from performing any act which is 
prohibited by the negative covenants, of the Master Lease, where the obligation to perform or refrain from 
performing is by its nature imposed upon the party in possession of the Sublease Premises.  In addition, 
whenever any period for notice from “Tenant” to “Landlord” is specified under the Master Lease, or any 
period within which “Tenant” is required to do anything under the Master Lease, the period applicable to 
Subtenant’s obligation to give such notice to Sublandlord or to perform under this Sublease shall be two (2) 
business days shorter than the corresponding period applicable to “Tenant” or “Lessee” under the Master 
Lease (so that Sublandlord shall always have at least two (2) business days within which to give its own 
notice or performance to Master Landlord); further, wherever any period for notice from “Landlord” or 
“Lessor” to “Tenant” or “Lessee” is specified under the Master Lease, Sublandlord shall similarly have an 
additional period of at least two (2) business days within which to give notice to Subtenant under this 
Sublease. 

15.3. Sublandlord shall not agree to an amendment to the Master Lease which materially 
adversely affects Subtenant’s access to or occupancy of the Sublease Premises, unless Sublandlord shall 
first obtain Subtenant’s prior written approval to such amendment.  However, it is expressly agreed that: (a) 
the foregoing shall not prevent Sublandlord from entering into any agreement or amendment with Master 
Landlord which terminates the Master Lease with respect to the Sublease Premises in lieu of Master 
Landlord granting its Consent; (b) if, without the fault of Sublandlord, the Master Lease should terminate 
prior to the Expiration Date, Sublandlord shall have no liability to Subtenant; and (c) to the extent the Master 
Lease grants Sublandlord any discretionary right to terminate the Master Lease due to casualty or 
condemnation, Sublandlord shall be entitled to exercise or not exercise such right in its reasonable 
discretion and without liability to Subtenant. 

15.4. So long as Subtenant is not in Default, Subtenant shall be entitled to all of the services and 
benefits with respect to the Sublease Premises which are to be provided by Master Landlord under the 
Master Lease. Notwithstanding anything to the contrary in the Master Lease or this Sublease, Sublandlord 
shall have no duty or obligation to perform any agreements, covenants and/or obligations of Master 
Landlord under the Master Lease which are, by their nature, the obligation of an owner or manager of real 
property.  By way of illustration, Sublandlord shall not be obligated: (a) to provide any of the services or 
utilities that Master Landlord has agreed in the Master Lease to provide, (b) to make any of the repairs or 
restorations that Master Landlord has agreed in the Master Lease to make, (c) to comply with any Laws 
with which Master Landlord has agreed in the Master Lease to comply, if any, (d) to comply with any 
insurance provisions of the Master Lease with which Master Landlord has agreed in the Master Lease to 
comply, or  (e) to take any action with respect to the operation, administration or control of the Project or 
any of the Common Areas that Master Landlord has agreed in the Master Lease to take.  Sublandlord shall 
not be required to remove or otherwise remediate (or pay for the removal or remediation of) any hazardous 
materials or substances located in, on or under the Sublease Premises unless such hazardous materials 
or substances were brought into the Sublease Premises by Sublandlord and are required to be removed or 
remediated by Law.  Sublandlord shall have no responsibility for or be liable to Subtenant for any default, 
failure or delay on the part of Master Landlord in the performance or observance by Master Landlord of any 
of its agreements, covenants and/or obligations under the Master Lease, nor shall such default by Master 
Landlord affect this Sublease or waive or defer the performance of any of Subtenant’s obligations under 
this Sublease, including without limitation the obligation to pay Rent; and Subtenant hereby expressly 
waives the provisions of any statute, ordinance or judicial decision, now or hereafter in effect, which would 
give Subtenant the right to make repairs at the expense of Sublandlord, or to claim any actual or 
constructive eviction by virtue of any interruption in access, services or utilities to, or any failure to make 
repairs in or to, the Sublease Premises or the Building.  Notwithstanding the foregoing, the parties do 
contemplate that Master Landlord will, in fact, perform its obligations under the Master Lease, that 
Sublandlord shall use good faith and diligent efforts to enforce the rights of the “Tenant” under the Master 
Lease on behalf of Subtenant, and that in the event of any default or failure of such performance by Master 
Landlord, Sublandlord agrees that it will, upon notice from Subtenant, promptly make demand upon Master 
Landlord to perform its obligations under the Master Lease and, provided that Subtenant specifically agrees 
to pay all costs and expenses of Sublandlord and provides Sublandlord with security reasonably satisfactory 
to Sublandlord to pay such costs and expenses, Sublandlord will take appropriate legal action to enforce 
the Master Lease. Any non-liability, release, waiver, indemnity or hold harmless provision in the Master 
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Lease for the benefit of Master Landlord shall be deemed to apply under this Sublease and inure to the 
benefit of both Sublandlord and Master Landlord. 

15.5. If Subtenant desires to take any action which requires the consent of Master Landlord 
under the terms of the Master Lease, then, notwithstanding anything to the contrary herein: (a) Sublandlord, 
independently, shall have the same rights of approval or disapproval as Master Landlord has under the 
Master Lease; (b) Subtenant shall not take any such action until it obtains the consent of both Sublandlord  
and Master Landlord; and (c) Subtenant shall request that Sublandlord obtain Master Landlord’s consent 
on Subtenant’s behalf and Sublandlord shall use commercially reasonable efforts to obtain such consent.  
Subtenant shall pay all costs reasonably incurred by Sublandlord in seeking or procuring Master Landlord’s 
consent. Any approval or consent required of Sublandlord conclusively shall be deemed reasonably 
withheld if approval or consent also is required of the Master Landlord, and Master Landlord fails to give 
Master Landlord’s approval or consent. In all provisions of the Master Lease requiring Tenant to submit, 
exhibit to, supply or provide Landlord with evidence, certificates, or any other matter or thing, Subtenant 
shall be required to submit, exhibit to, supply or provide, as the case may be, the same to both Landlord 
and Sublandlord. 

15.6. Notwithstanding any other provision of this Sublease, Subtenant shall not have any rights 
hereunder that are personal to Sublandlord or its affiliates as expressly provided in the Master Lease.  
Furthermore, (i) all acknowledgements, representations and warranties made by Master Landlord in the 
Master Lease are made solely by Master Landlord and not by Sublandlord, (ii) any rights of Sublandlord to 
extend, renew, expand, contract, cancel or terminate the Master Lease shall not apply to or benefit 
Subtenant in any manner, and (iii) Subtenant shall not have any right to require that Sublandlord otherwise 
exercise any option for Subtenant’s benefit.   

15.7. In addition to the obligations of Subtenant under the terms of this Sublease as set forth in 
this Sublease (and except as otherwise expressly provided to the contrary in this Sublease), Subtenant 
shall also have and perform for the benefit of Sublandlord all obligations of the “Tenant” as are set forth in 
the Master Lease, which are hereby incorporated into this Sublease as though set forth herein in full, 
substituting “Subtenant” wherever the term “Tenant” appears, “Sublandlord” wherever the term “Landlord” 
appears, and “Sublease Premises” wherever the term “Premises” appears (except for the definition of 
Premises, Tenant’s Address and Landlord’s Address in the Basic Lease Information).  Notwithstanding the 
foregoing, the following provisions of the Master Lease are hereby expressly excluded from this Sublease 
and not incorporated herein, except as expressly set forth or referenced elsewhere in this Sublease, and 
then only to the extent to set forth or referenced: Original Master Lease Summary of Basic Lease 
Information (except for Numbers 2.1 and 7); Section 1.1.1 (Premises); Section 1.3 (Expansion Space); 
Section 1.4 (Right of First Offer); Article 2 (Lease Term); Article 3 (Base Rent);  Article 4 (Additional Rent) 
(except for Section 4.2.2); third to last sentence of Section 6.2 (Overstandard Tenant Use); Section 6.3 
(Interruption of Use); Section 6.4 (Fire Stairs); the last sentence of Section 8.1 (Landlord’s Consent to 
Alterations);  the requirement that Landlord make any Base Building Changes under Section 8.2 (Manner 
of Construction);   Tenant’s ability to order any work from Landlord under Section 8.3 (Payment for 
Improvements); last sentence of Section 8.5 (Landlord’s Property); Section 10.4 (Form of Policies); Section 
10.7 (Landlord’s Insurance); Section 14.8 (Permitted Transfers) Section 14.10 (Occupancy of Others); the 
fourth and fifth sentences of Article 17 (Estoppel Certificates); the second and third sentences of Article 18 
(Subordination); Section 19.5.2 (Abatement of Rent); Article 21 (Letter of Credit); Section 23.2 (Multi-Tenant 
Floors); Section 23.4 (Building Directory); Section 23.5 (West Entry Signage); Article 28 (Tenant Parking); 
the first two sentences of Section 29.13 (Landlord Exculpation); Section 29.18 (Notices);  Section 29.24 
(Brokers); Exhibit A and A-1 (Outline of Premises and Expansion Space); Exhibit B (Tenant Work Letter); 
Exhibit C (Notice of Lease Term Dates); Exhibit G (Form Letter of Credit Language); and the First 
Amendment. The second sentence of Section 8.1 of the Original Master Lease is hereby modified as 
between Sublandlord and Subtenant such that Subtenant may only make such decorative Alterations 
without Sublandlord’s Consent provided such alterations do not cost more than Fifteen Thousand Dollars 
($15,000) in any twelve (12) month period. 

Furthermore, notwithstanding the foregoing, in the following provisions of the Master Lease which are 
incorporated herein, all references to “Landlord” shall refer only to “Master Landlord”: Section 6.1 (Standard 
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Tenant Services); Section 6.2 (Overstandard Tenant Use);  the first sentence of Section 7.2 (Landlord’s 
Repair Obligations); Article 11 (Damage and Destruction); Article 13 (Condemnation); Article 24 
(Compliance with Law); Section 29.26 (Project or Building Name, Address and Signage); Landlord’s ability 
to perform Renovations in Section 29.29 (Building Renovations);  and Exhibit E (Estoppel Certificate) shall 
be modified to apply as between Sublandlord and Subtenant.  Notwithstanding the foregoing, The California 
Asbestos Notice at Exhibit F is being transmitted to Subtenant by Sublandlord on behalf of Master Landlord.  
For avoidance of doubt, Subtenant understands and agrees that any density caps set forth in the Master 
Lease shall be subject to any applicable Laws or other restrictions imposed by Landlord or any government 
authority in connection with COVID-19 or otherwise.  

15.8. Sublandlord shall have the right to enter the Sublease Premises to cure any default by 
Subtenant under this Sublease, which is also, or would be, with the passage of time or the giving of notice, 
an Event of Default under the Master Lease. Any sums paid and all reasonable costs and expenses of 
performing any such cure shall be deemed Rent payable by Subtenant to Sublandlord upon demand, 
together with interest thereon at the rate of eight percent (8%) per annum, from the date of expenditure until 
paid.  

15.9. As between the parties hereto only, in the event of a conflict between the terms of the 
Master Lease and the terms of this Sublease, the terms of this Sublease shall control only to the extent 
they are inconsistent with the terms of the Master Lease and their respective counterpart provisions in the 
Master Lease shall be excluded only to such extent. 

15.10. In all provisions of the Master Lease requiring Tenant to designate Landlord as an 
additional or named insured on its insurance policy, Subtenant shall be required to so designate Master 
Landlord and Sublandlord on its insurance policy.  Sublandlord shall have no obligation to maintain the 
insurance to be maintained by Landlord under the Master Lease. 

15.11. Sublandlord shall have no obligation to restore or rebuild any portion of the Sublease 
Premises after any destruction or taking by eminent domain.  Subtenant shall be entitled to receive any 
abatement of Rent as to the Sublease Premises during the Sublease Term resulting from any casualty, 
condemnation or interruption of services that Sublandlord has actually received under the Master Lease, 
less any expenses incurred by Sublandlord in obtaining such abatement. Sublandlord shall use 
commercially reasonable efforts to enforce its abatement rights under the Master Lease and shall keep 
Subtenant reasonably apprised of all such efforts on request of Subtenant. 

16. MASTER LANDLORD'S CONSENT 

16.1. This Sublease and the obligations of the parties hereunder are expressly conditioned upon 
Sublandlord's obtaining the prior written consent of Master Landlord to this Sublease (the “Consent”). 
Notwithstanding the foregoing, the Consent shall contain Master Landlord’s express consent to (i) 
Subtenant’s Use stated in Section 1.9 above and the right of Subtenant’s employees and agents to bring 
into the Sublease Premises government issued guns customarily used by Subtenant’s employees and 
agents in the operation of the San Francisco Police Department, including, the right to exceed the Uniform 
Limit as permitted in Section 5.2 (ii) the performance of Subtenant Improvements and Sublandlord 
Improvements in the Sublease Premises, (iii) not to enter the Sublease Premises unless accompanied by 
a representative of Subtenant (except in the event of an emergency threating immediate harm to property 
or persons); (iv) Master Landlord’s consent to Subtenant using its own janitorial service; and (v) all material 
terms of this Sublease, including the Sublease Term; Subtenant’s Rent; and Insurance and Indemnification 
obligations.  Subtenant shall promptly deliver to Sublandlord any information reasonably requested by 
Master Landlord in connection with the Consent with respect to the nature and operation of Subtenant's 
business, the financial condition of Subtenant, and any other information reasonably requested by Master 
Landlord. 

16.2. If Master Landlord fails to consent to this Sublease within thirty (30) days after the 
Execution Date, either party shall have the right to terminate this Sublease by giving written notice thereof 
to the other at any time thereafter, but before, Master Landlord grants such consent; provided, however, 
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neither party shall have a right to terminate pursuant to the foregoing if Master Landlord’s refusal to grant 
consent is attributable to such party’s actions or inaction.  

16.3. Sublandlord and Subtenant hereby agree, for the benefit of Master Landlord, that this 
Sublease and Master Landlord’s consent hereto shall not (a) create privity of contract between Master 
Landlord and Subtenant; (b) be deemed to have amended the Master Lease in any regard (unless Master 
Landlord shall have expressly agreed in writing to such amendment); or (c) be construed as a waiver of 
Master Landlord’s right to consent to any assignment of the Master Lease by Sublandlord or any further 
subletting of the Sublease Premises, or as a waiver of Master Landlord’s right to consent to any assignment 
by Subtenant of this Sublease or any further subletting of the Sublease Premises or any part thereof. 

16.4. Subject to Subtenant’s obligation to indemnify Sublandlord as set forth in Section 7 above, 
Subtenant and Sublandlord agree to jointly and severally indemnify, defend and hold Master Landlord 
harmless for all costs, losses and damages, including, without limitation, reasonable attorneys’ fees, 
incurred by Master Landlord arising from Subtenant’s specific use of the Sublease Premises (other than 
mere office use), including, without limitation the presence of guns and other weapons in the Sublease 
Premises. Upon the request of Master Landlord (in connection with the Consent or otherwise) Subtenant 
agrees to memorialize the foregoing indemnification in an agreement, reasonably acceptable to Master 
Landlord.   

17. INTENTIONALLY DELETED    

18. NOTICES 

All notices which may or are required to be given by either party to the other shall be in writing and shall be 
deemed given when received or refused if personally delivered, or if sent by United States registered or 
certified mail, postage prepaid, return receipt requested, or if sent by a nationally recognized overnight 
commercial courier service providing receipted delivery, in any such case (a) if to Subtenant, addressed to 
Subtenant at the address specified in the Basic Sublease Provisions or at such other place as Subtenant 
may from time to time designate by notice in writing to Sublandlord (provided, however, if Subtenant has 
abandoned the Sublease Premises, any such notice may be properly sent to Subtenant’s agent for service 
of process), or (b) if for Sublandlord, addressed to Sublandlord at the address specified in the Basic 
Sublease Provisions or at such other place as Sublandlord may from time to time designate by notice in 
writing to Subtenant. Each party agrees promptly to deliver a copy of any notice, demand, request, consent 
or approval received from Master Landlord.  Any notice delivered by Sublandlord in connection with, or as 
a precondition to, a Default by Subtenant shall be in lieu of and not in addition to any notice to pay rent or 
notice to perform any covenant required under law.  

19. CASp  

19.1. Pursuant to Section 1938 of the California Civil Code, Sublandlord hereby advises 
Subtenant that (i) the Sublease Premises, as delivered to Subtenant, have not undergone an inspection by 
a Certified Access Specialist (“CASp”), and (ii) to Sublandlord’s actual knowledge, the Building has not 
undergone an inspection by a CASp.  Sublandlord makes no representations or warranties with respect to 
the Sublease Premises or Building complying with any applicable federal, state and local standards, codes, 
rules and regulations governing physical access for persons with disabilities at places of public 
accommodation, including, but not limited to, the ADA, California Building Standards Code, or California 
Health and Safety Code. 

19.2. The following disclosure is made pursuant to §1938 of the California Civil Code, which 
provides:  “A Certified Access Specialist (CASp) can inspect the subject premises and determine whether 
the subject premises comply with all of the applicable construction-related accessibility standards under 
state law.  Although state law does not require a CASp inspection of the subject premises, the commercial 
property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the 
subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the 
lessee or tenant.  The parties shall mutually agree on the arrangements for the time and manner of the 
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CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs 
necessary to correct violations of construction-related accessibility standards within the Sublease 
Premises.”  Notwithstanding the foregoing, if Subtenant elects to cause a CASp inspection, then the same 
will be performed at Subtenant’s sole cost and expense, and the cost of making any repairs necessary to 
correct violations of construction-related accessibility standards within the Sublease Premises will be at 
Subtenant’s cost and expense.   

20. MISCELLANEOUS   

20.1. Signage.  Subject to terms and restrictions of the Master Lease, the Building rules and 
regulations, and further subject to the prior written consent of the Master Landlord, Subtenant shall, at 
Subtenant’s sole cost and expense, be permitted to install building standard signage at the entrance to the 
Premises, provided that at the expiration of this Sublease Subtenant removes same at its sole cost and 
expense and repairs any damage to the Sublease Premises and Building caused by such installation and/or 
removal.  

20.2. Sublandlord Representations.  Sublandlord, as the tenant under the Master Lease 
identified in Section 1.3 above, represents and warrants to Subtenant that: (a) Exhibit B to this Sublease 
is a full and complete copy of the Master Lease, as redacted; (b) the Master Lease, as of the Execution 
Date, is in full force and effect and constitutes the entire agreement of Master Landlord and Sublandlord 
relating to the lease of the Sublease Premises, and (c) to the current actual knowledge of Sublandlord 
(without duty of inquiry or investigation), there exists no event of default under the Master Lease; (d) the 
person or persons executing this Sublease for Sublandlord are fully authorized to so act and no other action 
is required to bind Sublandlord to this Sublease; and (e) Sublandlord has the right and power to execute 
and deliver this Sublease and to perform its obligations hereunder, subject only to Master Landlord’s 
consent. 

20.3. Subtenant Representations.  Subtenant represents and warrants to Sublandlord that: (a) 
Subtenant has reviewed and is familiar with all of the terms, agreements, covenants and conditions of the 
Master Lease and understands how such provisions pertain to the Sublease Premises and Subtenant’s 
use and occupation thereof under this Sublease; (b) Subtenant has the right and power to execute and 
deliver this Sublease and to perform its obligations hereunder; (c) the person or persons executing this 
Sublease for Subtenant are fully authorized to so act and no other action is required to bind Subtenant to 
this Sublease; and (d) Subtenant is duly organized and in good standing in its state of formation and is 
authorized to conduct business in the state where the Sublease Premises are located. 

20.4. Brokers.  Each party warrants to the other that it has had no dealings with any broker or 
agent in connection with this Sublease, except those Brokers specified in the Basic Sublease Provisions.  
Sublandlord shall be responsible for payment of a real estate commission to the Brokers pursuant to a 
separate agreement.  Each party covenants to protect, defend, indemnify and hold harmless the other party 
from and against any and all costs (including reasonable attorneys' fees), expense or liability for any 
compensation, commission and charges claimed by any broker or other agent, other than the Brokers, with 
respect to this Sublease or the negotiation thereof on behalf of such party. 

20.5. Entire Agreement.  There are no representations, warranties, agreements, arrangements 
or understandings, oral or written, between the parties or their representatives relating to the subject matter 
of this Sublease which are not fully expressed in this Sublease.  This Sublease is subject to amendment 
only by a writing that makes reference to this Sublease and is signed by all parties hereto. 

20.6. Waiver.  No waiver of any provision of this Sublease or consent to any action shall 
constitute a waiver of any other provision of this Sublease or consent to any other action.  No waiver or 
consent shall constitute a continuing waiver or consent, or commit a party to provide a future waiver, unless 
such provision is expressly set forth in writing.  Any waiver given by a party shall be void if the party 
requesting such waiver has not provided a full and complete disclosure of all material facts relevant to the 
waiver requested. 
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20.7. Interpretation; Headings.  The terms of this Sublease have been negotiated by the parties 
hereto and the language used in this Sublease shall be deemed to be the language chosen by the parties 
hereto to express their mutual intent.  The parties acknowledge and agree that each party and its counsel 
have reviewed and revised this Sublease and that no rule of construction to the effect that any ambiguities 
are to be resolved against the drafting party shall be employed in the interpretation of this Sublease.  The 
captions, headings and titles, if any, in this Sublease are solely for convenience of reference and shall not 
affect its interpretation.   

20.8. Prevailing Party Rights.  If there is any legal or arbitration action or proceeding between 
Sublandlord and Subtenant to enforce any provision of this Sublease or to protect or establish any right or 
remedy of either Sublandlord or Subtenant hereunder, the unsuccessful party to such action or proceeding 
shall pay to the prevailing party all costs and expenses, including reasonable attorneys’ fees incurred by 
such prevailing party in such action or proceeding and in any appearance in connection therewith, and if 
such prevailing party recovers a judgment in any such action, proceeding or appeal, such costs, expenses 
and attorneys’ fees shall be determined by the court or arbitration panel handling the proceeding and shall 
be included in and as part of such judgment. 

20.9. Sublandlord Liability.   

a. Notwithstanding anything to the contrary set forth in this Sublease, (a) Sublandlord’s 
liability to Subtenant for any default in Sublandlord’s obligations under this Sublease shall be limited to 
actual, direct damages, and  under no circumstances shall Subtenant, its partners, members, shareholders, 
directors, agents, officers, employees, contractors, sublessees, successors and/or assigns be entitled to 
recover from Sublandlord (or otherwise be indemnified by Sublandlord) for (i) any losses, costs, claims, 
causes of action, damages or other liability incurred in connection with a failure of Master Landlord, its 
partners, members, shareholders, directors, agents, officers, employees, contractors, successors and/or 
assigns to perform or cause to be performed Master Landlord’s obligations under the Master Lease, (ii) lost 
revenues, lost profits or other consequential, special or punitive damages arising in connection with this 
Sublease for any reason, or (iii) any damages or other liability arising from or incurred in connection with 
the condition of the Sublease Premises or suitability of the Sublease Premises for Subtenant’s intended 
use, and (b) no personal liability shall at any time be asserted or enforceable against Sublandlord’s partners, 
members, shareholders, directors, officers or agents or any of their assets on account of any action or 
inaction by Sublandlord or Sublandlord’s partners, members, shareholders, directors, agents, officers, 
employees or contractors under this Sublease. 

b. In the event of any assignment or transfer of the Sublandlord’s interest under this 
Sublease, Sublandlord shall be and is hereby relieved of all of the covenants and obligations of Sublandlord 
under this Sublease accruing subsequent to the date of the transfer and it shall be deemed and construed, 
without further agreement between the Sublandlord and Subtenant, that any transferee has assumed and 
shall be obligated to carry out all covenants and obligations to be thereafter performed by Sublandlord 
hereunder.  Sublandlord may transfer and deliver any then existing Security Deposit to the transferee of 
Sublandlord’s interest in this Sublease, and thereupon Sublandlord shall be discharged from any further 
liability with respect thereto. 

20.10. Confidentiality.  Subtenant acknowledges that the terms of this Sublease are confidential 
between Sublandlord and Subtenant.  Subtenant shall not disclose the economic terms of this Sublease, 
including the rental rates, to any third party other than Master Landlord, Subtenant’s attorneys and advisors 
who are assisting Subtenant in the consummation of this transaction or in the enforcement or interpretation 
of Subtenant’s rights hereunder, or except as otherwise required by Law. 

20.11. No Offer.  The submission of this Sublease to Subtenant does not constitute an offer to 
lease or otherwise create any right or interest of Subtenant in, the Sublease Premises.  This Sublease shall 
become effective only upon the execution and delivery thereof by both Sublandlord and Subtenant.   
Sublandlord shall have no liability or obligation to Subtenant by reason of Sublandlord’s rejection of this 
Sublease or a failure to execute, acknowledge and deliver same to Subtenant.   
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20.12. Exhibits.  All Exhibits attached to this Sublease are incorporated herein by this reference. 

20.13. USA Patriot Act Disclosures.  Neither Subtenant nor any of its constituent partners, 
managers, members or shareholders, nor any beneficial owner of Subtenant or of any such partner, 
manager, member or shareholder (a) is listed on the Specially Designated Nationals and Blocked Persons 
List maintained by the Office of Foreign Asset Control, Department of the Treasury (“OFAC”) pursuant to 
the Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) (“Order”); (b) is listed on any other 
list of terrorists or terrorist organizations maintained pursuant to the Order, the rules and regulations of 
OFAC or any other applicable requirements contained in any enabling legislation or other Executive Orders 
in respect of the Order (the Order and such other rules, regulations, legislation or orders are collectively 
called the “Orders”); (c) is engaged in activities prohibited in the Orders; or (d) has been convicted, pleaded 
nolo contendere, indicted, arraigned or custodially detained on charges involving money laundering or 
predicate crimes to money laundering. 

20.14. Governing Law.  Irrespective of the place of execution or performance, this Sublease shall 
be governed by and construed in accordance with the laws of the State in which the Sublease Premises 
are located. 

20.15. Invalidity.  If any provision of this Sublease or the application thereof to any person or 
circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder of this 
Sublease and the application of that provision to other persons or circumstances shall not be affected but 
rather shall be enforced to the extent permitted by Law.   

20.16. Counterparts; Electronic Signature.  This Sublease may be executed in multiple 
counterparts, each of which shall constitute an original, and all of which when taken together shall constitute 
one instrument. Delivery via facsimile or PDF transmission of a counterpart of this Sublease executed by 
the party(ies) making such delivery shall constitute a valid execution and delivery of this Sublease for all 
purposes as if such party had delivered an original counterpart.  Signatures may also be transmitted using 
electronic signature technology. The party’s further consent and agree that (a) to the extent a party signs 
this document using electronic signature technology, by clicking “sign”, such party is signing this Sublease 
electronically and (b) the electronic signatures appearing on this Sublease shall be treated, for purposes of 
validity, enforceability and admissibility, the same as hand-written signatures. 

21. CITY PROVISIONS 

21.1. MacBride Principles – Northern Ireland.  The provisions of San Francisco Administrative 
Code Section 12F are incorporated into this Sublease by this reference and made part of this Sublease.  
Sublandlord confirms that Sublandlord has read and understood that City urges companies doing business 
in Northern Ireland to resolve employment inequities and to abide by the MacBride Principles, and urges 
San Francisco companies to do business with corporations that abide by the MacBride Principles. 

21.2. Controller’s Certification of Funds.  The terms of this Sublease are governed by and 
subject to the budgetary and fiscal provisions of the Charter of the City and County of San Francisco.  Any 
City obligation for the payment or expenditure of money under this Sublease is contingent on the Controller 
of the City and County of San Francisco first certifying, under Section 3.105 of the Charter of the City and 
County of San Francisco, 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.  Accordingly, if in 
any fiscal year of City after the fiscal year in which the Sublease Term commences, sufficient funds for the 
payment of Rent and any other payments required under this Sublease are not appropriated, then 
Subtenant may terminate this Sublease, without penalty, liability, or expense of any kind to City, as of the 
last date on which sufficient funds are appropriated. City will use its reasonable efforts to give Sublandlord 
reasonable advance notice of the termination. 

21.3. Prevailing Wages and Working Conditions.  
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Any undefined, initially-capitalized term used in this Section has the meaning given to that 
term in City’s Labor and Employment Code Section 101.1.  Sublandlord will require its Contractors and 
Subcontractors performing work on any Covered Project at the Sublease Premises to pay Prevailing Wages 
in accordance with the requirements of City’s Labor and Employment Code Article 103 and employ 
Apprentices in accordance with City’s Labor and Employment Code Article 104.  Neither Sublandlord nor 
City anticipate there will be a Covered Project at the Sublease Premises, but if there is then any contract, 
subcontract, or other type of agreement for the performance of a Covered Project shall (A) require the 
payment of the highest general Prevailing Rate of Wages as fixed and determined in accordance with City’s 
Labor and Employment Code Section 103.2 to all persons performing labor or work for the Covered Project 
and employment of Apprentices in accordance with City’s Labor and Employment Code Article Section 
104.1, (B) require all records described in City’s Labor and Employment Code Subsection 103.3(e) to be 
kept and submitted in compliance with the requirements of that subsection, (C) name the City, affected 
workers, and employee organizations formally representing affected workers as third party beneficiaries for 
the limited purpose of enforcing the Prevailing Wage requirements of City’s Labor and Employment Code 
Article 103 and apprenticeship requirements of City’s Labor and Employment Code Article 104, including 
the right to file charges and seek penalties against any Contractor or Subcontractor in accordance with 
City’s Labor and Employment Code Articles 103 through 106, (D) include the Prevailing Rate of Wages or 
a statement that copies of the Prevailing Rate of Wages as fixed and determined in accordance with City’s 
Labor and Employment Code Section 103.2 are on file at the job site and available to any interested party 
on request, and (E) include the following provisions: 

(1)   the Contractor will cooperate fully with the Labor Standards Enforcement Officer and 
other City employees and agents authorized to assist in the administration and enforcement of the 
Prevailing Wage requirements and other labor standards imposed on the Contractor by the City’s Charter 
or the San Francisco Municipal Code; 

(2)   the Contractor agrees that the Labor Standards Enforcement Officer, and the Officer’s 
designees, in the performance of their duties, shall have the right to engage in random inspections of job 
sites and to have access to the employees of the Contractor, employee time sheets, inspection logs, 
Contractor daily logs, payroll records, employee paychecks, employee paystubs, and proof of payment 
documents; 

(3)   the Contractor shall maintain a record in the format prescribed by the Office of Labor 
Standards Enforcement of sign-in and sign-out showing which employees have been present on the job 
site; 

(4)   the Contractor shall prominently post at each job site a sign informing employees that 
the project is subject to the City’s Prevailing Wage requirements and that these requirements are enforced 
by the Labor Standards Enforcement Officer; and 

(5)   the Labor Standards Enforcement Officer may audit such records of the Contractor or 
Subcontractor as the Labor Standards Enforcement Officer reasonably deems necessary to determine 
compliance with the Prevailing Wage and other labor standards imposed by City’s Charter or Municipal 
Code. 

Failure to comply with any of these requirements may result in penalties and forfeitures 
consistent with analogous provisions of the California Labor Code, including Section 1776(h), as amended 
from time to time. 

Sublandlord will reasonably cooperate with City in any action or proceeding against a 
Contractor or Subcontractor that fails to pay the Prevailing Rate of Wages or employ Apprentices as 
required. Sublandlord’s failure to comply with its obligations under this Section will constitute a material 
breach of this Sublease.  A Contractor’s or Subcontractor’s failure to comply with this Section will enable 
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City to seek the remedies specified in accordance with City’s Labor and Employment Code Articles 103 
through 106 against the breaching party. 

21.4. Bicycle Parking Facilities.  San Francisco Planning Code (the “Planning Code”) 
Article 1.5, Section 155.3 requires that bicycle parking must be provided at City-leased buildings at no cost 
to Sublandlord. During the Sublease Term, City will have the right to install and maintain, at no cost to 
Sublandlord, all Class 1 Bicycle Parking Spaces (as defined in the Planning Code) and all Class 2 Bicycle 
Parking Spaces (as defined in the Planning Code) in the Building locations required under the Planning 
Code, subject to the terms of Article 9.  Notwithstanding the foregoing, Subtenant acknowledges that it will 
not require any Class 1 Bicycle Parking Spaces or Class 2 Bicycle Parking Spaces in any portion of the 
Building. 

21.5. Resource-Efficient City Buildings.  Sublandlord acknowledges that the City and County 
of San Francisco has enacted San Francisco Environment Code Section 704(c)(3)(A) relating to the 
provision of adequate, accessible, and convenient areas for the collection, storage, and loading of 100% of 
recyclable, compostable, and refuse materials. Sublandlord will comply with all applicable provisions of that 
code section while this Sublease is in effect, Such compliance shall be limited to the extent Sublandlord 
has possession or control over the areas required to implement these requirements. Sublandlord shall 
cooperate in good faith with Subtenant in facilitating compliance, but shall not be responsible for obligations 
that are within the control of the Master Landlord under the Master Lease. The parties acknowledge that 
any construction activity performed by City will constitute a “Municipal Construction Project” as that term is 
defined in Section 701 of the San Francisco Environmental Code.   

21.6. Sunshine Ordinance.  In accordance with San Francisco Administrative Code Section 
67.24(e), contracts, contractors’ bids, leases, agreements, responses to Requests for Proposals, and all 
other records of communications between City 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 that is covered by this Section will be made 
available to the public on request. 

21.7. Conflicts of Interest.  Through its execution of this Sublease, Sublandlord acknowledges 
that it is familiar with the provisions of City’s Campaign and Governmental Conduct Code Article III, 
Chapter 2 and California Government Code Section 87100 et seq. and Section 1090 et seq., and certifies 
that it does not know of any facts that would constitute a violation of those provisions. If Sublandlord 
becomes aware of any such fact during the Sublease Term, Sublandlord will immediately notify City. 

21.8. Notification of Prohibition on Contributions.  By executing this Sublease, Sublandlord 
acknowledges its obligations under Section 1.126 of the City’s Campaign and Governmental Conduct Code, 
which prohibits any person who leases, or seeks to lease, to or from any department of City any land or 
building from making any campaign contribution to (a) a City elected official if the lease must be approved 
by that official, (b) a candidate for that City elective office, or (c) a committee controlled by that elected 
official or a candidate for that office, at any time from the submission of a proposal for the lease until the 
later of either the termination of negotiations for the lease or twelve (12) months after the date San Francisco 
approves the lease. Sublandlord acknowledges that the foregoing restriction applies only if the lease or a 
combination or series of leases or other contracts approved by the same individual or board in a fiscal year 
have a total anticipated or actual value of one hundred thousand dollars ($100,000) or more.  Sublandlord 
further acknowledges that (i) the prohibition on contributions applies to each prospective party to the lease; 
any person with an ownership interest of more than 10 percent (10%) in Sublandlord; any subcontractor 
listed in the lease; and any committee that is sponsored or controlled by Sublandlord; and (ii) within thirty 
(30) days of the submission of a proposal for the lease, the San Francisco department with whom 
Sublandlord is leasing is obligated to submit to the Ethics Commission the parties to the lease and any 
subcontractor.  Additionally, Sublandlord certifies that it has informed each such person of the limitation on 
contributions imposed by Section 1.126 by the time it submitted a proposal for the lease, and has provided 
the names of the persons required to be informed to the San Francisco department with whom it is leasing. 
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21.9. Preservative-Treated Wood Containing Arsenic.  Sublandlord 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 Environment Code Section 1304. The term “preservative-treated wood containing 
arsenic” means wood treated with a preservative that contains arsenic, elemental arsenic, or an arsenic 
copper combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative.  Sublandlord 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 Sublandlord from purchasing preservative-
treated wood containing arsenic for saltwater immersion. The term “saltwater immersion” means a 
pressure-treated wood that is used for construction purposes or facilities that are partially or totally 
immersed in saltwater. 

21.10. Non-Discrimination in City Contracts and Benefits Ordinance. 

a. Covenant Not to Discriminate 

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

b. Subcontracts 

Sublandlord will include in all subcontracts relating to the Sublease Premises a non-
discrimination clause applicable to the subcontractor in substantially the form of subsection (a) above.  In 
addition, Sublandlord will incorporate by reference in all subcontracts the provisions of subsections 
131.2(a), (c)-(k), and (m) and Section 132.3 of the San Francisco Labor and Employment Code and require 
all subcontractors to comply with those provisions.  Sublandlord’s failure to comply with the obligations in 
this subsection will constitute a material breach of this Sublease. 

c. Non-Discrimination in Benefits 

Sublandlord does not as of the date of this Sublease, and will not during the Sublease 
Term, in any of its operations in San Francisco, on real property owned by City, or where the work is being 
performed for City 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 the 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 subsection 131.2(b) of the San Francisco Labor and Employment Code. 

d. CMD Form 

As a condition to this Sublease, Sublandlord will execute City’s Declaration: 
Nondiscrimination in Contracts and Benefits form with supporting documentation and secure the approval 
of the form by the San Francisco Contract Monitoring Division (the “CMD”). Sublandlord hereby represents 
that prior to execution of this Sublease: (i) Sublandlord executed and submitted to the CMD the City’s 
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Declaration: Nondiscrimination in Contracts and Benefits form with supporting documentation, and (ii) the 
CMD approved such form. 

e. Incorporation of Administrative Code Provisions by Reference 

The provisions of Articles 131 and 132 of the San Francisco Labor and Employment Code 
relating to non-discrimination by parties contracting for the lease of property to City are incorporated into 
this Section by reference and made a part of this Sublease as though fully set forth herein.  Sublandlord 
will comply fully with and be bound by all of the provisions that apply to this Sublease under those Articles, 
including but not limited to the remedies provided in those Articles.  Without limiting the foregoing, 
Sublandlord understands that pursuant to subsections 131.2(h) and 132.3(g) of the San Francisco Labor 
and Employment Code, a penalty of Fifty Dollars ($50) for each person for each calendar day during which 
that person was discriminated against in violation of the provisions of this Sublease may be assessed 
against Sublandlord and/or deducted from any payments due Sublandlord. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Sublease as of the Execution 
Date. 

SUBLANDLORD: 

RIPPLE LABS INC., a Delaware corporation 

 

By: ________________________________ 
Name: _____________________________ 
Title: _______________________________ 

 

SUBTENANT: 

City and County of San Francisco, 
a municipal corporation 
 
 
By: ________________________________ 
Name: Andrico Q. Penick 
Title: Director of Property 
 
Pursuant to the authority granted to the Director of 
Property under San Francisco Administrative 
Code Section 23.26 
 
 
RECOMMENDED: 
 
 
By: ________________________________ 
Name: William Scott 
Title: Chief of Police, San Francisco Police 
Department 

 

 APPROVED AS TO FORM: 
 
DAVID CHIU, City Attorney 
 
 
By: ________________________________ 
          Vicente Reyes 
          Deputy City Attorney 
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EXHIBIT A 

DESIGNATION OF SUBLEASE PREMISES 

The following floor plan may not accurately reflect the current as-built condition of the Sublease Premises 
and in no event shall this depiction be deemed to require Sublandlord to perform any of the improvements 
or alterations shown therein.  Subtenant acknowledges that the terms of this Sublease govern 
Sublandlord’s obligation to provide improvements to the Sublease Premises, if any. 
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EXHIBIT B 

MASTER LEASE 

[See Attached] 
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315 MONTGOMERY STREET 

OFFICE LEASE 

This Office Lease (the "Lease"), dated as of the date set forth in Section I of the Su1nmary 
of Basic Lease lnformatio11 (the "Summary"), below, is 1nade by and between }lWA 555 
OWNERS, LLC, a Delaware limited liability company ("Landlord"), and RJPPLE LABS INC,, 
a.Delaware corporation (0 Tenant"). 

SUMMARY OF BASIC LEASE INFORMATION 

TERMS OF LEASE 

], Date: 

2. Pre1nises (Article 1): 

2,J Building: 

2.2 Premi;;es: 

3. Lease Term (Article 2): 

3,1 Length of Term: 

3,2 Lease Comn1ence1nent Date: 

76 l 90S.061WLA 
371374-00005/12-8-16/rncmlmom 
353861 !5y_2 

DESCRIPTION 

Dece1nber 6, 2016 

That ce1iain seventeen (17) story office 
building located at 315 Mo11tgo1nery Street, 
San Francisco, California, ·which consists of 
232,321 rentable square feet. 

Approximately 28,566 rentable square feet 
consisting of (i) approxin1ately 15,177 rentable 
square feet of space comprising the entire 
second (2nd) floor of the Building and 
commonly known as Suite 200, and 
(ii) approximately 13,389 rentable square feet 
of space comprising the entire third (3rd) floor 
of the Building and commonly known as Suite 
300, all as further set forth in Exhibit A to the 
Lease. 

Approximately seven (7) years and four (4) 
months fi:om the Rent Commencement Date. 

1'he date of Landlord's delivery of the Pre1nises 
to Tenant, which date is anticipated to be, and 
shall not be earlier than, thirty (30) days after 
the date of this Lease unless Tenant, in its sole 
discretion, elects by notice to Landlord to 
accept delivery of the Pre1nises on an earlier 
date, in which case Landlord shall deliver the 
Premises to Tenant within t11ree (3) days after 
its receipt of such notice. 

13 15 MONTGOMERY STREET] 
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3.3 Rent Co1nn1ence1nent Date: 

3.4 Lease Expiration Date: 

4. Base Rent (Article 3): 

Period During Lease 
Ter1n Annual Base Rent 

Lease Year 1 * $1,999,620.00 

Lease Year 2 $2,059,608.60 

Lease Year 3 $2, 121,396.84 

Lease Year 4 $2, 185,038. 72 

Lease Year 5 $2,250,589.92 

Lease Year 6 $2,318,107.68 

Lease Year 7 $2,387,650.80 

Lease Year 8 (4 
months) $2,459,280.36 

The earliest to occur of (i) the date upon which 
Tenant first commences to conduct business in 
the Pre1nises, (ii) the date that occurs one 
hundred twenty (120) days after the Lease 
Co1n1nencement _Date. 

If the Rent Com1nencement Date shall be the 
first day of a calendar month, then the day 
immediately preceding the seven (7) year four 
(4) month anniversary of the Rent 
Commencement Date; or, if the Rent 
Co1nn1encement Date shall be other than the 
first day of a calendar 1nonth, then the last day 
of the month in whicl1 the seven (7) year four 
(4) month anniversary of the Rent 
Com1nence1nent Date occurs. 

Annual Base Rent 
Monthly Installn1ent per Rentable 

of Base Rent Square Foot 

$166,635.00 $70.00 

$171,634.05 $72.10 

$176, 783.07 $74.26 

$182,086.56 $76.49 

$187,549.16 $78.79 

$193,175.64 $81.15 

$198,970.90 $83.58 

$204,940.03 $86.09 

*Notwithstanding the foregoing Base Rent schedule or any contrary provision of this Lease, 
Tenant shall not be obligated to pay Base Re11t with respect to the Premises as set forth in Section 
3.2 below. 

Landlord and Tenant hereby acl(nowledge and agree that, for Landlo1'd's accounting purposes) 
the Base Rent allocable to the Pretnises during the period commencing on the Lease 
Co1n1nencement Date and continuing until the day i1nmediately preceding the Rent 
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Com1nencement Date (the "Construction Period") shall be at the san1e rate per rentable square 
foot as is applicable to the Premises during the first (1 51

) Lease Year; provided, however, 
notwithstanding anything to the contrary in this First A1nend1nent, Tenant sl1all not be obligated 
to pay Base Rent with respect to the Premises during such Construction Period. 

5. Base Year (Arlicle 4): 

6. Tenant's Share (Article 4): 

7. Permitted Use (Article 5): 

8. Letter of Credit (Article 21): 

9. Parkjng Passes: 

l 0. Address of Tenant (Section 29.18): 

Calendar year 2017. For the purposes of 
determining the amount of Tax Expenses 
applicable to the Base Year, the Tax Expenses 
for fiscal year 2bl 6-2017 a11d fiscal year 2017-
2018.shall be added together and then divided 
by two (2). 

12.2959%. 

Subject to the terms of this Lease, including 
witl1out li1nitatio11 Article 5, the Premises may 
be used for general office use and for any other 
lawful office use commonly allowed in 
comparable projects in the general vicinity of 
the Project, provided that Tenant's use of the 
Premises shall not be detrimental to the 
appearance or use of the Building as a ·first 
class office building. 

$2,459,280.38. 

Four (4). 

Ripple Labs Inc. 
300 Montgomery St. 12th Floor 
San Francisco, CA 94104 
Attention: Joseph Gentel 

(Prior to Lease Commence1nent Date) 

and 

Ripple Labs Inc. 
315 Montgomery Street, Suite 306 
San Francisco, Califo111ia 94111 
Attention: Joseph Gentel 

(After Lease Commencement Date) 

11. Address of Landlord (Section 29.18): See Section 29.18 of the Lease. 
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12. 

13. 

Broker(s) (Section 29.24): 

Tenant Improvement Allowance 
(Exhibit B): 
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CBRE, Inc. 
101 California Street, 44th f'loor 
San Francisco, California 94111 
(representing Landlord) 

and 

Ne\vmark Cornish & Carey 
One Bush Street, Suite 400 
San Francisco, California 94104 
(representing Tenant) 

$3,570,750.00 (i.e .. $125.00 per rentable 
square foot of the Premises). 
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ARTICLE 1 

PREMISES, BUILDING, PROJECT, AND COMMON AREAS 

1.1 Premises, Building, Project and Common Areas. 

1.1.1 The Premises. Landlord hereby leases to Tenant and Tenant hereby leases 
fro1n Landlord the premises set forth in Section 2.2 of the Sum1nary (the '1Premises"). The outline 
of the Pre1nises is set forth in Exhibit A attached hereto and the Premises has the number of 
rentable square feet as set forth in Section 2.2 of the Summary. The parties hereto agree that the 
lease of the Premises is upon and subject to the terms. covenants and conditions herein set faith, 
and Tenant covenants as a material pa1t of the consideration for this Lease to keep and perform 
each and all of such terms, covenants and conditions by it to be kept and perfonned and that this 
Lease is nlade upon the condition of such performance. The parties hereto hereby ack.nowledge 
that the purpose of Exhibit A is to show the approxi1nate location of the Premises in the 
"Building," as that term is defined in Section 1.1.2, below, only, and such Exhibit is not ineant to 
constitute an agreeinent, representation or warranty as to the construction of the Premises, the 
precise area thereof or the specific location of the "Com1non Areas," as that term is def'ined in 
Section l. I .3, below, or the ele1nents thereof or of the accessways to the Pre1nises or the "Project," 
as that term is defined in Sectio11 1.1.2, below. Except as specifically set forth in this Lease and in 
the Tenant Work Letter attached hereto as Exhibit B (the "Tenant Work Letter"), Landlord shall 
not be obligated to provide or pay for any improvement work or services related to the 
improve1nent of the Premises. Tenant also acknowledges that neither Landlord nor any agent of 
Landlord has made any representation or warranty regarding the condition of the Pre1nises, the 
Building or t11e Project or with respect to the suitability of any of the foregoing for the conduct of 
Tenant's business, except as specifically set forth in this Lease and the Tenant Work Letter. The 
taking of possession of the Pre1nises by Tenant shall conclusively establish that the Premises and 
the Building were at such time in good and sanitary order, condition and repair, but the foregoing 
shall not relieve Landlord fi·om its ongoing maintenance and repair obligations under this I .. ease, 
nor relieve Landlord from any obligations under the Tenant Work Letter. 

1.1.2 The Building and The Project. The Premises are a part of the building set 
forth in Section 2.1 of the Summary (the "Building"). The term "Project," as used in this Lease. 
shall mean (i) the Building and the Common Areas, (ii) the land (which is iinproved with 
landscaping, parking facilities and other improvements) upon which the Building and the Co1nmon 
Areas are located, (iii) those certain other buildings located near the Building and co1nmonly 
known as 555 California Street and 345 Montgomery Street, and the land upon which such other 
buildings are located. 

1.1.3 Common Areas. Tenant shall have the non~exclusive right to use in 
com1non with other tenants in the Project, and subject to the rules and regulations referred to in 
Article 5 of this Lease, those portions of the Project which are provided, fro1n time to time, for use 
in common by Landlord, Tenant and any other tenants of the Project (sucl1 areas, together with 
such other portions of the Project designated by Landlord, in its discretion, including ce1tain areas 
designated for the exclusive use of certai11 tenants, or to be shared by Landlord and certain tenants, 
are collectively referred to herein as the 11Common Areas"). The Co1n1non Areas shall consist of 
the "Project Com1non Areas" and the "Building Com1non Areas." The te1m "Project Common 
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Areas," as used in this Lease, shall mean the portion of the Project designated as such by Landlord. 
The ter1n "Building Common Areas, 0 as used in this Lease, shall mean the portions of the 
Co1n1non Areas located within the Building designated as such by Landlord. The manner in which 
the Co1nmon Areas are maintained and operated shall be at tl1e sole discretion of Landlord and the 
use thereof shall be subject to such reasonable rules, regulations and restrictions as Landlord 1nay 
make fro1n time to time. Landlord reserves the right to close temporarily, make alterations or 
additions to, or change the location of elements of the Project and the Corn1non Areas. 

1.2 Rentable Square Feet of Premises and Building. For purpo_ses of this Lease, 
"rentable square feet" in the Premises and the Building, as the case may be, shall be calculated 
pursuant to Landlord's then current method for measuring rentable sqqare footage. Landlord and 
Tenant hereby stipulate and agree that the rentable area of the Pre1nises is as set forth in Section 2.2 
of the Summary. 

1.3 Expansion Space. Landlord hereby grants to the originally named Tenant herein 
("Original Tenant") and any "Permitted Transferee Assignee" (as defined in Section 14.8 below), 
the right to lease approximately 14, 135 rentable square feet of space comprising the entire eighth 
(8111) floor of the Building (the "Expansion Space"), as further set forth in Exl1ibit A-1 to the this 
Lease, upon the ter1ns and conditions set forth in this Section 1.3 and this Lease. For purposes of 
this Lease, the rentable square feet of the Expansion Space shall be deemed as set forth in this 
Section 1.3. 

1.3.1 Method of Exercise. The expansion option contained in this Section 1.3 
may be exercised only by Original Tenant or a Permitted Transferee Assignee (and not by any 
other assignee, sublessee or other "Transferee," as that term is defined in Section 14.1, below, of 
Tenant's interest in this Lease). If Tenant elects to exercise its right to lease the Expansion 
Premises, then 1'enant shall deliver notice to Landlord on or before April I, 2017, stating that 
Tenant is irrevocably exercising its option to lease the Expansion Premises (the "Expansion 
Notice"). 

1.3.2 Delivery of the Expansion Space. If Tenant timely delivers an Expansion 
Notice to Landlord, then Landlord shall use commercially reasonable efforts to deliver the 
Expansion Space to Tenant on or before the date that occurs four (4) mo11ths following the 
expiration or earlier ter1ninatio11 of the lease of the existing tenant of the Expansion Space, which 
delivery date is anticipated to occur 011 or before December 1, 2017. The actual date on which 
Landlord delivers the Expansion Space to Tenant is referred to herein as the "Delivet1' Date". 
Notwithstanding the foregoing, Landlord shall have no liability to Tenant for any damages 
resulting from any delay in del.ivering possession of the Expansion Space to Tenant on any 
particular delivery date designated by Landlord or designated in this Lease; provided, however, 
that except to the extent such delay is caused by fire or other casualty, or other cause beyond 
Landlord's reasonable control (excluding tenant holdover), if Landlord does not deliver the 
Expansion Space to Tenant on or before March l, 2018, then in addition to the natural 
postpone1nent of the Expansion Space Commencen1entDate v,rhich occurs by reason of the delayed 
Delivery Date, and in addition to the abatement of Base Rent applicable to the Expansion Space 
pursuant to Section 3.2 below as· applicable to the Expansion Space pursuant to Section 1.3.3 
below, l'enant shall receive one day of Base Rent abatement for each day which shall occur after 
March I, 2018 through and includi11g the Delivery Date. 
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1.3.3 Expansion Rent. The annual "Renl," as that ter1n is defined in Section 4.1 
of this Lease, payable by Tenant for Expansion Space leased by Tenant (the "Expansion l~ent") 
shall be equal to the then current "Base Rent" and "Additional Rent," as those terms are defined in 
Article 3 and Section 4.1 of this Lease, respectively, for the initial Pre1nises, and shall thereafter 
be adjusted and escalated at the same time and in the same manner as the Base Rent and Additional 
Rent fOr the initial Pren1ises are adjusted and escalated pursuant to the terms of this Lease. 
Furthermore, for purposes of calculating Tenant's obligations under Article 4 of this Lease, 
Tenant's Share of Building Direct Expenses shall be increased by 6.0843%. Notwithstanding the 
im1nediately preceding sentence, the Base Rent applicable to the Expansion Space shall be abated 
upon the sa1ne ter1ns applicable to the abate1nent of Base Rent applicable to the initial Premises, 
as set forth in Section 3.2, below, for the number of months equal to the product of (a) four (4), 
and (b) a percentage, which may be expressed as a fraction, the nu1nerator of which shall have a 
nu1nber equal to the number of Base Rent payments to be made by Tenant from and after the 
Expansion Space Commencen1ent Date until the expiratio11 of the initial Lease Term, and the 
denominator of which shall be eighty-four (84). 

l.3.4 Construction of Expansion Space. The Expansion Space shall be initially 
i1nproved pursuant to the terms of the Tenant Work Letter, as if the Expansion Space was the 
Premises and the Expansion Space Commencement Date was the Rent Commencement Date. 
Subject to the ter1ns of the Tenant Work Letter, Tenant shall accept the Expansion S_pace in its 
then existing "as is" condition, provided that in lieu of the Tena11t Improvement Allov01ance set 
fo1ih in Section 13 of the Su1n1nary, Tenant shall receive (i) an improvement allowance applicable 
to the Expansion Space in an amount per rentable square foot of the Expansion Space equal to the 
product of (a) One I-Iundred ·rwenty-Five Dollars ($125.00), and (b) a percentage, which may be 
expressed as a fraction, the numerator of which shall have a nu1nber equal to the number of Base 
Rent payments to be made by Tenant from a11d after the Ex_pansion Space Commencement Date 
until the expiration of the initial Lease Term, and the denominator of which shall be eighty-four 
(84). 

1.3.5 Amendment to Lease. lf Tenant timely exercises Tenant1s right to lease 
Expansion Space as set forth herein, then, within fifteen (15) days thereafter, Landlord and Tenant 
shall execute an amendn1ent adding such Expansion Space to this Lease upon the same terms and 
conditions as the initial Premises, except as otherwise set forth in this Section 1.3. Except to the 
extent inconsistent with the detennination of Expat1sion Rent, all provisions of the Lease which 
vary based upon the rentable and usable square footage of the Premises shall be adjusted to reflect 
the addition of such Expansion Space. to the Premises. The tenn of the Expansion Space shall 
commence on the Delivery Date. Subject to the abatement of Expansion Rent applicable to the 
Expansion Space as set forth in Section 1.3.3 above, and to the further abate1nent of _Base Rent 
pursuant to Section 1.3.2 above by reason of any delay in the Delivery Date, if applicable, Tenant 
shall co1nmence payment of Expansion Rent to Landlord upon that date (the "Expansion Space 
Commencement Date") which is the earlier to occur of (i) the date upon which Tenant first 
com1nences to conduct business in the Expansion Space, and (ii) the expiration of the Expansion 
Space Buildout Period. The ''Expansion Space Buildout Period" shall be the number of days 
after the Delivery Date which equals 120 days times a fraction, the numerator of which shall have 
a nu1nber equal to the number of 1nonths fro1n and after the Expansion Space Com1nencement Date 
until the expiration of the initial Lease Tenn, and the denominator of which shall be eighty
four(84). The lease term of the Expansion Space shall expire on the Lease Expiration Date. 
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1.3.6 No Defaults. The rights contained in this Section 1.3 shall be personal to 
Original Tenant and any Permitted Transferee Assignee, may only be exercised by Original Tenant 
or a Permitted Transferee Assignee (and not any other assignee, sublessee or other- "Transferee.'1 

as that tennis defined in Section I 4.1 of this Lease, of Tenant's interest in this Lease) if the Lease 
then remains in full force and effect and if Original Tenant and/or any Per1nitted Transferee 
occupies at least seventy-five percent (75o/o) of the Premises (and for such purposes, Tenant shall 
be deemed in occupancy of portions of the Premises occupied by others pursuant to Se'ction 14.10 
below). Tenant shall not have the right to lease Expansion Space as provided in this Section 1.3, 
if, as of the date of the atte1npted exercise of the expansion option by Tenant, or as of the scheduled 
date of delivery of such Expansion Space to Tenant, an "Event of Default" (as defined in Section 
19. I) shall have occurred and be continuing. 

J .4 Right of First Offer. Landlord hereby grants to the Original Tenant and any 
Permitted Transferee Assignee a right of first offer with respect to all leasable space located on the 
fourth (41h) floor of the Building (the "First Offer Space"). Notwithstanding the foregoing, such 
first offer right of Tenant shall con1mence only following the expiration or earlier termination of 
the existing leases of the First Ofter Space (including re11ewals and extensions, whether pursuant 
to rights currently existing or hereafter granted), and such right of first offer shall be subordinate 
to all such rights of tenants under leases of the First Offer Space existing as of the date hereof (all 
such tenants under existing leases of the First Offer Space, collectively, the "Superior Right 
Holders"). Tenant's right of first offer shall be on the tenns and conditions set forth in this 
Section 1.4. 

1.4.l Procedure for Offer. Landlord shall notify Tenant (a "First Offer 
Notice") from time to ti1ne when the First Offer Space or any po1tion thereof becomes "Available," 
as that term is detined hereinbelow, for lease to third parties, provided that no Superior Right 
l-lolder wishes to lease such space. Pursuant to such First Offer Notice, Landlord shall offer to 
lease to Tenant the then available First Offer Space. A First Offer Notice shall describe the space 
so offered to Tenant. The rentable square footage of the space so offered to Tenant shall be as set 
forth in the First Offer Notice. The ter1n of Tenant's lease of the space so offered to Tenant shall 
be as set forth in the First Offer Notice, except that the co1n1nencemcnt date of such term shall not 
be less tl1an ninety (90) days after tl1e date of the First Offer Notice, and the lease term of the 
space so offered shall expire on the Lease Expiration Date. For purposes of tl1is Section 1.4, the 
First Offer Space, or a portion thereof, shalt be deemed to become "Available" when Landlord has 
determined that the Superior Right Holder will not extend or renew the tenn of its lease, or enter 
into a hew lease, for such First Offer Space, or a portion thereof. 

J .4.2 Procedure for Acceptance. If Tenant wishes to exercise Tenant's right of 
first off et with respect to the Space described in a First Offer Notice, then within seven (7) business 
days of delivery of such First Offer Notice to Tenant, Tenant shall deliver notice to Landlord of 
Tenant's intention to (i) exercise its right of first offer with respect to the entire space described in 
such First Offer Notice, in which event the First Offer Rent shall be determined pursuant to the 
process set forth in Section 1.4.4, below, or (ii) reject its right of first offer with respect to the 
entire space described in such First Offer Notice.. If Tenant rejects its right of first offer vvith 
respect to the entire space described in such First Offer Notice, or does not so notify Landlord 
within seven (7) business days of delivery thereof, t11en Landlord shall be free to lease the space 
described in sucl1 First Offer Notice to anyone to whom Landlord desires on any tetms Landlord 
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desires, but the foregoing shall not i1npair Tenant's right of first offer with respect to other First 
Offer Space not yet offered to Tenant hereunder. Notwithstanding anything to the contrary 
contained herein, Tenant inust elect to exercise its right of first offer, if at all, with respect to all of 
the space offered by Landlord to Tenant at any particular ti1ne, and Tenant 1nay not elect to lease 
only a portion thereof. If Tenant does not exercise its right of first offer with respect to any space 
described in a First Offer Notice or if Tenant fails to respond to a First Offer Notice within seven 
(7) business days of delivery thereof, then Tenant's right of first offe1' as set forth in this Section 1.4 
shall terminate as to all of the space described in such First Offer Notice, bµt the foregoing shall 
not impair Tenant's right of first offer with respect to other First Offer Space not yet offered to 
Tenant hereunder. 

l.4.3 First Offer Space Rent. The annual "Rent," as that term is defined in 
Section 4.1 of this Lease, payable by Tenant for tl1e First Offer Space (the "First Offer Rent") 
shall be equal to the "Fair Rental Value, 11 as that term ls defined in Section 2.2.3 of this Lease, for 
the First Offer Space, pursuant to transactions consummated within the nine (9)-month period 
preceding the "First Offer Commencement Date,10 as that term is defined in Section 1.4.6 of this 
Lease. 

1.4.4 Determination of First Offer Rent. In the event Tenant timely exercises 
its right of first offer as set forth in this Sections 1.4, then Landlord and Tenant shall, within five 
(5) business days after Landlord's receipt of Tenant's notice, meet and attempt to agree upon the 
First Offer Rent (the "First Offer Meeting"). If l,andlord and Tenant do not reach agreement as 
to the First Offer Rent within thirty (30) days after the First Offer Meeting (the "First Offer 
Outside Agreement Date"), then the First Offer Rent shall be determined pursuant to the valuation 
procedures and other ter1ns of Section 2.2.4, below. 

1.4.5 Construction In First Offer Space. Tenant shall accept the First Offer 
Space in its then existing "as is" condition, subject to any tenant improven1ent allowance granted 
as part of the deter1nination of the First Offer Rent. The construction of improvements in the First 
Offer Space shall comply with the terms of Article 8 oftl1is Lease. 

l.4.6 Amendment to Lease. If Tenant timely exercises Tenant's right to lease 
First Offer Space as set forth herein, then, within fifteen (15) days thereafter, Landlord and 1'enant 
shall execute an an1endment to this Lease for such First Offer Space upon the terms and conditions 
as set forth in the First Offer Notice therefor and this Section 1.4. Except as determined otherwise 
as part·ofthe First Offer Rent, Tenant shall co1n1nence payment of Rent for such First Offer Space, 
and the ter1n of such First Offer Space (tl1e "First Offer Term") shall cotntnence, upon the date 
of delivery of such First Offer Space to Tenant (the "First Offer Commencement Date") and 
terminate on the Lease -Expiration Date. 

1.4.7 Termination of Right of First Offer. The rights contained in this 
Section 1.4 shall be personal to Original Tenant and any Permitted Transferee Assignee, and may 
only be exercised by Original Tenant or a Permitted Transferee Assignee (and not by any other 
assignee, sublessee or other Transferee of Tenant's interest in this Lease) if Original Tenant and/or 
any Permitted Transferee occupies at least seventy-five percent (75%) of the entire Premises (and 
for such purposes, Tenant shall be deemed in occupancy ofpo11ions of the Pre1nises occupied by 
others pursuant to Section 14.10 below). The right of first offer granted herein shall terminate as 
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to particular First Offer Space upon the failure by Tenant to exercise its right of first offer with 
respect to such First Offer Space as offered by Landlord, but the foregoing shall not iinpair 
Tenant's right of first offer with respect to other First Offer Space not yet offered to Tenant 
hereunder. Tenant shall not have the right to lease First Offer Space-, as provided in this 
Section 1.4, if, as of the date of the attempted exercise of any right of first offer by Tenant, or as 
of the scheduled date of delivery of such First Offer Space to Tenant, a monetary or other 1naterial 
Event of Default shall have occurred and be continuing hereunder. In addition, Tenant shall not 
have the right to lease First Offer Space, as provided in this Section 1.4, if Landlord reasonably 
anticipates that the First Offer Commencement Date shall occur during the final t\VO (2) years of 
the Lease Ter1n, unless Tenant validly _exercises its right to extend the Lease Term with respect to 
the Premises pursuant to the tertns of Section 2.2 of this Lease concurrently with Tenant's exercise 
of its right to lease the First Offer Space, which Landlord agrees that Tenant shall have the right 
to do notwithstanding the otherwise applicable dates for such exercise set forth in Section 2.2.1, 
below, provided that all other ter1ns applicable to Tenant's exercise of its right to extend the Lease 
Ter1n pursuant to Section 2.2 shall remain in full force and effect. 

ARTICLE2 

LEASE TERM 

2.1 In General. The ter1ns and provisions of this Lease shall be effective as.of the date 
of this Lease. The tenn bf this Lease (the "Lease Term") shall be as set forth in Section 3.1 of the 
Su1nmary, shall commence on the date set forth in Section 3.2 of the Summary (the "Lease 
Commencement Date"), and shall terminate on the date set forth in Section 3.4 of the Summaty 
(the "Lease Expiration Date") unless tl1is Lease is sooner terminated or extended as hereinafter 
provided. If Landlord is unable for any reason to deliver possession oftl1e Premises to Tenant on 
any specific date, then Landlord shall not be subject to any liability for its failure to do so, and 
such failure shall not affect the validity of this Lease or the obligations of Tenant hereunder. For 
purposes of this Lease, t11e term "Lease Year" shall mean each consecutive twelve (12) 1nonth 
period during the Lease Term; provided, however, that (i) the first Lease Year shall commence on 
the Rent Commencement Date and if the Rent Commencement Date is the first day of the calendar 
1nonth, then the first Lease Year shall end on the last day of the month immediately preceding the 
first anniversary of the Rent Commencement Date, and if the Rent Commence1nent Date is other 
than the first day of the calendar 1nonth, then the first Lease Year shall end on the eleventh (11 111) 

calendar month following the date in which the Rent Commencement Date; occurs; (ii) the second 
and each succeeding Lease Year shall co1n1nence on the first day of the next calendar month; and 
(iii) the last Lease Year shall end on the Lease Expiratio11 Date (even if such last lease Year consists 
of less than twelve (12) months). At any time during the Lease Term, Landlord 1nay deliver to 
Tenant a notice in the form as set forth in Exhibit C, attached hereto, as a confirmation only of 
the information set forth tl1erein, which Tenant shall execute and return to Landlord within ten (lO) 
business days of receipt thereof. Tenant's failure to execute and return such notice to Landlord 
within such ti1ne shall be conclusive upon Tenant that tl1e information set forth in such notice is as 
specified therein. 

761908.06.'\VLA 
3 7 JJ 7 4·00005 112 -8- l 6/momlni eni 
353861 lSv-2 

-10-
[3 J 5 ll-10).:TGOi\1F.R Y STRFEJl 

!Ripple Labs Inc.] 

------------------------------------- --

Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74



2.2 Option Term. 

2.2.J Option Right. Landlord hereby grants to the Original Tenant and any 
Permitted Transferee Assignee (as that term is defined in Section 14.8 below) one (1) option to 
extend the Lease Term for a period of five (5) years ("Option Term"), wl1icl1 o_ption shall be 
exercised only by irrevocable written notice (the "Exercise Notice") delivered by Tenant to 
Landlord not earlier than eighteen (18) months and not later than twelve (12) months prior to the 
then expiration of the Lease Term, provided that the following conditions (the "Option 
Conditions'') are satisfied: (i) as of the date of delivery of the Exercise Notice, an Event of Default 
shall not have occurred and be continuing; and (ii) the Lease then re1nains in full force and effect 
and Original Tenant and/or any Pennitted Transferee has not sublet 1nore than one (I) floor of the 
Pre1nises at the time the option to extend is exercised and as of the commencement of the Option 
Term (a11d for such purposes, Tenant shall not be deemed to have sublet any portion of the Pre1nises 
occupied by others pursuant to Section 14. I 0 below). Landlord 1nay, at Landlord's option, 
exercised in Landlord's sole and absolute discretion, waive any of the Option Conditions in which 
case the option, if otherwise properly exercised by Tenant, shall remain in full force and effect. 
Upon the proper exercise of such option to extend, and provided that Tenant satisfies all of the 
Option Conditions (except those, if any, which are waived by Landlord), the Lease Ter1n, as it 
applies to the Pre1nises, shall be extended for a period of five (5) years. The rights contained in 
this Section 2.2 shall be personal to Original Tenant and a Permitted Transferee Assignee and 1nay 
be exercised by Odginal l'enant or a Permitted Transferee Assignee only (and not by any other 
assignee, or any sublessee or other transferee, of Tenant's interest in the Lease). In the event that 
Tenant fails to timely and appropriately exercise its option to extend in accordance with the terms 
of this Section 2.2, then the option to extend granted to Tenant pursuant to the terms of this 
Section 2.2 shall automatically terminate and shall be of no further force or effect. 

2.2.2 Exercise of Option. The annual rent payable by Tenant during the Option 
Tenn (the "Option Rent") shall be equal to the Fair Rental Value for the Pretnises as of the 
com1nencement date of the Option Ter1n. If Tenant timely ptovides an Exercise Notice, then 
Landlord and Tenant shall 1neet and discuss the rent payable by Tenant during the Option Ter1n 
(the "Option Term Meeting"). If Landlord and Tenant do not reach agreement as to the Fair 
Rental Value for the Premises during the Option Tenn within thirty (30) days of Tenant's delivery 
of the Exercise Notice (the "Initial Agreement Date"), then the Option Rent shall be determined 
pursuant to tl1e process set forlh in Section 2.2.4, belo\v. 

2.2.3 Fair Rental Value. The "Fair Rental Value," as used in this Lease, shall 
mean annual fair market rental value taking into account all relevant factors, detennined as of the 
commencement of the Option Tenn (or the First Offer Commencement Date, as applicable) 
assun1ing that the Premises (or the First Offer Space, as applicable, the "Applicable Area"), in 
connection with the determination of Fair Rental Value thereof, is free and clear of all leases and 
tenancies (including this Lease). that the Applicable Area is available for the purposes pennitted 
by this Lease, in the then rental market, that Landlord has had a reasonable ti1ne to locate a tenant, 
and that neither Landlord nor the prospective tenant is under any compulsion to rent. 

2.2.4 Determination of Option Rent. In the event Tenant timely and 
appropriately delivers an Exercise Notice to Landlord and Landlord and "fenant do not reach 
agreement as to the Fair Rental Value for tl1c Premises during the Option Term on or before the 
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Initial Agreement Date, thell Landlord and Tenant shall attempt to agree upon the Option Rent 
using their best good faith efforts. lf Landlord and Tenant fail to reach agreement upon the Option 
Rent applicable to the Option Term on or before the date that is ninety (90) days prior to the 
expiration of the initial Lease Tenn (the "Outside Agreement Date"), or if Landlord and Tenant 
fail to reach agree1nent upon the First Offer Rent on or before the First Offer Outside Agreement 
Date, then the Option Rent (or First Offer Rent, as applicable) shall be detern1ined by arbitration 
pursuant to t11e terms of this Section 2.2.4. Eacl1 party shall make a separate deter1nination of the 
Option Rent (or First Offer Rent, as applicable), within five (5) days following the Outside 
Agreeinent Date (or First Offer Outside Agreement Date, as applicable), and such determinations 
shall be sub1nitted to arbitration in accordance with Sections 2.2.4.1 through 2.2.4.7, below. 

2.2.4.l Landlord and Tenant shall each appoint one arbitrator who shall be, 
at the option of the appointing pa1iy, a real estate broker or appraiser who shall have been active 
over the five (5) year period ending on the date of such appointment in the leasing- or appraisal, as 
the case may be, of commercial high~rise properties in the Financial District area of San Francisco, 
California. The deter1nination of the arbitrators shall be limited solely to the issue of whether 
Landlord's or Tenant's sub1nitted Option Re11t (or First Offer Rent, as applicable) is the closest to 
the actual Option Rent (or First Offer Rent, as a.pplicable), taking into account the requirements of 
Section 2.2.2, above, as determined by the arbitrators. Each such arbitrator shall be -appointed 
within fifteen (15) days after the Outside Agreement Date. Landlord and Tenant 1nay consult with 
their selected arbitrators prior to appoint1nent and 1nay select an arbitrator who is favorable to their 
respective positions. The arbitrators so selected by Landlord and Tenant shall be deen1ed 
"Advocate Arbitrators. '1 

2.2.4.2 The two (2) Advocate Arbitrators so appointed shall be specifically 
required pursuant to an engage1nent Jetter within ten (10) days of the date of the appointment of 
the last appointed Advocate Arbitrator to agree upon and appoint a third arbitrator ("Neutral 
Arbitrator") who shall be qualified under the sa1ne criteria set forth hereinabove for qualification 
of the two Advocate Arbitrators, except that (i) neither the Landlord or Tenant or either parties' 
Advocate Arbitrator may, directly or indirectly, consult with the Neutral Arbitrator prior or 
subsequent to his or her appearance, and (ii) the Neutral Arbitrator cannot be someone who has 
represented Landlord and/or Tenant or their affiliates during the five (5) year period prior to such 
appointment. The Neutral Arbitrator shall be retained via an engagement letter jointly prepared 
by I .... andlord's counsel and Tenant's counsel. 

2.2.4.3 The Neutral Arbitrator shall, within thirty (30) days of appointment 
of the Neutral Arbitrator, reach a decision as to whether the parties shall use Landlord's or Tenanes 
submitted Option Rent (or first Offer Rent, as applicable), and shall notify Landlord and Tenant 
thereof. 

2.2.4.4 The decision of the Neutral Arbitrator shall be binding upon 
Landlord and Tenant. 

2.2.4.5 If either Landlord or Tenant fails to appoint an Advocate Arbitrator 
\Vithin fifteen (15) days after the Outside Agree1nent Date, then either party may petition the 
presiding judge of the Superior Court of San Francisco County to appoint such Advocate Arbitrator 
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subject to the criteria in Section 2.2.4. I, above, or if he or she refuses to act, either party 1nay 
petition any judge havingjurisdictio'n over the parties to appoint such Advocate Arbitrator. 

2.2.4.6 If the two (2) Advocate Arbitrators fail to agree upon and appoint 
the Neutral Arbitrator, then either party may petition the presiding judge of the Superior Court of 
San Francisco County to appoint the Neutral Arbitrator, subject to criteria in Section 2.2.4.2, 
above, or if he or she refuses to act, either party may petition any judge having jurisdiction over 
the parties to appoint such arbitrator. 

2.2.4.7 1'he cost of the arbitration shall be paid by Landlord and Tenant 
equally. 

In the event that the Option Rent (or First Offer Rent, as applicable) shall not 11ave been 
detennined pursuant to the ter1ns hereof prior to the con1n1ence1nent of the Option Term ((or First 
Offer Commencement Date, as applicable), Tenant shall be required to pay the Option Rent (or 
First Offer Rent, as applicable) initially provided by Landlord to Tenant, and upon the final 
determination of the Option Rent (or First Offer Rent, as applicable), the pay1nents made by Tenant 
shall be reconciled with the actual amounts of Option Rent (or First Offer Rent, as applicable) due, 
and the appropriate party shall make any corresponding pay1nent to tl1e other party within thirty 
(30) days after the final determination of the Option Rent (or First Offer Rent, as applicable). 

ARTICLE3 

BASE RENT 

3.1 In General. Commencing on the Rent Co1n1nence1nent Date set forth in Section 
3.3 of the Sum1nary (the "Rent Commencement Date"), Tenant shall pay, without prior notice or 
demand, to Landlord or Landlord's agent at the manage1nent office of the Project, or, at Landlord's 
option, at sucl1 other place as Landlord may frotn time to tilne designate in writing, by a check for 
currency which, at the time of pay1nent, is legal tender for private or public debts in the United 
States of America, base rent (''Base Rent''.) as set forth in Section 4 of the Summary, payable in 
equal 1nonthly installments as set forth in Section 4 of the Sum1nary in advance on or before the 
first day of each and every calendar month during the_ Lease Term, without any setoff or deduction 
whatsoever except as expressly set forth in this Lease. The Base Rent for the first full 1nonth of 
the Lease Term which occurs after the expiration of tl1e Base Rent Abatement Period shall be paid 
at the ti1ne of Tenant's execution of this l.ease. If any Rent payn1ent date (including the Rent 
Com1nencement Date) falls on a day of the month other than the first day of such 1nonth or if any 
payment ofRent is for a period which is shorter than one month, the Rent for any fractional month 
shall accrue on a daily basis for the period from the date such payme11t is due to the end of sucl1 
calendar month or to the end of the Lease Term at a rate per day whicl1 is equal to 1/365 of the 
applicable annual Rent. All other payments or adjustments required to be made under the terms 
of this Lease that require proration on a time basis shall be prorated on the sa1ne basis. 

3.2 Base Rent Abatement. Provided that no Event of Default is occurring during the 
initial four ( 4) full calendar 1nonths of the Lease Ter1n follovving the Rent Commencement Date 
(collectively, the 11 Base Rent Abatement Period"), Tenant shall not be obligated to pay any Base 
Rent othelliVi5e attributable to the Pre1nises during such Base Rent Abatement Period (the "Base 
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Rent Abatement"). The total arnou11t of the Base Rent Abatement shall not exceed $666,540.00. 
Tenant acknowledges and agrees that during such Base Rent Abatement Period, such abatement 
of Base Rent for the Pre1nises shall have no effect on the calculation of any future increases in 
Base Rent or Direct Expenses payable by Tenant pursuant to the terms of this Lease, which 
increases shall be calculated without regard to such Base Rent Abatement. Additionally, 'fenant 
Shall be obligated to pay all "Additional Re11t11 (as that term is defined in Section 4.1 of this Lease) 
during the Base Rent Abatement Period. Tenant acknowledges and agrees that the foregoing Base 
Rent Abatement has been granted to Tenant as additional consideration for entering into this Lease, 
and for agreeing to pay the Base Rent and perform the terms and conditions otherwise required 
under this Lease. If an Event of Default shall occur prior to the expiration of the Base Rent 
Abatement Period, or if this Lease is ter1ninated for any reason other than Landlord's breach of this 
Lease or an event of casualty or condemnation, then the dollar amount of the unapplied portion of 
the Base Rent Abatement as of the date of such Event of Default or te1mination, as the case 1nay 
be, shall be converted to a credit to be applied to the Base Rent applicable at the end of the Lease 
Ter1n and Tenant shall immediately be obligated to begin paying Base Rent for tl1e Pre1nises in 
full; provided, hov-.rever, if Tenant cures such Event of Default and this Lease remains in full force 
and effect, then such credit shall then be applied com1nencing on the cure of such Event of Default. 

ARTICLE4 

ADDITIONAL RENT 

4.l General Terms. In addition to paying the Base Rent specified in Article 3 of this 
Lease, Tenant shall pay "Tenant's Share11 of the annual "Direct Expenses," as those terms are 
defined in Sections 4.2.6 and 4.2.2 of this l.ease, respectively, which are in excess of the ainount 
of Direct Expenses applicable to the "Base Year;'' as that term is defined in Section 4.2.l, below; 
provided, however, that in no event shall any decrease in Direct Expenses for any "Expense Year," 
as that term is defined in Section 4.2.3 below, below Direct Expenses for the Base Year entitle 
Tenant to any decrease in Base Rent or any credit against sums due under this Lease. Such 
pay1nents by Tenant, together with any and all other amounts payable by Tenant to Landlord 
pursuant to the terms of this Lease, are hereinafter collectively referred to as the "Additional 
Rent", and the Base Rent and the Additional Rent are herein collectively referred to as "Rent." 
All amounts due under this Article 4 as Additional Rent shall be payable for the same periods and 
in the same 1nanner as the Base Re111. Without lin1itation on other obligations of Tenant which 
survive the expiration of the Lease Ter1n, the obligations of'Tenant to pay the Additional Rent 
provided for in this Article 4 shall survive the expiration of the Lease Tem1. 

4.2 Definitions of Key Terms Relating to- Additional Rent. As used in tliis Article 4, 
the following terms shall have the meanings hereinafter set forth: 

4.2.1 "Base Year" shall mean the period set forth in Section 5 of the Summary. 

4.2.2 "DirectExpenses1
' shall mean "Operating Expenses11 and "Tax Expenses." 

4.2.3 "Expense Year" shall mean each calendar year in which any portion of the 
Lease Term falls, through and including the calendar year in which the Lease Term expires, 
provided that Landlord, upon 11otice to Tenant, 1nay change the Expense Year from time to time 
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to any other twelve (12) consecutive n1onth period, and, in the event of any such change, 1'enant's 
Share of Direct Expenses shall be equitably adjusted for any Expense Year involved in any such 
change. 

4.2.4 "Operating Expenses'1 shall mean all expenses, costs and a1nounts of 
every kind and nature·which Landlord pays or accrues during any Expense Year because of or 
in connection with the ownership, management, maintenance, security, repair, replace1nent, 
restoration or o'peration of the Project, or any portion thereof, to the extent reasonably allocable 
to the Building, as determined in accordance with sound real estate management and accounting 
principles, consistently applied. Without lilniting the generality Of the foregoing, Operating 
Expenses shall specifically include any an.d all of the following: (i) the cost of supplying all 
utilities, the cost of operating, repairing, maintaining, and renovating the utility, telephone, 
mechanical, sanitary, storn1 drainage, and elevator systems, and the cost of 1naintenance and 
service contracts in connection therewith; (ii) the cost of licenses, certificates, permits and 
inspections and the cost of contesting any goven11nental enactments which 1nay affect Operating 
Expenses, and the costs incurred in connection with a governmentally mandated transportation 
system managen1ent progra1n or si1nilar progra1n; (iii) the cost of all insurance carried by 
Landlord in connection with the Project as reasonably dete nnined by Landlord; (iv) the cost of 
landscaping, relamping, and all supplies, tools, equipment and materials used ii1 the operation, 
repair and 1naintenance of the Project, or any portion thereof; (v) the cost of parking area 
operation, repair, restoration, and maintenance; (vi) fees and other costs, including managetnent 
and/or incentive fees, consulting fees, legal fees and accounting fees, of all contractors and 
consultants in connection with the 1nanagement, operation, maintenance and repair of the 
Project; (vii) payments under any equipment rental agreements and the fair rental value of any 
management office space; (viii) subject to item (f), below, wages, salaries and other 
compensation and benefits, including taxes levied thereon, of all persons engaged in the 
operation, maintenance and security of the Project; (ix) costs under any instrument pertaining to 
the sharing of costs by the Project; (x) operation, repair, 1naintenance and replace1nent of all 
systems and equipment and co1nponents thereof of the Project; (xi) the cost of janitorial, alarm, 
security and other services, replacement of wall and floor coverings, ceiling tiles and fixtures in 
common areas, 1naintenance and replacement of curbs and walkways, repair to roofs and re
roofing; (xii) amortization (including interest on the unamortized cost) over such period ofti1ne 
as Landlord shall reasonably determine, of the cost of acquiring or the rental expense of personal 
property used in the maintenance, operation and repair of the Project, or any portion thereof; 
(xiii) the cost of capital improvements or other costs incurred in connection with the Project (A) 
which are reasonably anticipated to effect econoinies in the operation or 1naintenance of the 
Project, or any portion thereof, or to reduce current or future Operating Expenses, or (B) that are 
required under any governmental law or regulation by a federal, state or local governmental 
agency, except for capital repairs_, replace1nents or other i1nprove1nents to re1nedy a condition 
existing prior to the Lease Commence1nent Date which an applicable governmental authority, if 
it had knowledge of such condition prior to the Lease Commencement Date, would have then 
required to be remedied pursuant to then-current governn1ental laws or regulations in their form 
existing as of the Lease Com1nence1nent Date and pursuant to the then-current interpretation of 
such governmental lav.'s or regulations by the applicable govern1nental authority as of the Lease 
Co1nmencement Date; provided, however, that any capital expenditure shall be shall be 
amortized with interest over (X) its useful life as Landlord shall reasonably determine in 
accordance with sound real estate manage1nent and accounting principles ·consistently applied or 

761908.061WLA 
371374-00005/J 2·8-16/mcniimcm 
35386115v.2 

-15-
1315 MONTGOMERY STREET] 

[Riµpk Labs Inc.] 

Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74



(Y) with respect to those items included under item (A) above, their anticipated 
recovery/payback period as l,andlord shall reasonably detern1ine in accordance with sound real 
estate 1nanagemen1 and accounting principles; (xiv) costs, fees, charges or !J.SSessrnents imposed 
by, or resulting frotn any 1nandate imposed on Landlord by, any federal, state or local 
govern1nent for fire and police protection, trash removal, com1nunity services, or other services 
which do hot constitute "Tax Expenses" as that term is defined in Section 4.2.5, below; 'and (xv) 
pay1nents under any easement, license, operating agreement, declaration, restrictive covenant, or 
instrument pertaining to the sharing of costs by the Building , including, without limitation, any 
covenants, conditions and restrictions affecting the property, and reciprocal ease1nent 
agreements affecting the property, any parking licenses, and any agree1nents with transit 
agencies affecting the Property (collectively, "Underlying Documents") to the extent such 
payments would otherwise qualify as Operating Expenses hereunder if made directly by 
Landlord. Notwithstanding the foregoing, for purposes of this Lease, Operating Expenses shall 
not, however, include: 

(a) costs, including marketing costs, legal fees, space planners' fees, 
advertising and promotional expenses, and brolcerage fees incurred in connection witl1 the original 
construction or development, or original or future leasing of the Project, and costs, including 
permit, license and inspection costs, incurred with respect to the installation of improvements made 
for tenants occupying space in the Project or incurred in renovati11g or otherwise improving, 
decorating, painting or redecorating vacant space for tenants or other occupants of the Project 
(excluding, however, such costs relating to any common areas of the Project or parking facilities); 

(b) except as set forth in ite1ns (xii), (xiii), and (xiv) above, depreciation, 
interest and principal pay1nents on mortgages and other debt costs, if any, penalties and interest, 
costs of capital repairs and alterations, and costs of capital improve1nents and equipment; 

(c) costs f'Or which the Landlord is rciinbursed (or would have been 
rei1nbursed if Landlord had carried the insurance Landlord is required to carry pursuant to this 
I ... ease or would have been reimbursed if Landlord had used commercially reasonable efforts to 
collect such amounts) by any tenant or occupant of the Project or by insurance by its ca1Tier or any 
tenant's carrier or by anyone else, and electric power costs for which any tenant directly contracts 
with the local public service co1npany; 

{d) any bad debt loss, rent loss, or reserves for bad debts· or rent loss or 
any other reserves of any kind; 

(e) costs associated with the operation of the business of the partnership 
or entity which constitutes the Landlord, as the san1e are distinguished from the costs of operation 
of the Project (which shall specifically include, but not be limited to, accounting costs associated 
with the operation of the Project). Costs associated with the operation of the bµsiness of the 
partnership or entity which constitutes the Landlord include costs of partnership accounting and 
legal 1natters, costs of defending any lawsuits with any mortgagee (except as the actions of the 
Tenant may be in issue), costs of selling, syndicating, financing, mortgaging or hypothecating any 
of the Landlord's interest in the Project, and costs incurred in connection with any disputes between 
Landlord and its employees, between Landlord and Project management, or between Landlord and 
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other tenants or occupants, and Landlord's general corporate overhead and general and 
administrative expenses; 

(f) the wages and benefits of any e1nployee who does llOt devote 
substantially all of his or her employed time to tl1e Project unless such wages and benefits are 
prorated to reflect time spent 011 operating and managing the Project vis-a-vis time spent on 1natters 
unrelated to operating and managing the Project; provided, that in no event shall Operating 
Expenses for purposes of this Lease include wages and/or benefits attributable to personnel above 
the level of Project manager; 

(g) amounts paid as ground rental for the Project by the Landlord; 

(h) except for a Project managernent fee, overhead and profit increment 
paid to the Landlord or to subsidiaries or affiliates of the Landlord for services in the Project to the 
extent the sa1ne exceeds the costs qf such services rendered by qualified, first-class unaffiliated 
third parties on a competitive basis; 

(i) any compensation paid to clerks, attendants or other persons in 
commercial concessions operated by the Landlord (excluding the parking facility), provided that 
any compensation paid to any concierge atthe Project shall be includable as an Operating Expense; 

G) rentals and other related expenses incurred in leasing air 
conditioning systems, elevators or other equipment which if purchased the cost of which would be 
excluded fro1n Operating Expenses as a capital cost, except equip1nent not affixed to the Project 
which is used in providing janitorial or similar services and, further excepting from this exclusion 
such equip1nent rented or leased to remedy or a1neliorate an emergency condition in the Project; 

(k) all items and services for which Tenant or any other tenant in the 
Project rei1nburses Landlord or which Landlord provides selectively to one or more tenants (other 
than Tenant) \"lithout reimbursement; 

(I) a11y costs expressly excluded from Operating Expenses elsewhere in 
this Lease; 

(n1) rent for any office space occupied by Project 1nanagement personnel 
to the extent the size or rental rate of such office space exceeds the size or fair market rental value 
of office space occupied by inanage1nent personnel of the comparable high-rise office projects in 
the general vicinity of the Project (the "Comparable Buildings"), with adjustment where 
appropriate for the size of the applicable project; 

(n) costs arising fro1n the gross negligence or willful misconduct of 
Landlord or its agents, employees, vendors, contractors, or providers ·of materials or services~ 

(o) costs incurred to comply with laws relating to the removal of 
hazardous material (as defined under applicable law) wl1ich was in existence in the Building or on 
the Project prio·r to the Lease Commencement Date, and v.1as of such a nature that a federal, State 
or 1nunicipal governmental authority, if it had the11 had knowledge of the presence of such 
hazardous material, in the state, and under the conditions that it then existed in the Building or on 
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the Prqject, would have then required the removal of such hazardous material or other re1nedial or 
containment action with respect thereto; and costs incurred to remove, remedy, contain, or treat 
hazardous material, which hazardous 1naterial is brought into the Building or onto the Project after 
the date hereof by Landlord or any other tenant of the Project and is of such a nature, at that time, 
that a federal, State or 1nuni'cipal govern1nental authority, if it had then had knowledge of the 
presence of such hazardous 1naterial, in the state, and under the conditions, that it then exists in the 
Building or on the Project, would have then required the re1noval of such hazardous 1naterial or 
other remedial or containment action with respect thereto; 

(p) the cost of acquiring sculpture, paintings, fountains or other objects 
of art; 

(q) costs incurred in connection with any violations of "Applicable 
Law'~, as that ter1n is defined in Article 24 of this Lease or any portion thereof which violation 
existed as of the date of this Lease (but not excluding costs that would have been incurred by 
Landlord absent such violation); 

(r) in-house legal and/or accounting (as opposed to office building 
bookkeeping) fees; 

(s) legal fees and costs, settle1nents, judgments or awards paid or 
incurred because of disputes between Landlord and Tenant, Landlord and other tenants or 
prospective occupants or prospective tenants/occupants; 

(t) legal fees and costs concerning the negotiation and preparation of 
this Lease and a1nendments thereto, or any litigation between Landlord and Tenant; 

(u) any finder's fees, brokerage commissions, job place1nent costs or job 
advertising cost; 

(v) Any costs of acquisjtion or maintenance of signs in or on the 
Buildings or Project (other than the Building directory) identifying other tenants; 

(w) Any costs or expenses incurred in removing and storing the property 
of former tenants or occupants of the Project; 

observatory, 
facility; 

(x) 

broadcasting 
Any costs or expenses of installing, operating and maintaining any 

facility, luncheon club, athletic or recreational club or child-care 

(y) Any advertising or promotional expenditures; 

(z) fees payable by Landlord for manage1nent of the Project in excess 
of the greater of (i) the management fee generally charged at the Comparable Buildings, and 
(ii) three percent (3%) (the "Management Fee Cap") of Landlord's gross rental revenues, 
adjusted and grossed up to reflect a one hundred percent (100%) occup.ancy of the Project with all 
tenants paying full rent, as contrasted with free rent, half-rent and t11e like, including base rent, 
pass-throughs, and parking fees (but excluding the cost of after-hours services or utilities) fro1n 
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the Project for any calendar year or portion thereof (the "Adjusted Gross Revenues"); provided 
that the fees payable by Landlord for 1nanagement of the Project during the Base Year shall not be 
less than three percent (3o/o) of Landlord's Adjusted Gross Revenues; 

(aa) Any costs or expenses actually covered by any wa11·anty, rebate, 
guarantee or service contract (which shall not prohibit Landlord fro1n passing through the costs of 
any such service contract if otherwise includable in Operating Expenses); and 

{bb) Any costs or expenses arising fro1n claiins, disputes or potential 
disputes in connection with potential or actual clai1ns, litigation or arbitrations pe1tai11ing the to 
the business of Landlord or the ownership or title to the Buildings or the Project (or the land upon 
which the same are located) or any portion thereof(including, without lilnitation, attorneys' fees, 
settlen1ents, judgments or payments in lieu thereof). 

If Landlord is not furnishing any particular work or service (the cost of which, if performed 
by Landlord, would be included in Operating Expenses) to a tenant who 11as unde1iaken to perform 
such work_ or service in lieu of the performance thereof by Landlord, Operating Expenses shall be 
deemed to be i11creased by an amount equal to tl1e additional Operating Expenses which would 
reasonably have been incurred during such period by Landlord if it had at its own expense 
furnished suc11 work or service to such tenant. If the Project is not at least one hundred percent 
(I 00%) occupied during all or a portion of the Base Year or any Expense Year, Landlord shall 
inake an appropriate adjustment to the components of Operating Expenses for sucl1 year to 
determine the a1nount of Operating Expenses that would have been incurred had the Project been 
one hundred percent (100%) occupied; and the amount so deter1nined shall be deemed to have 
been the amount of Operating Expenses for such year. Operating Expenses for the Base Year shall 
not include market-wide cost increases due to extraordinary circumstances, including, but not 
limited to, Force Majeure, boycotts, strikes, conservation surcharges, embargoes or shortages, or 
ainortized costs relating to capital improve1nents, unless and to the exte11t such extraordinary 
circumstances are also present in the applicable Expense Year for which Operating Expenses are 
to be calculated. Landlord shall not (i) 1nake a profit by charging items to Operating Expenses that 
are otherwise also charged separately to others and (ii) subject to Landlord's right to adjust the 
co1nponents of Operating Expenses described above in tl1is paragraph, collect Operating Expenses 
fro1n Tenant and al! other tenants in the Building in an amount in excess of what Landlord incurs 
for the iten1s included in Operating Expenses. If Landlord does not can·y earthquake, terrorism of 
liability insurance for the Building during the Base Year but subsequently obtains earthquake, 
terrorism of liability insurance for the Building during the Lease Tenn, then fro1n and after t11e 
date upon which Landlord obtains such earthquake, terroris1n or Uability insurance and continuing 
throughout the period during which Landlord maintains such insurance, Operating Expenses for 
the Base Year shal! be dee1ned to be increased by the ainount of the premiu1n Landlord would have 
incurred had Landlord maintained such insurance for the sa1ne period of time during the Base Year 
as such insurance is maintained by Landlord during such subsequent Expense Year. 

4.2.5 Taxes. 

4.2.5. ! "Tax Expenses" shall 1nean all federal, state, county, or local 
govern1nental or municipal taxes, fees, charges or other impositions of every kind and nature, 
whether general, special, ordinary or extraordinary, (i11cluding, without limitation, real estate taxes, 
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real estate excise taxes, general and special assessments, transit taxes, leasehold taxes or taxes 
based upon the receipt of rent, including gross receipts or sales taxes applicable to the receipt of 
rent, unless required to be paid by Tenant, personal property taxes i1nposed upon the fixtures, 
machinery, equip1nent, apparatus, systems and equipment, appurtenances, furniture and other 
personal property used in connection with the Project, or any po11ion thereof), which shall be paid 
or accrued during any Expense Year (without regard to any different fiscal year used by such 
governmental or municipal autl1ority) because of or in connection with the ownership, leasing and 
operation of the Project, or any po11ion thereof. 

4.2.5.2 Tax Expenses shall include, without lhnitation: (i) Any tax on the 
rent, right to rent or other income from the Project, or any portion thereof, or as against the business 
of leasing the Project, or any portion thereof; (ii) A11y assessment, tax, fee, levy or charge in 
addition to, or in substitution, partially or totally, of any assessment, tax, fee, levy or charge 
previously included within the definition of real prope1iy tax, it being acknowledged by Tenant 
and Landlord that Proposition 13 was adopted by the voters of the State of California in the June 
1978 election ("Proposition 13") and that assessments, taxes, fees, levies and charges may be 
i1nposed by govern1nental agencies for such services as fire protection, street, sidewalk and road 
maintenance, refuse removal and for other governmental services for1nerly provided without 
charge to property owners or occupants, and, in fu1il1er recognition of the decrease in the level and 
quality of governn1ental services and a1nenities as a result of Proposition 13, Tax Expenses shall 
also include any governn1ental or private assessments or the Project's contribution towards a 
govern1nental or private cost-sharing agreement for the purpose of aug1nenting or improving the 
quality of services and a1nenities nor1nally provided by governmental agencies; (iii) Any 
assessment, tax, fee, levy, or charge allocable to or measured by the area of the Premises or the 
Rent payable 11ereunder, including, without liinitation, any business or gross income tax or excise 
tax with respect to the receipt of such rent, or upon or with respect to the possession, leasing, 
operating, inanagement, maintenance, alteration, repair, use or occupancy by Tenant of the 
Premises, or any portion thereof; and (iv) Any assess1nent, tax, fee, levy or charge, upon this 
transaction or any document to which Tenant is a party, creating or transferring an interest or an 
estate in the Premises or the improvements thereon. 

4253 If Tax Expenses for any period during the Lease Tenn or any 
extension thereof are increased after payment thereof for any reason, including, without limitation, 
error or reassessment by applicable govern1nental or municipal authorities, subject to the tenns-of 
the last sentence of Section 4.2.5.1, above, Tenant shall pay Landlord within thirty (30) days after 
Landlord's demand Tenant's Share of any such increased Tax Expenses included by Landlord as 
Building Tax Expenses pursuant to the ter1ns of this Lease, unless such increased Tax Expenses 
are applii;:able to the Base Year, in which case no payment shall be due from Tenant and the amount 
of Tax Expenses for the Base Year shall be recalculated for all purposes of this Lease for each 
Expense Year to take into account such increased Tax Expenses and Landlord shall make any 
applicable refund to Tenant within thirty (30) days of the determination of such increased Tax 
Expenses for the Base Year. Notwithstanding anytl1ing to the contrary contained in this 
Section 4.2.5 (except as set fo1th in Section 4.2.8.l,, above), there shall be excluded from Tax 
Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and 
succession taxes, estate taxes, federal and state income taxes, and other taxes to the extent 
applicable to Landlord's general or net inco1ne (as opposed to rents, receipts or income attributable 
to operations at the Project), (ii) any items included as Operating Expenses, (iii) any items paid by 
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Tenant under Section 4.5 of this Lease, and (iv) tax penalties incurred as a result of Landlord's 
failure to make payments and/or to file any tax or informational returns when due. 

4.2.5.4 Notwithstanding anything to the contrary set forth in this Lease, the 
ainount of Tax Expenses for the Base Year and any Expense Year shall be calculated without 
taking into account any decreases in real estate taxes obtained in connection with Proposition 8, 
;:ind, therefore, the Tax Expenses in the Base Year and/or an Expense Year 1nay be greater than 
those actually incurred by Landlord, but shall, nonetheless, be the Tax Expenses due under this 
Lease; provided that (i) any costs and expenses incurred by Landlord in securing any Proposition 
8 reduction shall not be deducted from Tax Expenses 1101" included in Direct Expenses for purposes 
of this Lease, and (ii) tax refunds under Proposition 8 shall not be deducte.d from Tax Expenses 
nor refunded to Tenant, but rather shall be the sole property of Landlord. Landlord and Tenant 
acknov,rledge that the preceding sentence is not.intended to in any way affect (A) the inclusion in 
Tax Expenses of the statutory two percent (2.0%) annual increase in Tax Expenses (as such 
statutory increase may be modified by subsequent legislation), or (B) the inclusion or exclusion of 
Tax Expenses pursuant to the tenns of Proposition 13. Notwithstanding anything to the contrary 
set forth in this Lease, only La11dlord may institute proceedings to reduce "f'ax Expenses and the 
filing of any such proceeding by Tenant without Landlord's consent shall constitute an event of 
default by Tenant under this Lease. Notwithstanding the foregoing, Landlord shall not be 
obligated to file any application or institute any proceeding seelcing a reduction in Tax Expenses. 
The amount of Tax Expenses for the Base Y car attributable to the valuation of the Project, 
inclusive of tenant i1nprovements, shall be known as the "Base Taxes". 

4.2.6 "Tenant's Share11 shall 1nean the percentage set forth in Section 6 of the 
Sum1nary. The parties recognize that "Tenant's Share" set forth in the Su1nmary has been 
calculated as the percentage of the leasable square footage of the Building contained in the 
Premises. 

4.3 Cost Pools. Landlord shall have the right, from time to ti1ne, to equitably allocate 
some or all of th·e Direct Expenses for the Project amo11g different po1tions or occupants of the 
Project (the "Cost Pools"), in Landlord's reasonable discretion. Such Cost Pools may include, but 
shall not be limited to, the office space tenants of a building of the Project or of the Project, and 
the retail space tenants ofa building of the Project or of the Project. The Direct Expenses within 
each such Cost Pool shall be allocated and charged to the tenants within such Cost Pool in an 
equitable manner. In addition, the parties acknowledge that the Building is a part of a n1ulti
building project and that the costs and expenses incurred in connection with the Project (i.e., the 
Direct Expenses) should be shared between the tenants of the Building and.the tenants of the other 
buildings in the Project. Accordingly, Direct Expenses (which consists of Operating Expenses and 
Tax Expenses) are determined annually for the Project as a whole, and a portion of the Direct 
Expenses, which portion shall be determined by Landlord on a reasonable and equitable basis, 
shall be allocated to the tenants of the Building (as opposed to the tenants of any other buildings 
in the Project) and such portion shall be the Direct Expenses for purposes of this Lease. Such 
portion of Direct Expenses allocated to the tenants of the Building shall include all Direct Expenses 
attributable solely to the Building and a reasonable and equitable po1tion of the Direct Expenses 
attributable to the Project as a V·ihole (and not include any Direct Expenses allocable solely to any 
other building of the Project). 
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4.4 Calculation and Payment of Additional Rent. If for any Expense Year ending 
or co1nrnencing within the Lease Tenn. Tenant's Share of Direct Expenses for such Expense Year 
exceeds Tenant's Share of Direct Expenses applicable to the Base Year, then Tenant shall pay to 
Landlord, in the manner set forth in Section 4.4. I, below, and as Additional Rent, an a1nount equal 
to the excess (the "Excess"). 

4.4 . .I Statement of Actual Direct Expenses and Payment by Tenant. Landlord 
shall endeavor to give to Tenant by each May 31st follov·iing the end of the Base Year and each 
Expense Year, a statement (the "Statement") which shall state in reasonable detail the Direct 
Expenses incurred o·r accrued for the Base Year or such preceding Expense Year, and which shall 
indicate the a1nount of the Excess. Upon receipt of the Staten1ent for each Expense Year 
com1nencing or ending during the Lease Term, if an Excess is present, Tenant shall pay, with its 
next installment of Base Rent due, the full amount of the Excess for such Expense Year, less the 
a1nounts, if any, paid during st1ch Expense Year as "Estimated Excess, 11 as that term is defined in 
Section 4.4.2, below, and if Tenant paid more as Estimated Excess than the actual Excess, Tenant 
shall receive a credil In the a:mount of Tenant's overpayment against Rent 11ext due under this Lease 
or, if none, Landlord shall refund such amount to Tenant. The failure of Landlord to timely furnish 
the Statetnent for any Expense Year shall not prejudice Landlord ot Tenant fro1n enforcing its 
rights under this A1ticle 4. Even though the Lease Term has expired and Tenant has vacated the 
Premises, when the final determination is 1nade of Tenant's Share of Direct Expenses for the 
Expense Year in \.Vhich this Lease terminates, if an Excess if present, Tenant shall within thi1ty 
(JO) days after receipt of the State1nent pay to Landlord such an1ount, and if 1'enant paid more as 
Estimated Excess than the actual Excess, Landlord shall, within thirty (30) days, deliver a check 
payable to Tenant in the amount of the overpayment. The provisions of this Section 4.4.1 shall 
survive the expiration or earlier termination of the Lease Term, provided that Tenant shall not be 
responsible for Tenant's Share of any Operating Expenses which are first billed to Tenant more 
than two (2) calendar years after the end of the Expense Year to which such Operating Expenses 
relate. 

4.4.2 Statement of Estimated Direct Expenses. Jn addition, Landlord shall 
endeavor to give Tenant on or before May 1st of the applicable )'ear a yearly expense esti1nate 
statement (the "Estimate Statement") which shall set forth in reasonable detail Landlord's 
reasonable esthnate (the "Estimate") of what the total amount of Direct Expenses for the then
current Expense Year shall be and the estin1ated excess (tl1e "Estimated Excess") as calculated by 
comparing the Direct Expenses for such Expense Year, which shall be based upon the Estimate, 
to the a1nount of Direct Expenses for the Base Year. The failure of Landlord to timely furnish the 
Estimate Statement for any Expense Year shall not preclude Landlord from enforcing its rights to 
collect any Esti1nated Excess under this Aiticle 4, nor shall Landlord be prohibited fro1n revising 
any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary. 
Thereafter, Tenant shall pay, with its next instalhnent of Base Rent due, a fraction of the Esti1nated 
Excess for the then-current Expense Year (reduced by any a1nounts paid pursuant to the seco11d to 
last sentence of this Section 4.4.2). Such fraction shall have as its nu1neratorthe number of months 
which have elapsed in such current Expense Year, including the 1nonth of such payment, and 
twelve (12) as its denominator. Until a new Estimate Statement is furnished (which Landlord shall 
have the right to deliver to Tenant at any time), Tena11t shall pay monthly, with the monthly Base 
Rent installments, an a1nount equal to one-t\velfth (li12) of the total Estimated Excess set forth in 
the previous Estimate Statement delivered by Landlord to Tenant. Throughout the Lease Term 
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Landlord shall maintain books and records with respect to Building Direct Expenses in accordance 
with sound real estate manage1nent and accounting principles consistently applied 

4.5 Taxes and Other Charges for Which Tenant Is Directly Responsible. 

4.5.1 Tenant shall be liable for and shall pay before delinquency, taxes levied 
against Tenant's equip1nent, furniture, fixtures and any other personal property located in or about 
the Premises. If any such taxes on Tenant's equipment, furniture, fixtures and any other personal 
property are levied against Landlord or Landlord's property or if the assessed value of Landlord's 
property is increased by the inclusion therein of a value placed upon such equipment, fun1iture, 
fixtures or any other personal property and if Landlord pays-the taxes based upon such increased 
assessment, which Landlord shall have the right to do regardless of the validity thereof but only 
under proper protest if requested by Tenant, Tenant shall within thi11y (30) days after Landlord's 
den1and repay to Landlord the taxes so levied against Landlord or the proportion of such taxes 
resulting fro1n such increase in the assess1nent, as the case may be. 

4.5.2 If the tenant hnprove1nents in the Pre1nises, whether installed and/or paid 
for by Landlord or Tenant and whether or not affixed to tl1e real property so as to become a part 
thereof, are assessed for real property tax purposes at a valuation higher than the valuation at which 
tenant improvements confor1ning to I~andlord's "building standard 11 in other space in the Building 
are· assessed, then the Tax Expenses levied against Landlord or the property by reason of such 
excess assessed valuation shall be deetned to be taxes levied against personal property of Tenant 
and shall be governed by the provisions of Section 4.5.1, above. 

4.5.3 Notwithstanding any contrary provision herein, except to the extent 
included in Tax Expenses, 1"enant shall pay prior to delinquency any (i) rent tax or sales tax, service 
tax, transfer tax or value added tax, or any other applicable tax on the rent or services herein or 
otherwise res_pecting this Lease, (ii) taxes assessed upon or with respect to the possession, leasing, 
operation_, management, n1aintenance, alteration, repair, use or occupancy by Tenant of the 
Premises or any po11ion of the Project, including the Project parking facility; or (iii) taxes assessed 
upon this transaction or any document to which Tenant is a party creating or transferring an interest 
or an estate in the Premises. 

4.6 Landlord's Books and Records. Upon Tenant's written request (an nAudit 
Request11

) gi_ven not 1nore than six (6) months after Tenant's receipt of a Statement for a pa11icular 
Expense Year, and provided that an Event of Default shall not have occurred and be continuing, 
Landlord shall furnish Tenant with such reasonable suppo11ing docu1neotation in connection with 
said Direct Expenses; provided, however, Tenant shall have the right to audit Direct Expenses for 
the Base Year concurrently with Tenant's initial audit of Landlord's records pursuant to this Section 
4.6; provided further that Tenant delivers the Audit Request with respect to such initial audit on or 
before the date that occurs six (6) inonths after Tenant's receipt of the Statement for calendar year 
2018. Landlord shall provide said information to Tenant within sixty (60) days after Tenant's 
written request therefor. Within sixty (60) days after receipt of such information by Tenant (the 
"Revie\v Period"), if Tenant disputes the amount of Direct Expenses set forth in the Statement, an 
independent certified public accountant (which accountant (A) is a certified public accountant_ (8) 
is a member of a nationally or regionally recognized accounting finn, and (C) is not working on a 
contingency fee basis), designated and paid for by Tenant, may, after reasonable notice to Landlord 
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and at reasonable times, inspect Landlord's records with respect to the State1nent at Landlord's 
offices, provided that Tenant is not then in default under this Lease and Tenant has paid all amounts 
required to be paid under the applicable Estin1ate State1nent and Statement, as the case may be. ln 
connection with such inspection, Tenant and Tenant's agents must agree in advance to follow 
Landlord~s reasonable rules and procedures regarding inspections of Landlord's records, and shall 
execute a con1mercially reasonable confidentiality agree1nent regarding such inspection. Tenant's 
failure to dispute the amount of Direct Expenses set forth in any Statement within the Review 
Period shall be deemed to be Tenant's approval of such Statement and Tenant, thereafter, waives 
the right or ability to dispute the amounts set fo1ih in such Statement. If after such inspection, 
Tenant still disputes such Additional Rent, a detennination as to the proper a1nount shall be 1nade, 
at Tenant's expense, by an independent certified public accountant who is a me1nberOf a nationally 
or regionally recognized accounting finn which shall not already be providing accounting and/or 
lease administration services to Landlord or Tenant and shall not have provided accounting and/or 
lease ad1ninistration services to Landlord or Tenant in the past three (3) years (the "Accountant''). 
The Accountant shall be 1nutually selected by Landlord and Tenant; provided that if such 
determination by the Accountant proves that Direct Expenses were overstated by 1nore than five 
percent (5%), then the cost of the Accountant and the cost of such detennination shall be paid for 
by Landlord. Tenant hereby acknowledges that Tenant's sole right to inspect Landlord's books 
and records and to contest the amount of Direct Expenses payable by Tenant shall be as set forth 
in this Section 4.6, and Tenant hereby waives any and all other rights pursuant to applicable law 
to inspect such books and records and/or to co11test the ainount of Direct Expenses payable by 
Tenant. 

ARTICLE 5 

USE OF PREMISES 

5.1 Permitted Use. Tenant shall use the Pren1ises solely for the Per1nitted Use set forth 
in Section 7 of the Summary and Tenant shall not use or permit the Pre1nises or the Project to be 
used for any other purpose or purposes whatsoever without t11e prior written consent of Landlord, 
which may be withheld in Landlord's sole discretion. 

5.2 Prohibited Uses. Tenant further covenants and agrees that Tenant shall not use, or 
suffer or per1nit any person or persons to use, the Premises or any part thereof for any use or 
purpose contrary to the provisions of the Rules and Regulations set forth in Exhibit D, attached 
hereto, or in violation of the laws of the United States of Ainerica, the State ofCalifornia,.or the 
ordinances, regulations or requirements of the local municipal or county governing body or other 
lawful authorities having jurisdiction over the Project) including, without li1nitation, any such 
laws, ordinances, regulations or requirements relating to hazardous materials or substances, as 
those terms are defined by Applicable Laws now or hereafter in effect, or any Underlying 
Documents; provided, however, Landlord shall not enforce, change or modify the Rules and 
Regulations in a manner that is intended to discriminate against Tenant and Landlord agrees that 
the Rules and Regulations shall not be unreasonably 1nodified or enforced in a manner which will 
unreasonably interfere with the no11nal and customary conduct of Tenant's business. In the event 
of any conflict betvveen the Rules and Regulations and the other provisions of this Lease, the latter 
shall control. Tenant shall not do or permit anything to be do11e i11 or about the Pre1nises which 
will in any way da1nage the reputation of the Project or obstruct or interfere with the rights of other 
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tenants or occupants of tl1e Building, or injure or annoy them or use or allow the Premises to be 
used for any in1proper, unlawful or objectionable purpose, nor shall Tenant cause, maintain or 
permit any nuisance in, on or about the Premises. Tenant shall co1nply with, and Tenant's rights 
and obligations under the Lease and Tenant's use of the Pre1nises shall be subject and subordinate 
to, all recorded easements, covenants, conditions, and restrictions now or hereafter affecting the 
Project, provided that any easements, covenants, conditions, and restrictions recording after the 
date of this Lease shall not diminish Tenant's rights under this Lease or increase 1"enant's 
obligations under this Lease. 

ARTICLE 6 

SERVICES AND UTILITIES 

6. ! Standard Tenant Services. Landlord shall provide the fOllowing services on al! 
days (unless otherwise stated below) during the Lease l'erm. 

6.1.1 Subject to limitations imposed by all governmental rules, regulations and 
guidelines applicable thereto, Landlord shall provide heating and air conditioning ("HVAC") 
when necessary for normal co1nfort for nonnal office use in the Premises fro1n 8:00 A.M. to 6:00 
P.M. Monday through Friday (collectively, the "Building Hours"), except for the date of 
observation of New Year's Day, Martin Luther King Day, President's Day, Independence Day, 
Labor Day, Memorial Day, Thanksgiving Day, Christmas Day and, at Landlord's discretion on at 
least ninety (90) days' prior notice to Tenant, other locally or nationally recognized holidays which 
are observed by other buildings comparable to and in the vicinity of the Building (co1lectively, the 
"Holidays"). 

6.1.2 Landlord shall furnish during the Lease Term. six (6) watts de1nand load 
per usable square foot of the Premises (the "Maxi1nun1 Load") of electricity to the Premises on a 
sub1netered basis, exclusive of the electric required for Base Building J-[V AC for the Pren1ises (but 
including electric required for any supplemental I-IV AC installed by Tenant ii1 the Premises). 
Landlord shall be responsible, at its sole cost and expense, for installing, and making operational, 
submeters to measure the a1nount of electricity used by Tenant in the Premises. Where more than 
one meter nieasures the electrical consumptio11 or de1nand of Tenant in the Building, the service 
rendered through each meter shall be aggregated, computed and billed as if one nieter measured 
all of Tenant's electrical consumption and demand for the Pre1nises. Bills for such submetered 
electricity shall be rendered at such time or times as Lan'dlord 1nay elect, but not more than once a 
month, and shall be payable by Tenant as Additional Rent (and not as an Operating Expense) 
within thi11y (30) days of rendition thereof. The bill for such submetered electricity shall include 
(i) one hundred percent (100%) of the actual cost (the "Actual Cost") of the electricity utilized in 
the Premises for the same period from the utility company calculated as set below and (ii) a fee 
equal to five percent (5%) of the Actual Cost for such period to reimburse Landlord for Landlord's 
administrative charges to 1nanage and read the submeters, determine the Actual Cost, and bill 
Tenant for the same. Such Actual Cost shall be determined on a per KW and per K WI-IR basis by 
dividing the amount billed by the utility coinpany for the KWs and KWllRs consun1ed in the 
Building during each respective billing period by the total number each of KWs and KWI·IRs 
consumed by the Building for such billing period as appearing on the utility company invoice. 
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Tenant shall bear the cost of replacement of la1nps, starters and ballasts for non-Building standard 
lighting fixtures within the Pre1nises .. 

6.1.3 Landlord shall provide city \Vater fi·on1 the regular Building outlets for 
drinking, kitchenette I break room, lavatory and toilet purposes in the Building Co1nmon Areas. 

6.1,4 Landlord shall provide janitorial services to the Premises five (5) days a 
week, except the date of observation of the 1-lolidays, in and about the Premises and window 
washing services in a 1nanner consistent with other comparable buildings in the vicinity of the 
Building. 

6.1.5 Landlord shall provide nonexclusive, non-attended auto1natic passenger 
elevator service during the Building I-lours, shall have one elevator available at all other times, 
including on the Holidays. 

6.J .6 Landlord shall provide 110nexclusive freight elevator service subject to 
scheduling by Landlord. 

Tenant shall cooperate fully with Landlord at all ti1nes and abide by all regulations and 
requirements that Landlord nlay reasonably prescribe for the proper functioning and protection of 
the I-JV AC, electrical, 1nechanical and plu1nbing systems. 

6.2 Overstandard Tenant Use. l'enant shall not, without Landlord's prior written 
consent, use heat-generating machines, machines other than no11nal fractional horsepower office 
machines, or equipment or lighting other than Building standard lights in the Pre1nises, which may 
affect the temperature otherwise maintained by the air conditioning system or increase the water 
nor1nally furnished for the Pre1nises by Landlord pursuant to the terms of Section 6.1 of this I~ease. 
If Tenant uses water, electricity, heat or air conditioning in excess of that supplied by Landlord 
pursuant to Section 6.1 of this Lease, Tenant shall pay to Landlord, within thirty (30) days after 
Landlord's de1nand, the actual cost of such excess consu1nption, the cost of the installation, 
operation, and maintenance of equipment which is installed in order to supply such excess 
consu1nption, and the cost of the increased wear and tear on existing equipment caused by such 
excess consumption; and in such event Tenant shall pay the increased cost directly to Landlord, 
within thirty (30) days after Landlord's demand, at the rates charged by the public utility co1npany 
furnishing the same, including the cost of installing, testing and maintaining of such additional 
metering devices. Tenant's use of electricity shall never exceed the capacity of the feeders to the 
Project or the risers or wiring installation. If Tenant desires to use heat, ventilation or air 
conditioning during hours other than those for which Landlord is obligated to supply such utilities 
pursuant to the ter1ns of Section 6. l of this Lease, 1'enai1t shall give Landlord such prior notice, if 
any, as Landlord shall from time to time reasonably establish as appropriate for tenants of the 
Building generally, bf Tenant's desired use in order to supply such utilities, and Landlord shall 
supply such utilities to Tenant at such hourly cost per floor to Tenant (which shall be treated as 
Additional Rent) as Landlord shall from tin1e to time reasonably establisl1 for tenants of the 
Building generally. As of the date of this Lease, the current charge for such after-hours service is 
(i) $110.00 per hour per floor for fan only, (ii) $120.00 per hour per floor for fan and heating, and 
(iii) $380.00 per hour per floor for fan and chiller. Landlord shall not raise the hourly charge for 
after-hours service without thirty (30) days' prior notice to Tenant. Notwithstanding any provision 
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to the contrary contained in this Lease, l'enant shall pro1nptly pay to Landlord, Landlord's standard 
charge for any services provided to Tenant whicl1 Landlord is not specifically obligated to provide 
to Tenant pursuant to the terms of this Lease. 

6.3 Interruption of Use. Tenant agrees that Landlord shall not be liable for damages, 
by abatement of Rent (except as specifically set forth in Section 19.5.2 of this Lease) or otherwise, 
for failure to furnish or delay in furnishing a11y service (including telephone and 
telecom1nunication services), or for any diminution in the quality or quantity thereof, when such 
failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs, replace1nents, 
or improvements, by any strike, lockout or other labor trouble, by inability to secure electricity, 
gas, water, or other fuel at the Building or Project after reasonable effort to do so, by any riot or 
other dangerous condition, e1nergency, accident or casualty whatsoever, by act or default of Tenant 
or other pa11ies, or by any other cause beyond Landlord's reasonable control; and such failures or 
delays or diminution shall never be dee1ned to constitute an eviction or disturbance of Tenant's use 
and possession of the Premises or relieve Tenant from paying Rent (except as specifically set forth 
in Section 19.5.2 of this Lease) or performing any of its obligations under this Lease. Furthermore, 
Landlord shall not be liable under any circumstances for a loss of, or injury to, property or for 
injury to, or interference with, Tenant's business, including, without li1nitation, loss of profits, 
hovvever occurring, through or in connection with or incidental to a failure to furnish any of the 
services or utilities as set forth in this Article 6. 

6.4 Fire Stairs. Landlord hereby agrees that, provided Tenant installs a key-card 
access system reasonably approved by Landlord and that t11e fire stair doors remain connected to 
and controlled by the Building fire life safety syste1n, then Landlord shall not prohibit Tenant from 
using the fire stairs between contiguous floors of the Premises for the regulas travel of employees 
between such floors, except to the extent Landlord is otherwise ordered by a governmental entity 
having jurisdiction over the Premises to so prohibit Tenant from such use. Landlord hereby makes 
no representation to Tenant as to whether or not the use of the fire stairs between contiguous floors 
of the Premises for the regular travel of employees between such floors is allowed under applicable 
laws. 

ARTICLE 7 

REPAIRS 

7.1 Tenant's Repair Obligations. Tenant shall, at Tenant's O\:\-'n expense, keep the 
Premises, including all improvements, fixtures, furnishings, and syste1ns and equip1nent therein 
(including, without limitation, plu1nbing fixtures and equipn1ent sucl1 as dishwashers, garbage 
disposals, and insta-hot dispensers), and the floor or floors of the Building on which the Premises 
are located, in good order, repair and condition at all times during the Lease Ter1n. In addition, 
Tenant shall, at Tenant's own expense, but under the supervision and subject to the prior approval 
of Landlord, and within any reasonable period of time specified by Landlord, promptly and 
adequately repair all damage to the Premises and replace or repair all da1naged, broken, or worn 
fixtures and appurtenances, except for damage cat1sed by ordinary wear and tear or beyond the 
reasonable control of Tenant; provided however, that, at Landlord1s option, or if T~nant fails to 
make such repairs, Landlord may, but need not, make such repairs and replace1nents, and Tenant 
shall pay Landlord the reasonable cost thereof, includi11g a percentage of the cost thereof (to be 
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unifor1nly established for the Building and/or the Project) sufficient to rei1nburse Landlord for all 
overhead, general conditions, fees and other costs or expenses arising from Landlord's involvement 
with such repairs and replacements fo1thwith upon being billed for same. Tenant's obligations 
under this Section 7.1 are subject to Section 10.5 below. In addition, in no event shall Tenant be 
responsible for any repairs (i) to Landlord's property to the extent necessitated by the negligence 
or willful misconduct of Landlord or its agents, employees or contactors, or (ii) which are 
Landlord's responsibility pursuant to this Lease, including Section 7.2, and Articles 11 and 13 
below. 

7.2 Landlord's Repair Obligations. Notwithstanding the foregoing, Landlord shall 
be responsible for repairs to the exterior walls, foundation and roof of the Building, the stn1ctural 
portions oftl1e floors of the Building, the base building syste1ns and equipment of the Building, 
and the Common Areas. Landlord inay, but shall not be required to, enter the Premises at all 
reasonable ti1nes to make such repairs_, alterations, i1nprove1nents or additions to the Pre1nises or 
to the Project or to any equip1nent located in the llroject as Landlord sl1a_ll desire or deem necessary 
or as Landlord may be required to do by governmental or quasi-governmental authority or court 
order or decree; provided, however, that Landlord shall use co1nmercially reasonable efforts to not 
111aterially interfere with Tenant's use of, or access to, the Premises. Tenant hereby waives and 
releases any and all rights under and benefits of subsection 1 of Section 1932 and Sections 1941 
and 1942 of the California Civil Code or under any si1nilar law, statute, or ordinance now or 
hereafter in effect. 

ARTICLE 8 

ADDITIONS AND ALTERATIONS 

8.1 Landlord's Consent to Alterations. Tenant may not make any improve1nents, 
alterations, additions or changes to the Premises or any 1nechanical, plumbing or HV AC facilities 
or syste1ns pertaining to the Premises (collectively, the "Alterations") without first procuring the 
prior written consent of Landlord to such Alterations, which consent shall be requested by Tenant 
not less than thirty (30) days prior to the commencement thereof, and which consent shall not be 
unreasonably withheld by Landlord, provided it sl1all be deemed reasonable for Landlord to 
withhold its consent to any Alteration which adversely affects the structural portions or the systems 
or equip1nent of the Building or is visible from the exterior of the Building. Notwithstanding the 
foregoing, Tenant shall be permitted to make Alterations following ten (10) business days' notice 
to Landlord, but without Landlord's prior consent, to the extent that sucl1 Alterations are decorative 
only (i.e., installation of carpeting or painting of the Pre1nises). The construction of t11e initial 
improvements to the Premises shall be governed by the terms of the Tenant Work Letter and not 
the terms of this Article 8. 

8.2 Manner of Construction. Landlord may i1npose, as a condition of its consent to 
any and all Alterations or repairs of the Premises or ab·out the Pren1ises, such requirements as 
Landlord in its reasonable discretion may deem desirable, including, but not limited to, the 
require1nent that Tenant utilize for such purposes only contractors, subcontractors, materials, 
mechanics and materialmen selected by Tenant fro1n a list provided and approved by Landlord, 
and the removal require111ents set forth in Section 8.5 below. Tenant shall construct such 
Alterations and perform such repairs in a good and workmanlike manner, in co11forn1ance with any 
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and all applicable federal, state, county or n1unicipal laws, rules and regulations and pursuant to a 
valid building permit, issued by the city in which the Building is located (or other applicable 
govern1nental authority), all in conformance with Landlord's construction rules and regulations; 
provided, however, that prior to com1nencing to construct any Alteration, Tenant shall meet with 
Landlord to discuss Landlord's design para1neters and code compliance issues. In the event Tenant 
perfor1ns any Alterations in the Premises which require or give rise to governmentally required 
changes to the "Base Building," as that ter1n is defined below, then Landlord shall, at Tenant's 
expense, 1nake such changes to the Base Building. l'he "Base Building" shall include the 
structural portions of the Building, and the public restrooms, elevators, exit stairwells and the 
systems and equip1nent located in the internal core of the Building on the floor or floors on which 
the Premises are located. In performing the work of any such Alterations, Tenant shall have the 
work perfor1ned -in such 1nanner so as not to obstruct access to the Project or any portion thereof, 
by any other tenant of the Project, and So as not to obstruct tl1e business of La11dlord or other 
tenants in the Project. Tenant shall not use (and upon notice from Landlord shall _cease using) 
contractors, services, work1nen, labor, materials or equip1nent thati in Landlord's reasonable 
judgment, wollld disturb labor harmony v,iith the workforce or trades engaged in performing other 
work, labor or services in or about the Building or the Co1n1non Areas. In addition to Tenant's 
obligations under Article 9 of this Lease, upon co1npletion of any Alterations, Tenant agrees to 
cause a Notice of Completion to be recorded in the oJ'fice of the Recorder of the County in which 
the Building is located in accordance with Section 8182 of the Civil Code of the State of California 
or any successor statute, and Tenant shall deliver to the Project construction manager a 
reproducible copy of the 11as built" drawings of the Alterations as well as all permits, approvals 
and other docu1nents issued by any govemme11tal agency in connection with tl1e Alterations. 

8.3 Payment for Improvements. If pay1nent is made by Tenant directly to 
c,ontractors, Tenant shall (i) comply with Landlord's requirements for final lien releases and 
waivers in connection with 1'enant's payment for work to contractors, and (ii) si!:,'11 Landlord's 
standard contractor's rules and regulations. If Tenant orders any work directly from Landlord, 
Tenant shall pay to Landlord an amount equal to five percent (5%) of the cost of such work to 
compensate I ... andlord for all overhead, general conditions, fees and other costs and expenses 
arising fro1n Landlord's involve1nent with such work. If Tenant does not order any work directly 
from Landlord, Tenant shall reimburse Landlord for Landlord's reas'onable, actual, out-of-pocket 
costs and expenses actually incurred in connection with Landlord's review of such work. 

8.4 Construction Insurance. In addition to the requirements of Article 10 of this 
Lease, i11 the event that Tenant makes any Alterations, prior to the commencement of such 
Alterations, Tenant shall provide Landlord wit11 evidence that Tenant carries "Builder's All Risk" 
insurance in an amount approved by Landlord covering the construction of such Alterations, and 
such other insurance as Landlord may reasonably require, it being understood and agreed that all 
of such Alterations shall be insured by Tenant pursuant to Article I 0 of this Lease i1nmediately 
upon co1npletion thereof. In addition, Tenant's contractors and subcontractors shall be required to 
carry Con1mercial General Liability insurance in an amount approved by Landlord and otherwise 
in accordance with the requirements of Article I 0 of this Lease. Landlord may, in its reasonable 
discretion for Alterations costing in excess of One Hundred Thousand Dollars ($100,000.00), 
require Tenant to obtain a performance and payme11t bond or so1ne alternate form of security 
satisfactory to Landlord in an a1nount sufficient to ensure the lien-free completion of such 
Alterations and naming Landlord as a co-obligee. 
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8.5 Landlord's Property. All Alterations which may be installed or placed in or about 
the Premises, from time to ti1ne, shall be at the sole cost of Tenant and shall be and beco1ne the 
property of Landlord, except that Tenant may remove any Alterations which Tenant can 
substantiate to Landlord have not been paid for \Vith any Tenant improvement allowance funds 
provided to Tenant by Landlord_, provided Tenant repairs any damage to the Premises and Building 
caused by such removal and returns the affected portion of the Premises to a building standard 
tenant improved condition as reasonably determi11ed by Landlord. Furthern1ore, Landlord may, 
by written notice to Tenant prior to the end of the Lease Term, or given following any earlier 
ter1ninafion of this Lease, require Tenant, at Tenant's expense, to remove any "Specialty 
Alterations", as that term is defined below, and to repair any damage to the Premises and Building 
caused by such re1noval and return the affected portion of the Premises to their condition existing 
prior to the installation of such Specialty Alterations or, at Landlord's election, to a building 
standard tenant improved condition as determined by Landlord; provided; however, that 
notwithstanding the foregoing, upon request by Tenant at the time of Tenant's request for 
Landlord's consent to any Alteration or improve1nent, Landlord shall notify Tenant whether the 
applicable Alteration or improvement constitutes a Specialty Alteration that will be required to be 
ren1oved pursuant to the tenns of this Secfio118.5 (and_, if following Tenant's request Landlord fails 
to specify that any such Specialty Alteration will be subject to the removal requirement described 
herein, Landlord shall not have a subsequent right to designate such item as a Specialty Alteration 
which must re1noved). If Tenant fails to co1nplete such removal and/or to repair any damage 
caused by the removal of any Alterations or improvements in the Pre1nises and return the affected 
portion of the Premises to their condition existing prior to the installation of such Alterations or 
improve1nents or, if elected by Landlord, to a building standard tenant improved condition as 
determined by Landlord, prior to the expiration or earlier termination of this Lease, then Rent shall 
continue to accrue under this Lease in accordance with Article 16, below, after the end of the Lease 
Term until such work shall be co1npleted, and Landlord shall have the right, but not the obligation, 
to perfor1n such work and to charge the cost thereof to Tenant. Tenant hereby protects, defends, 
inde1nnifies and holds Landlord harmless from any liability, cost, obligation, expense or clai1n of 
Hen, including but not limited to, court costs and reasonable atto111eys' fees, in any manner relating 
to the installation, place1nent, removal or financing of any such Alterations, improvements, 
fixtures and/or equip1nent in, on or about the Premises, which obligations of Tenant shall survive 
the expiration or earlier tennination of this Lease. As used herein, ;'Specialty Alterations'' shall 
mean any Alteration that is not a normal and customary general office itnprovement, including, 
but not limited to improvements which (i) perforate, penetrate or require reinforce1nent of a Ooor 
slab (including, without limitation, interior stairwells or high-density filing or racking systems), 
(ii) consist.ofthe installation ofa raised flooring system, (iii) consist of the installation ofa vault 
or other similar device or system intended to secure the Premises. or a portion thereof in a manner 
that excee_ds thi:; level of security necessary for ordinary office space, (iv) involve material 
plumbing connections (such as, for example but not by way of limitation, kitchens (other than 
customary break-rooms with a refrigerator, sink, microwave, and dishwasher), saunas, showers, 
and executive bathroo1ns outside of the Building core and/or special fire safety systems), (v) 
consist of the dedication of any 1naterial portion of the Pretnises to non-office usage such as 
kitchens (other than customary break-rooms with a refrigerator, sink, microwave, and dishwasher), 
or (vi) can be seen fro1n outside the Premises. Notwithstanding the i1nn1ediately preceding 
sentence, skylights installed by Tenant and approved by Landlord (which approval shall not be 
unreasonably withheld) shall not be deemed a Specialty Alteration. 
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ARTICLE 9 

COVENANT AGAINST LIENS 

Tenant shall keep the Project and Premises free from any liens or encumbrances arising 
out of the work perfonned, materials furnished or obligations incun·ed by or on behalf of Tenant, 
and shall protect, defend, indc1nnify and hold Landlord harmless from and against any clai1ns, 
liabilities, judgments or costs (including, without limitation, reasonable attorneys' fees and costs) 
arising out of same or in connection therewith. Tenant shall give Landlord notice at least twenty 
(20) days prior to the commencement of any such work on the Pre1nises (or such additional time 
as may be necessary under Applicable Laws) to afford Landlord the opportunity of posting and 
recording appropriate notices of non-responsibility. Tenant shall remove any such lien or 
encun1brance by bond or otherwise withi11 ten (10) business days after notice by Landlord, and if 
Tenant shall fail to do so, Landlord may pay the amount necessary to remove such lien or 
encu1nbrance, without being responsible for investigating the validity thereof. The a1nount so paid 
shall be deemed Additional Rent under this Lease payable upon demand, without limitation as to 
other remedies available to Landlord under this Lease. Notl1ing contained in this Lease shall 
authorize Tenant to do any act which shall subject Landlord's title to the Building or Premises to 
any liens or encu1nbrances \Vhether claimed by operation of law or express or implied contract. 
Any clai1n to· a lien or encu1nbrance upon the Building or Premises arising in connection with any 
such work or respecting the Premises not perfonned by or at the request of Landlord shall be null 
and void, or at Landlord's option shall attach only against Tenant's interest in the Premises and 
shall in all respects be subordinate to Landlord's title to the Project, Building and Premises. 

ARTICLE 10 

INSURANCE 

10.1 Indemnification and Waiver. Tenant hereby assumes all risk of da1nage to 
property or injury to persons in, upon or about the Premises from any cause whatsoever (including, 
but not limited to, any personal injuries resulting from a slip and fall in, llpon or about the Premises) 
and agrees that La11dlord, Landlord's manag.ing agent and their respective partners, subpartners, 
me1nbers, directors, trustees officers, agents, servants, employees, and any 1nortgagee of Landlord 
(collectively, "Landlord Parties") shall not be liable for, and are hereby released from any 
respo11sibility for, any damage either to person or property or resulting fromtl1e loss of use thereof, 
which dan1age is sustained by Tenant or by other _persons clailning through Tenant. To the fullest 
extent allowed by law, Tenant shall indemnify, defe11d, protect, and hold harmless the Landlord 
Parties from any and all loss, cost, damage, expense and liability (including without limitation 
court costs and reasonable attorneys' fees) (collectively, "Claims") to the extent arising from (i) 
any cause in or on the Pre1nises (including, but not limited to, a slip and fall), (ii) any acts, 
omissions or negligence of Tenant or of any person claiming by, through or under Tenant, or of 
the contractors, agents, servants, employees, invitees, guests or licensees of Tenant or any such 
person (collectively, the "Tenant Parties"), in, on or about the Project, (iii) or any breach of the 
tern1s of this Lease, provided that the terffis of the foregoing indemnity shall not apply to a11y 
Claims to the extent arising from (X) the negligence or willful misconduct of Landlord or any 
other Landlord Party, or (Y) Landlord's breach of this Lease. Should Landlord be named as a 
defendant in any suit brought against Tenant in connection with or arising out of Tenant's 
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occupancy of the Premises, unless and to the extent Landlord shall be found at fault in whole or in 
part, Tenant shall pay to Landlord its costs and expenses incurred in such suit, including without 
limitation, its actual professional fees such as reasonable appraisers', accountants' and attoineys' 
fees. 

To the fullest extent allowed by law, J..,andlord shall indemnify, defend, protect, and hold 
har1nless the Tenant Parties from any and all Claims to the extent arising from tl1e gross :negligence 
or willful misconduct of Landlord or its agents, employees or contractors. 

T11e provisions of this Section I 0.1 shall survive the i;xpiratio:n or sooner termination of 
this Lease with respect to any clai1ns or liability arising in connection with any event occurring 
prior to such expiration or ter1nination. 

10.2 Tenant's Compliance With Landlord's Fire and Casualty Insurance. Tenant 
shall, at Tenant's expense, comply with all insurance co1npany requirements pertaining to the use 
of the Premises. If Tenant's conduct or use of the Premises causes any increase in the premium 
for such insurance policies then Tenant shall rei1nburse Landlord for any such increase. Tenant, 
at Tenant's expense,. shall comply with all rules, orders, regulations or require1nents of the 
A1nerican Insurance Association (formerly the National Board of Fire Underwriters) and with any 
shnilar body. 

10.3 Tenant's Insurance. Tenant shall maintain the following coverages in the 
following amounts. 

10.3.J Co1nmercial General Liability Insurance on an occurrence form covering 
tl1e insured against claims of bodily injury, personal/adve11isi:ng injury and property damage 
(including loss of use thereof) arising out of Tenant's operations, and contractual liability of insured 
contracts, and including products and co1npleted operations coverage, for limits of liability on a 
per location basis of not less than (limits 1nay be any combination of primary and excess policies). 
Tenant 1nay fulfill its insurance obligations under this Section 10.3.1 through a "blanket" insurance 
policy so long as (i) the Premises is specifically covered (by rider, endorsement or otherwise), and 
(ii) such blanket insurance policy complies with the terms and conditions of this Article 10: 

Bodily Injury and 
Property Damage Liability 

Personal Injury Liability 

$5,000,000 each occurrence 
$5,000,000 annual aggregate 

$5,000.000 each occurrence 
$5,000,000 annual aggregate 

J0.3.2 Physical Da1nage Insurance covering (i) all office furniture, business and 
trade fjxtures, office equip1nent, free-standing cabinet work. movable partitions, 1nerchandise and 
all other iteins of Tenant's property on the Pre1nises installed by, for, or at the expense of Tenant, 
(ii) the "Tenant I1nprovements," as that term is defined in the Tenant Work Letter, and any other 
i1nprove1nents which exist in the Premises as of the Rent Comn1encement Date (excluding the 
Base Building) (the "Original Improvements"), and (iii) all other improve1nents, alterations and 
additions to the P-remises. Such insurance shall be written on an "all risks" of physical loss or 
dainage basis, for the full replacement cost value (subject to reasonable deductible amounts) new 
without deduction for depreciation of the covered items and in amounts that meet any co-insurance 
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clauses of the policies of insurance and shall il1clude coverage for da1nage or other loss caused by 
fire or other peril including, but not limited to, vandalis1n and malicious nlischief, theft, water 
damage of any type, including sprinkler leakage, bursting or stoppage of pipes, and explosion, and 
providing business interruption coverage for a period of one year. 

10.3.3 \Vorker's Compensation and Employer's Liability or other similar insurance 
pursuant to all applicable state and local statutes and regulations. 

J0.4 Form of Policies. The minimu1n limits of policies of insurance required of Tenant 
under this Lease shall in no event li1nit the liability of "fenant under this Lease. Such insurance 
shall (i) na1ne Landlord, and Landlord Parties as additional insureds, including Landlord's 
managing agent, if any; (ii) be issued by an insurance co1npany having a rating of not less than "A~ 
""VII" in Best's Insurance Guide or which is otherwise acceptable to Landlord and permitted to do 
busi11ess in the State ofCalifor11ia; (iv) be primary and noncontributory insurance as to all claims 
thereunder and provide that any insurance carried by Landlord or Landlord Parties is excess and 
is non-contributing with any insurance requirement of Tenant; (v) be in fortn and content 
reasonably acceptable to Landlord; and (vi) provide that at [east thirty (30) days' (ten (10) days' 
for non-payment of premiu1n) prior written notice of cancellation shall be given to Landlord, 
except that if such provision shall not be available then Tenant, rather than the insurer, shall give 
Landlord notice of such cancellation within ten (10) days after Tenant's receipt of notice thereof. 
Tenant shall deliver said ce1iificates of insurance on a for1n reasonably acceptable to Landlord and 
copies of additional insured at1d waiver of subrogation endorsements thereof to Landlord on or 
before the Lease Commence1nent Date and at least five (5) days before the expiration dates thereof. 
In the event Tenant s11all fail to procure such insurance, or to deliver such policies or certificate, 
after expiration of the applicable notice and cure period set forth in Section 19.1.5 below, the sa1ne 
shall constitute an Event of Default. 

10.5 Subrogation. Landlord and Tenant intend that their respective prope1iy Joss risks 
shal! be borne by their respective insurance carriers, and Landlord and Tenant hereby agree to look 
solely to, and seek recovery only from, their respective insurance carriers in the event of a property 
loss, whether or not such loss is fully recoverable fro1n such party's insurance, ca1Tier, and 
regardless of wl1ether such loss is due to the negligence of the other party hereto. The parties eacl1 
hereby waive all rights and claims against each other for ru1y and all property losses, and waive all 
rights of subrogation of their respective insurers. The parties agree that their respective insurance 
policies are now, or shall be, endorsed such that the waiver of subrogation shall not affect the right 
of the insured to recover thereunder. 

J0.6 Additional Insurance Obligations. Tenant shall carry and maintain during the 
entire Lease Term, at Tenant's sole cost and expense, increased amounts of the insurance required 
to be carried by Tenant pursuant to this Article I 0 and such other reasonable types of insurance 
coverage and in such reasonable amounts covering the Premises and Tenant's operations therein, 
as may be reasonably requested by Landlord, but in no event in excess of the amounts and types 
of insurance then being required by landlords of buildings comparable to and in the vicinity of the 
Building for tenants leasing co1nparable premises. 

10.7 Landlord's Insurance. Landlord shall carry com1nercial general liability insurance 
with respect to the Building during the Lease Term, and shall further insure the Building during 
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the Lease Term against loss or da1nage due to fire and other casualties covered within the 
classification of fire and extended coverage, vandalism coverage and malicious mischief, sprinkler 
leakage, water damage and special extended coverage. Such coverage shall be in such amounts, 
from such companies, and on such other terms and conditions, as Landlord may fro1n time to thne 
reasonably determine. Additionally, at the option of Landlord, such insurance coverage 1nay 
include the risks. of earthquakes and/or flood da1nage and additional hazards, a rental Joss 
endorsement and one or Jnore loss payee endorsements in favor of the holders of any 1nortgages 
or deeds of trust encumbering the interest of Landlord in the Building or the ground or underlying 
lessors of the Building, or any portio11 thereof. Notwithstanding the foregoing provisions of this 
Section 10.7, the coverage and amounts of insurance (including deductibles) carried by Landlord. 
in connection with the Building shall, at a 1ninimu1n, be comparable to the coverage and amounts 
of insurance (including ·deductibles) which are carried by reasonably prudent landlords of 
con1parable buildings in the San Francisco Financial District (provided that in no event shall 
Landlord be required to carry earthquake or terrorisn1 insurance), and Worker's Co1npensation and 
Employer's I~iability coverage as required by applicable law. 

ARTICI,E 11 

DAMAGE AND DESTRUCTION 

11.1 Repair of Damage to Premises by Landlord. l'enant shall promptly notify 
Landlord of any damage to the Premises resulting fi·om fire or any other casualty. lf the Premises 
or any Com1non Areas serving or providing access to the Premises shall be dan1aged by fire or 
other casualty, Landlord shall promptly and diligently, subject to reasonable delays for insurance 
adjustment or other 1natters beyond Landlord1s reasonable control, and subject to all other tenns 
of this Article 11, restore the Base Building and such Common Areas. Such restoration shall be 
to substantially the same condition of the Base Building and the Common Areas prior to the 
casualty, except for modifications required by zoning and building codes and other laws or by the 
holder of a mortgage on the Building or Project or ai1y other modifications to the Co1n1non Areas 
dee1ned desirable by Landlord, which are consistent with the character of the Project, provided 
that access to the Pre1nises and any com1non restrooms serving· the Pre1nises shall not be materially 
i1npaired. Upon tl1e occurrence of any da1nage to tl1e Premises, upon notice (the "Landlord 
Repair Noticeu) to Tenant from Landlord, Tenant shall assign to Landlord (or to any party 
designated by Landlord) all insurance proceeds payable to Tenant under Tenant's insurance 
required under Section 10.3 of this Lease, and Landlord sJ1all repair any injury or damage to the 
Tenant lmprove1nents and the Original lmprovemerits installed in the Pren1ises and shall return 
such Tenant lmprove1nents and Original Improvements to their original condition; provided that 
if the cost of such repair by Landlord exceeds the amount of insurance proceeds received by 
Landlord from Tenant's insurance ca1Tier, as assigned by Tenant, the cost of such repairs shall be 
paid by Tenant to Landlord prior to Landlord's co1n1nencernent of repair of the damage. In the 
event that Landlord does not deliver the Landlord Repair Notice within sixty (60) days following 
the date the casualty becomes known to Landlord, unless Landlord or Tenant shall exercise its 
right to terminate this Lease pursuant to this Article 11, Tenant shall, at its sole cost and expense, 
repair any injury or damage to the Tenant ltnprovements and the Original Improve1nents installed 
i11 the Premises and ·shall return such Tenant J1nprovements and Original I1nprovements to their 
original condition. Whether or not Landlord delivers a Landlord Repair Notice, prior to tl1e 
corn1nencement of construction, Tenant shall submit to Landlord, for Landlord's review and 
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approval, all plans, specifications and working drawings relating thereto, and Landlord shall select 
the contractors to perform such improve1nent work. l,andlord shall not be liable for any 
inconvenience -Or annoyance to Tenant or its visitors, or injury to Tenant's business resulting in 
any \.Vay fron1 such da1nage or the repair thereof; provided ho\vever, that if such tire or other 
casualty shall have damaged the Pre1nises or Co1nmon Areas necessary to Tenant's occupancy, 
and the Premises are 11ot occupied by Tenant as a result thereof, then during the time, and to the 
extent the Pre1nises are unfit for occupancy, the Rent shall be abated in proportion to tl1e ratio that 
the amount ofrentable square feet of the Premises which is unfit for occupancy for the purposes 
permitted under this Lease bears to the total rentable square feet of the Premises. In the event that 
[,andlord shall not deliver the Landlord Repair Notice, Tenant's right to rent abate1nent pursuant 
to the preceding sentence shall ter1ninate as of the date which is reasonably deter1nined by 
Landlord to be the date Tenant should have completed repairs to the Premises assuining Tenant 
used reasonable due diligence. in connection therewith. 

11.2 Landlord's Oution to Repair. Notwithstanding the terms of Section I l. l of this 
Lease, Landlord may elect not to rebuild and/or restore. the Premises, Building and/or Project, and 
instead ter1ninate this Lease, by notifying Tenant in \Vriting of such ter1nination within sixty (60) 
days after the date of discovery of the da1nage, such notice to include a termination date giving 
Tenant sixty (60) days to vacate the Pren1ises, but Landlord 1nay so elect only if the Building shall 
be damaged by fire or other casualty or cause, whether or not the Prernises are affected, and one 
or more of the following conditions is present: (i) in Landlord's reasonable judg1nent, repairs 
cannot reasonably be completed within two 11undred seventy (270) days after the date of discovery 
of the damage (when such repairs are made without the payment of overtime or other pre1niums); 
(ii) the holder of any mortgage on the Building or Project or ground lessor with respect to tl1e 
Building or Project shall require that the insurance proceeds or any po1tion thereof be used to retire 
the mortgage debt, or shall terminate the ground lease, as the case nlay be; (iii) at least $500,000.00 
of the cost to repair the da1nage is not fully covered by Landlord's insurance policies; (iv) Landlord 
decide's to rebuild the Building or Co1nmon Areas so that they \Viii be substantially different 
structurally or architecturally; or (v) the damage occurs during the last twelve (12) months of the 
Lease Term and the repairs cannot reasonably be completed within ninety .(90) days after the date 
of discovery of the da1nage (when such repairs are 1nade without the pay1nent of overti1ne or other 
premiums); provided, however, that as a condition to such te1mination, all other leases in the 
Building for premises which are similarly affected by such damage must be concurrently 
tenninated to the extent allowed under such leases; provided, further, however that if Landlord 
d_oes not elect to tenninate this Lease pursuant to Landlord's termination right as provided above, 
and the repairs cannot, in the reasonable opinion ofl~andlord, be co1npleted within two hundred 
seventy (270) days after the date of discovery of the dan1age (when such repairs are made without 
the payment of overtime or other pre1niums), or ninety (90) days after discovery of the damage 
(when such repairs are made without the payment of overti1ne or other premiums) if the damage 
occurs during the last twelve (12) months of the Lease_ Term, Tenant may elect, no earlier than 
sixty (60) days after the date of the damage and not later than ninety (90) days after the date of 
such dan1age, to terminate this Lease by written notice to Landlord effective as of the date specified 
in the notice, which date shall not be less than thirty (30) days nor 1nore than sixty (60) days after 
the date such notice is given by Tenant. Notwithstanding the provisions of this Section 11.2, 
Tenant shall have the right to terminate this Lease under this Section 11.2 only if each of the 
following conditions are satisfied: (a) the damage to the Project by fire or other casualty was not 
caused by the gross negligence or intentional act of Tenant or its partners or subpa1tners and their 
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respective officers, agents, servants, e1nployces, and independent contractors; (b) as a result of the 
damage, Tenant cannot reasonably conduct business from the Premises; and, (c) as a result of the 
damage to the Project, Tenant does not occupy or use tl1e Premises at all (other than to retrieve 
Tenant's property or close-up business operations in the Pre1nises). 

11.3 Waiver of Statutory Provisions. The provisions of this Lease, including this 
Article 11, constitute an express agree1nent between Landlord and Tenant witl1 respect to any and 
all damage to, 01; destruction of, all or any part of the Premises, the Building or the Project, and 
any statute or regulation of the State of California, including, without limitation, Sections 1932(2) 
and 1933(4) of the California Civil Code, with respect to any rights or obligations concerning 
damage or destruction in the absence of an express agreement between the partiesi and any other 
statute or regulation, now or hereafter in effect, shall have no application to this Lease or any 
damage or destruction to all or any part of the Premises, the Building or the Project. 

ARTICLE 12 

NONWAIVER 

No provision of this Lease shall be deemed waived by either party hereto unless expressly 
waived in a writing signed thereby. The waiver by either party hereto of any breach of any term, 
covenant or condition herein co11tained shall not be deen1ed to be a waiver of any subsequent 
breach of same or any other tenn, covenant or condition herein contained. The subsequent 
acceptance of Rent hereunder by Landlord shall not be deen1ed to be a waiver of any preceding 
breach by Tenant of any term, covenant or condition of this Lease, other than the failure of 'fenant 
to pay the particular Rent so accepted, regardless of Landlord's knowledge of such preceding 
breach at the time of acceptance of such Rent. No acceptance of a lesser an1ount than the Rent 
herein stipulated shall be deemed a waiver of Landlord's right to receive the full amount due, nor 
shall any endorsement or statement on any check or payment or any letter accompanying such 
check or payment be deemed an accord and satisfaction, and Landlord may accept such check or 
payment without prejudice to Landlord's right to recover the full amount due. No receipt of monies 
by Landlord fro1n Tenant after the terinination of this Lease shall in any way alter the length of the 
Lease Tenn or of Tenant's rigl1t of possession l1ereunder, or after the giving of any notice shall 
reinstate, continue or extend the Lease Term or affect any notice given Tenant prior to the receipt 
of such 1nonies, it being agreed that after the service of notice or the co1n1nence1nent of a suit, or 
after final judgment for possession of the Premises. Landlord may receive and collect any Rent 
due, and the payment of said Rent shall not waive or affect said notice, suit or judg1nent. 

ARTICLE 13 

CONDEMNATION 

If the whole or any part of the Premises, Building or Project shall be taken by power of 
eminent do1nain or conde1nned by any co1npetent authority for any public or quasi-public use or 
purpose, or if any adjacent property or street shall be so taken or condemned, or reconfigured or 
vacated by such authority in such manner as to require the use, reconstruction or re1nodeling of 
any part of the Premises, Building or Project, or if Landlord shall grant a deed or other instru1nent 
in lieµ of such taking by eminent do1nain or conde1nnation, Landlord shall have the option to 
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terminate this Lease effective as of the date possession is required to be su1Tendered to the_ 
authority. If more than twenty-five percent (25%) of the rentable square feet of the Pre1nises is 
taken, or ii' access to the Pre1nises is substantially impaired, in each case for a period ill excess of 
one l1undred eighty (I 80) days, Tenant shall have the option to terminate this Lease effective as of 
the date possession is required to be surrendered to the authority. Tenant shall not because of such 
taking asse1t any clain1 against Landlord or the authority for any co1npensation because of such 
taking and Landlord shall be entitled to the entire a\vard or pay1nent in connection therewith, 
except that Tenant shall have the right to file any separate claim available to Tenant for any taking 
of 'fenant1s personal prope1ty and fixtures belonging to Tenant and removable by Tenant upon 
expiration of the Lease 'ferm pursuant to the ter1ns of this Lease, and for moving expenses, so long 
as such clai1ns do not diminish the av.lard available to Landlord, its ground lessor with respect to 
the Building or Project or its mortgagee, and such-claim is payable separately to Tenant. All Rent 
shall be apportioned as of the date of such termination. If any part of tl1e Pretnises shall be tal(ell, 
and this Lease shall not be so terminated, the Rent shall be proportionately abated. Tenant hereby 
waives any and all rights it might otherwise l1ave pursuant to Section 1265.130 of The Califbmia 
Code of Civil Procedure. Notwithstanding anything to the contrary contained in this Article 13, 
in the event of a temporary taking of all or any portion of the Premises for a period of one hundred 
and eighty (180) days or less, then this Lease shall not tenninate but the Base Rent _and the 
Additional Rent shall be abated for the period of such taking in proportion to the ratio that the 
a1nount ofrentable square feet of the Premises taken bears to the total rentable square feet of the 
Premises and otherwise in accordance with Section 19.5.2. Landlord shall be entitled to receive 
the entire award made in connection with any such temporary taking. 

ARTICLE 14 

ASSIGNMENT AND SUBLETTING 

14.I Transfers. Except as provided in Section 14.8, below, Tenant shall not, without 
the prior written consent of Landlord, assign, mo1tgage, pledge, hypothecate, encu1nber, or pennit 
any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any 
assigntnent, or other transfer of this Lease or any interest hereunder by operation of law, sublet the 
Premises or any pa1t thereof, or enter into any license or concession agree1nents or otherwise 
permit the o'ccupancy or use of the Premises or any patt thereof by any persons other tha11 Tenant 
and its e1nployees and contractors and visitors and invitees {all of the foregoing are hereinafter 
sometimes referred to collectively as "Transfers" and any person to who1n any Transfer is made 
or sought to be 1nade is hereinafter sometimes referred to as a "Transferee"). If l'enant desires 
Landlord's consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the 
"Transfer Notice11

) shall include (i) the proposed effective date of the Transfer, which shall not 
be less than thirty (30) days nor more than nine (9) months after the date of delivery of the Transfer 
Notice, (ii) a description of the portion of the Premises to be transfetred (the "Subject Space"), 
(iii) all of the terms of the proposed Transfer and the consideration therefor, including calculation 
of the "Transfer Pre1nium", as that term is defined in Section 14.3 below, in connection with such 
Transfer, the name and address of the proposed Transferee, and a copy of all existing executed 
and/or proposed documentation pertaining to the proposed l'ransfer, including all existing 
operative documents to be executed to evidence such Transfer or the agreements incidental or 
related to such Transfer, provided that Landlord shall have the right to require Tenant to utilize 
Landlord's standard docu1nents in connection with the documentation of Landlord"s consent to 
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such Transfer, (iv) current financial statements of the proposed Transferee certified by an officer, 
partner or owner thereof, business credit and personal references and history of the proposed 
Transferee and any other information reasonably required by Landlord which will enable Landlord 
to determine the financial responsibility, character, and reputation of the proposed "fransferee, 
nature of such Transferee's business and proposed use of the Subject Space, and (v) an e_xecuted 
estoppel certificate fro1n Tenant in the for1n attached hereto as Exhibit E. Any Transfer made 
without Landlord's prior written consent shall, at Landlord's option, be null, void and of no effect, 
and shall, at Landlord's option, constitute a default by Tenant under this Lease. Whether or not 
Landlord consents to any proposed Transfer, Tenant shall pay Landlord'-s reasonable review and 
processing fees as then in effect for all Building tenants generall)', as well as any reasonable 
professional fees (including, without limitation, attorneys', accountants', architects', engineers' and 
consultants' fees) incurred by Landlord, within thirty (30) days after written request by Landlord. 

14.2 Landlord's Consent. Landlord shall not unreasonably withhold or delay its 
consent to any proposed Transfer of the Subject Space to the Transferee on the terms specified in 
the Transfer Notice, and shall grant or withhold (and shall specify the reason(s) for withholding 
its consent) such consent within thirty (30) days following Landlord's receipt of a complete 
Transfer Notice. Without li1nitation as to other reasonable grounds for withholding consent, the 
parties hereby agree that it shall be reasonable under tl1is Lease and under any Applicable Laws 
for Landlord to withhold consent to any proposed Transfer where one or 1nore of the following 
apply: 

14.2.1 The Transferee is of a character or reputation or engaged in a business \Vhich 
is not consistent wilh the quality of the Building· or the Project; 

14.2.2 The Transferee intends to use the Subject Space for purposes which are not 
pe1mitted under this Lease; 

14.2.3 The Transferee is either a governtnental agency or instrumentality thereof; 

14.2.4 Intentionally 01nitted; 

14.2.5 The Transferee is not a party of reasonable financial worth and/or financial 
stability in light of the responsibilities to be undertaken in connection witl1 the Transfer on the date 
consent is requested; 

14.2.6 The proposed Transfer would cause a violation of another lease for space in 
the Project as in effect as of the date of this Lease, or would give an occupant of the Project as of 
the date of its lease a right to cancel its lease pursuant to a provision in its lease as of the date 
hereof; or 

14.2.7 Either the proposed Transferee, or any person or entity which directly or 
indirectly, controls, is controlled by, or is under co1nmon control with, the proposed Transferee. 
(i) occupies space iii the Project at the time of the request for consent, or (ii) is negotiating with 
Landlord or has negotiated with Landlord during the four (4)month period immediately preceding 
the date Landlord receives the Transfer Notice, to lease space in the Project, and in the case of 
clause (i) and (ii), Landlord has reasonably comparable space in the Project available to lease sucl1 
Transferee. 
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lf Landlord consents to any Transfer pursuant to the ter1ns of this Secf1on 14.2 (and does 
not exercise any recapture rights Landlord may have under Section 14.4 of this Lease), Tenant 
may within six (6) 1nbnths after Landlord's consent .. but not later than the expiration of said six-
1nonth period, enter into such Transfer of the Premises or portion thereof, upon substa11tially the 
san1e terms and conditions as are set fo11h in tl1e Transfer Notice furnished by Tenant to Landlord 
pursuant to Section 14.1 of this Lease, provided that if there are any changes in the tenns and 
conditions fro1n those specified in tl1e Transfer Notice (i) sucl1 that Landlord would initially have 
been entitled to refuse its consent to such Transfer under this Section 14.2, or (ii) which would 
cause the proposed Transfer to be 1nore favorable to the Transferee than the tenns set fo11h in 
Tenant's original Transfer Notice, Tenant shall again sub1nit tl1e Transfer to Landlord for its 
approval and other action under this Article 14 (including Landlord's right of recapture, if any, 
under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if Tenant 
or any proposed Transferee clain1s that Landlord has unreasonably withheld or delayed its consent 
under Sectio1114.2 or otherwise has breached or acted unreasonably under this Article 14, their 
sole remedies shall be a suit for declaratory judg1nent and an injunction for the relief sought, and 
Tenant hereby waives the provisions of Section 1995:310 of the California Civil Code, or any 
successor statute, and all other remedies, including, without limitation, any right at law or equity 
to terminate this Lease, on its own behalf and, to the extent pennitted u11der all Applicable Laws, 
on behalf of the proposed Transferee. 

14.3 Transfer Premium. If Landlord consents to a Transfer, as a condition thereto 
which the parties hereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%) of 
any "Transfer Pre1nium," as that term is defined in this Section 14.3, received by Tenant from such 
Transferee. "Transfer Premium" shall 111ean all rent, additional rent or other consideration 
payable by such Transferee in connection with the Transfer in excess of the Rent and Additional 
Rent payable by Tenant under this Lease during the term of the Transfer on a per rentable square 
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses 
incurred by Tenant for (i) any changes, alterations and improve1nents to the Premises in connection 
with the Transfer, (ii) any free ba'se rent reasonably provided to the Transferee, (iii) marketing 
costs associated with such Transfer, (iv) reasonable attorneys' fees incurred in the documentation 
and negotiation of such Transfer and (v) any brokerage co1n1nissions in connection with the 
Transfer. "Transfer Premium" shall also include, but not be li1nited to, key money, bonus 1noney 
or other cash consideration paid by Transferee to Tenant in connection with such Transfer, and 
any pay1nent in excess of fair 111arket value for services rendered by Tenant to Transferee or for 
assets, fixtures, inventory, equip1nent, or furniture transferred by Tenant to 'fransferee in 
connection with such Transfer. The determination of the amount of Landlord's applicable share 
ofthe Transfer Premium shall be made on a monthly basis as rent or other consideration is received 
by Tenant under the Transfer. 

14.4 Landlord's Options as ·to Subject Space. Notwithstanding anything to the 
contrary contained in this Article 14, only in the case of a proposed assign1nent of this Lease, or a 
proposed sublease having a ter1n which, assu1ning all sublease renewal or extension rights are 
exercised, extends into the final twelve (12) months of the then current term of this Lease, but 
excluding any }lermitted Transfer, Landlord shall have the option, by giving written notice to 
Tenant within thirty (30) days after receipt of any Transfer Notice, to (i) recapture the Subject 
Space, or (ii) take an assignment or sublease of the Subject Space from Tenant. Such recapture or 
sublease or assignment notice, shall cancel and terminate this Lease, or create a sublease or 
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assign1nent, as the case 1nay be, with respect to the Subject Space as of the date stated in the 
Transfer Notice as the effective date of the proposed Transfer. In tl1e event of a recapture by 
Landlord, if this Lease shall be canceled with respect to less than the entire Pre1nises, then (A) the 
Rent reserved herein shall be prorated on the basis of the nu1nber ofrentable square feet retained 
by Tenant in proportion to the number of rentable square feet contained in the Pre1nises (but giving 
effect to any different re11tal rates applicable to portions of the Premises); (B) this Lease as so 
a1nended shall continue thereafter in full force and effect, and upon request of either party, the 
parties shall execute written confinnation of the sa1ne; and (C) Landlord shall construct or cause 
to be constructed a de1nising wall separating that portion of the Premises recaptured by Landlord 
fro1n that portion of the Pre1nises retained by Tenant; provided that, Tenant hereby agrees that, 
notwithstanding Tenant's occupancy of its retained portion of the Pre1nises- during the Construction 
of such demising wall by Landlord, Landlord shall be pern1itted to construct such demising wall 
during normal business hours, without any obligation to pay overtime or other premiums, and the 
construction of such demising wall by Landlord shall in no way constitute a constructive eviction 
of Tenant 11or entitle Tenant to any abate1nent of Rent, and Landlord shall have no responsibility 
or for any reason be liable to 1'enant for any direct or indirect injury to or interference with Tenant's 
business arising from tl1e construction of such demising wall, nor shall Tenant be entitled to any 
co1npensation or damages from Landlord for loss of the use of the. whole or any patt of its retained 
portion of the Premises or of Tenant's personal property or improvements resulting fro1n the 
construction of such demising wall, or for any inconvenience or annoyance occasioned by the 
construction of such detnising wall; and provided further tl1at, Tenant shall be responsible for, and 
shall pay to Landlord promptly upon being billed therefor, fifty percent (50o/o) of all costs related 
to the construction of such demising wall, including Landlord's standard fee for its involvement 
with such de1nising wall. In the event Landlord elects to take an assignment or sublease of the 
Subject Space from Tenant, (1) such assignment or sublet shall be at a rental rate that shall be the 
lesser of (x) the proposed rent to be paid by Transferee upon such Transfer, or (y) the Rent then 
payable to Landlord pursuant to this Lease as of the effective date of such Transfer (including any 
scheduled escalations thereof during the ter1n of such Transfer), pro-rated for the number of 
rentablc square feet in such Subject Space, and (2) Landlord 1nay, at Landlord1s sole cost, construct 
i1nprovements in the Subject Space on the condition that, upon the termination of the term of such 
Transfer, Landlord shall retun1 the Subject Space to Tenant in substantially the sa1ne condition as 
received by Landlord (i.e., prior to the making of sucl1 improvements by Landlord), ordinary wear 
and tear excepted. If Landlord declines, or fails to elect in a timely manner, to recapture, sublease 
o'r take an assignment of the Subject Space under this Section 14.4, then, provided Landlord has 
consented to the proposed Transfer, Tenant shall be e11titled to proceed to transfer the Subject 
Space to the proposed Transferee, subject to provisions of this Article 14. 

14.5 Effect of Transfer. If Landlord consents to a Transfer, (i) the tenns and conditions 
of this Lease shall in no way be deemed to have been waived or modified, (ii) such consent shall 
not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant shall 
deliver to Landlord, promptly after execution, an original executed cOpy of all documentation 
pertaining -to the Transfer in form reasonably acceptable to Landlord, (iv) Tenant shall furnish 
upon Landlord's request a co1nplete statement, certified by an independent certified public 
accountant, or Tenant's chief financial officer, setting fo11h in detail the con1putation of any 
Transfer Pre1nium 1"enant has derived and shall derive fro1n such Transfer, and (v) no Transfer 
relating to_ this Lease or agreement entered into with respect thereto, whether with or without 
Landlord's consent, shall relieve Tenant or any guarantor of the Lease from any liability under this 
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Lease, including, without limitation, in connection with the Subject Space. Landlord or its 
authorized representatives shall have the right at all reasonable times to audit the books, records 
and papers of Tenant relating to any Transfer, and shall have the rigl1t to make copies thereof. If 
the Transfer Premium respecting any Transfer shall be found understated, l'enant shall, within 
thi11y (30) days after demand, pay the deficiency, and if understated by more than five percent 
(5%), Tenant shall pay Landlord's costs of such audit. 

14.6 Additional Transfers. For purposes of this Lease, the term "Transfer11 shall also 
include (i) if Tenant is a partnership or li1nited liability company, the withdrawal or change, 
voluhtary, involuntary or by operation of law, of fifty percent (50%) or 1nore of the parb1ers or 
members, or transfer of fifty percent (50%) or more of partnership or me1nbership interests, within 
a twelve (12)-month period, or the dissolution of the partnership or membersl1ip without im1nediate 
reconstitution thereof, and (ii) if Tenant is a closely held corporation (;.e., whose stock is not 
publicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, 
consolidation or other reorganization of Tenant or (B) the sale or other transfer of an aggregate of 
fifty percent (50o/o) or more of the voting shares of Tenant (other than to ilnmediate family 
members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage, 
hypothecation or pledge of an aggregate of fifty percent (50%) or more of the value of the 
unencu1nbered assets of Tenant within a twelve (12)-inonth period. Notwithstanding the foregoing, 
the term "Transfer" shall not include an initial or subsequent public offering bf Tenant's stock on 
a national stock exchange or over the counter market, nor any capital infusion rounds (or equity 
issued in connection therewith). 

14.7 Occurrence of Default. Any Transfer hereunder shall be subordinate and subject 
to the provisions of this Lease, and if this Lease shall be ter1ninated during the tenn of any Transfer, 
Landlord shall have the right to: (1) treat such Transfer as cancelled and repossess the Subject 
Space by any lawful means, or (ii) require that such Transferee attorn to and recognize Landlord 
as its landlord under any such Transfer. lf an Event of Default shall have occurred and be 
continuing hereunder, Landlord is hereby irrevocably authorized to direct any Transferee to tnake 
all pay1nents under or in connection with the Transfer directly to I~andlord (which Landlord shall 
apply towards Tenant's obligations under this Lease) until such Event of Default is cured. Such 
Transferee shall rely on any representation by Landlord that an Event of Default has occurred 
hereunder, without any need for confir1nation thereof by Tenant. Upon any assign111ent, the 
assignee shall assu1ne in writing all obligations and covenants of Tenant thereafter to be performed 
or observed under this Lease. No collection or acceptance of rent by Landlord fro1n any Transferee 
shall be deemed a waiver of any provision of this Article 14 or the approval of any Transferee or 
a release of 1'e,nant from any obligation under this Lease, whether theretofore or thereafter 
accruing. In no event shall Landlord's enforcement of any provision of this Lease against any 
Transferee be deemed a waiver of.Landlord's right to enforce any term of this Lease against Tenant 
or any other person. If Tenant's obligations hereunder have been guaranteed, Landlord's consent 
to any Transfer shat! not be effective unless the guarantor also consents to such Transfer. 

14.8 Permitted Transfers. Notwithstanding anything to the contrary contained in this 
Lease, (A) an assignment or subletting of all or a portion of the Premises to an affiliate of Tenant 
(an entity which is controJled by, controls, or is under com1non control with, Tenant), (B) an 
assignment of the Lease to an entity which acquires all or substantially all of the stock or assets of 
Tenant, or (C) an assignment of the Lease to an entity which is the resulting entity of a merger or 
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consolidation of Tenant during the Tenn, shall not be deemed a 'fransfer requiring Landlord's 
consent under this Aiticle 14 (any such assignee or sublessce described in ite1ns (A) through (C) 
of this Section 14.8 is hereinafter refen·ed to as a "Permitted Transferee" and-any assign1nent or 
sublease to a Permitted Transferee pursuant to this Section 14.8 is referred to herein as a 
"Permitted Transfer"), provided that (i) Tenant notifies Landlord at least thirty (30) days prior to 
the effective date of any such Pern1itted Tra11sfer and promptly supplies Landlord with any 
documents or information reasonably requested by Landlord regarding such Permitted Transfer or 
Permitted Transferee as set forth above, (ii) Tenant is not in default, beyond tl1e applicable notice 
and cure period, and such Pennitted Transfer is not a subterfuge by Tenant to avoid its obligations 
under this Lease, (iii) such Pennitted Transferee shall be of a character and reputation consistent 
with the quality of the Building_, (iv) in the case of an assignment of this Lease, such Permitted 
Transferee Assignee shall have a tangible net worth (not including goodwill as an asset) co1nputed 
in accordance with generally accepted accounting principles ("N ct Worth") at least equal to the 
greater of (1) the Net Worth of Tenant on the date of this Lease, and (2) the Net Worth of 'fenant 
on the day immediately preceding the effective date of such Permitted Transfer, (v) no Pe11nitted 
Transfer, whether with or without Landlord's consent, shall relieve Tenant frotn any liability under 
this Lease, and (vi) the liability of a Per1nitted Transferee Assignee under a Permitted Transfer 
shall be joint and several with Tenant. An assignee of Tenant's entire interest in this Lease who 
qualifies as a Permitted Transferee may also be referred to herein as a "Permitted Transferee 
Assignee." "Control," as used in this Section 14.8, shall 1nean the ownership, directly or 
indirectly, ofn1ore than fifty percent (50%) of the voting securities of, or possession of the right 
to vote, in the ordinary direction of its affairs, of more than fifty percent (50o/o) of the voting interest 
in, any person or entity. 

14.9 Sublease Restrictions. Notwithstanding anything to the contrary contained herein, 
Tenant shall not, and Tenant shall not permit any other occupant of the Premises to, enter into any 
lease, sublease, license, concession or other agreement for use or occupancy of the Premises or 
any portion thereof which provides for a rental or other payment for sucl1 use or occupancy based 
in whole or in part on the net income or profits derived by any perso11 or entity from t11e property 
leased, occupied or used, or which would require the payment of any consideration that would not 
qualify as "rents from real property," as that terin is defined in Sectio11 856(d) of the Internal 
Revenue Code of 1986, as amended. 

14.10 Occupancy by Others. Notwithstanding any contrary provision of this A1ticle 14, 
the Original Tenant and any Permitted Transferee Assignee shall have the right, without the receipt 
of Landlord's consent and without pay1nent to Landlord of the Transfer Premiu1n, but on not less 
than ten (10) days prior written notice to Landlord, to permit the occupancy of up to fifteen percent 
(15%) of the Premises, in the aggregate, to any individual(s) or entities with an ongoing business 
relationship with Tenant (other than the dual occupancy of the Premises), wl1ich occupancy shall 
include the use of a co1'responding interior suppo1t area and other portions of the Pre1nises which 
shall be coinmon to Tenant and the pennitted occupants, on and subject to the following 
conditions: (i) each individual or entity shall be of a character and reputatio11 consistent with the 
quality of the Building and the Project; (ii) no individual or entity shall occupy a separately 
de1nised portion of the Premises or which contains an entrance to such portion of the Premises 
other than the primary entrance to the Pre1nises; (iii) the rent, if any, paid by such occupants shall 
not be greater than the rent and reasonable charges for support services allocable on a pro rata 
basis to the portion of the Premises occupied by such occupants, and (iv) such occupancy shall not 
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be a subterfuge by Tenant to avoid its obligations under this Lease or the restrictions on Transfers 
pursuant to this Article 14. Tenant shall promptly supply Landlord with any documents or 
infonnation reasonably requested by Landlord regarding any such individuals or entities. Any 
occupancy per1nitted under this Section 14. J 0 shall not be dee1ned a Transfer under this A1ticle 
14. Notwithstanding the foregoing, no such occupancy shall relieve Tenant fron1 any liability 
under this Lease. 

ARTICLE 15 

SURRENDER OF PREMISES: OWNERSHlP AND 
REMOVAL OF TRADE FlXTURES 

15.1 Surrender of Premises. No act or thing done by Landlord or any agent or 
employee of Landlord during the Lease Tenn shall be dee1ned to constitute an acceptance by 
Landlord of a surrender of the Premises unless such intent is specificaUy acknowledged in writing 
by Landlord. The delivery of keys to the Premises to Landlord or any agent or employee of 
Landlord shall not constitute a surrender of the Pretnises or effect a tennination of this Lease, 
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery 
Tenant shall be entitled to the return of such keys at any reasonable time upon request until this 
Lease shall have been properly te1minated. The voluntary or other surrender of this Lease by 
Tenant, whether accepted by Landlord or not, or a mutual ter1nination hereof, shall not work a 
merger, and at the option of Landlord shall operate as an assign1nent to Landlord of all subleases 
or subtenancies affecting the Premises or t_erminate any or all such sublessees or subtenancies. 

15.2 Removal of Tenant Property by Tenant. Upon the expiration of the Lease Tenn, 
or upon any earlier ter1nination of this Lease, Tenant shall, subject to tl1e provisions of this Article 
U, quit and surrender possession of the Pre1nises to Landlord in as good order and condition as 
when Tenant took possession and as thereafter improved by Landlord and/or Tenant, reasonable 
wear and tear and repairs which are specifically inade the responsibility of Landlord hereunder 
excepted. Upon such expiration or termination, 'fenantshall, without expense to Landlord, remove 
or cause to be removed from the Premises all debris and rubbish, and such ite1ns of furniture, 
equipment, busi11ess and trade fixtures, free-standing cabinet work, movable partitions and other 
articles of personal property owned by Tenant or installed or placed by Tenant at its expense in 
the Pre1nises, and such similar articles of any other persons claiming under Tenant, as Landlord 
may, in its sole discretion, require to be removed, and Tenant shall repair at its own expense all 
damage- to the Pre1nises and Building resulting frotn such removal. 

ARTICLE 16 

HOLDJNG OVER 

If Tenant holds over af1er the expiration of the Lease Tenn or earlier termination thereof, 
without the express or i1nplied consent of Landlord, such tenancy shall be a tenancy at sufferance 
on a day to day basis, and shall not constitute a renewal hereof or an extension for any further ter1n, 
and in such case Rent shall be payable at a monthly rate equal to the product of (i) the Rent 
applicable during the last rental period of the Lease Ter1n under this Lease, and (ii) a percentage 
equal to 150% during the first 1nonth immediately following the expiration or earlier ter1nination 
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of the Lease Term, and 200o/o thereafter. Such tenancy shall be subject to every other applicable 
term, covenant and agreement contained herein. Nothing contained in this Article 16 shall be 
construed as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves 
the right to require Tenant to surrender possession of the Premises to Landlord as provided in this 
Lease upon the expiration or other te11nination of this Lease. The provisions of this A1ticle 16 
shall not be deemed to li1nit or constitute a waiver of any other rights or re1nedies of Landlord 
provided herein or at law. If Tenant fails to surrender the Premises within thirty (30) days 
following,the ter1nination or expiration of this Lease, in addition to any other liabilities to Landlord 
accruing therefrom, Tenant shall protect, defend, inde1nnify and hold Landlord harmless from all 
loss, costs (including reasonable attorneys' fees) and liability resulting from such failure, including, 
without limiting the generality of the foregoing, any claims made by any succeeding tenant 
founded upon such failure to surrender and any lost profits to Landlord resulting therefrom. 

ARTICLE 17 

ESTOPPEL CERTIFICATES 

Within ten (10) business days following a request in writing by Landlord, Tenant shall 
execute, acknowledge and deliver to Landlord an estoppel certificate, which, as sub1nitted by 
Landlord, shall be substantially in the form of Exhibit E, attached hereto (or such other form as 
may be required by any prospective mortgagee or purchaser of the Project) or any _portion thereof), 
indicating therein any exceptions thereto that may exist at that time, and shall also contain any 
other information rea~onably requested by Landlord or Landlord1s mortgagee or prospective 
mortgagee. Any such certificate may be relied upon by any prospective mortgagee or purchaser 
of all or any portion of the Project. Tenant shall execute and deliver whatever other instruments 
may be reasonably required for such purposes. At any time during the Lease- Term (but not 1nore 
than once per calendar year, unless in connection with a proposed sale or financing of the 
Building), Landlord 1nay require Tenant to provide Landlord with a current financial state1nent 
and financial statements of the two (2) years _prior to the current financial statement year. Such 
statements shall be prepared in accordance with generally accepted accounting principles and, if 
such is the normal practice of Tenant, shall be audited by an independent certified public 
accountant. Failure ofTenantto ti1nely execute, acknowledge and deliver such estoppel certificate 
or other instrum-ents shall, if not cured within five (5) business days after notice from Landlord 
pursuant to Section 19.1.4, below, constitute an acceptance of the Pre1nises and an 
aclcno\vledgment by 1'enant that statements included in the estoppel certificate are true and correct, 
without exception. 

ARTICLE 18 

SUBORDINATION 

This Lease shall be subject and subordinate to all present and future ground or underlying 
leases of the Building or Project and to tbe lien of any mo1tgage, trust deed or other encu1nbrances 
now or hereafter in force against the Building or Project or any part thereof, if any, and to all 
renewals, extensions, 1nodifications, consolidations and replacements tl1ereof, and to all advances 
1nade or hereafter to be inade upon the security of such mortgages or trust deeds, unless the holders 
of such mo1tgages, trust deeds or other encumbrances, or the lessors u11der such ground lease or 
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underlying leases (collectively, the "Superior Holders"), require in writing that this Lease be 
superiOr thereto. Landlord's delivery to Tenant of co1n1nercially reasonable non-disturbance 
agreement(s) (the "Nondisturbance Agreement") in favor of Tenant from any Superior Holders 
who come into existence after the date of this Lease shall be in consideration of, and a condition 
precedent to, Tenant's agreement that this Lease be subordinate to any such ground lease, mortgage 
or other lien. Promptly after the mutual execution and delivery of this Lease, Landlord shall use 
its reasonable efforts to obtain a Nondisturbance Agreen1ent fro1n any Superior Holder in existence 
as of the date of this Lease; provided, hov.1ever, if Tenant provides co1nments to tl1e for1n of the 
Nondisturbance Agree1nent provided by any such existing Superior Holder, and such Superior 
Holder charges a fee (including without limitation attorney fees) to review and negotiate such 
changes to the Nondisturbance Agreement, then any such fee shall be paid by Tenant. Tenant 
covenants and agrees in the event any proceedings are brought for the foreclosure of any such 
mo11gage or deed in lieu thereof (or if any ground lease is ter1ninated), to attorn, without any 
deductions or set-offs whatsoever, to the lienholder or purchaser or any successors thereto upon 
any such foreclosure sale or deed in lieu thereof (or to the ground lessor), if so requested to do so 
by such purchaser or lienholder or ground lessor, and to recognize such pt1rchaser or lienholder or 
ground lessor as the lessor under this Lease, provided such lienholder or purchaser or ground lessor 
shall agree to accept this Lease and not disturb Tenant's occupancy, so long as Tenant timely pays 
the rent and observes and perfonns the tenns, covenants and conditions of this Lease to be 
observed and perfor1ned by Tenant. Landlord's interest herein may be assigned as security at any 
time to any lienholder. Tenant shall, within ten (10) business days of request by Landlord, execute 
such further instru1nents or assurances as Landlord may reasonably deen1 necessary to evidence or 
confirm the subordination or superiority of this Lease to any such 1nortgages, trust deeds, ground 
leases or u11derlying leases. Tenant waives the provisions of any current or future statute, rule or 
law which 1nay give or purport to give Tenant any right or election to ter111inate or otherwise 
adversely affect this Lease and the obligations of the 1'enant hereunder in the event of any 
foreclosure proceeding or sale. 

ARTICLE 19 

DEFAULTS; REMEDIES 

19. l Events of Default. The occurrence of any of the following shall constitute an 
"Event of Default" of this Lease by Tenant: 

19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be 
paid under this Lease, or any part thereof, when due, which failure is not cured within five (5) 
business days after V-.'ritten notice from Landlord that said amount was not paid when due_, provided 
that if Tenant has previously received one (1) or 1nore notices fi·o1n Landlord during the 
i1nrnediately preceding twelve (12) 1nonth period stating that Tenant failed to pay any amount 
required to be paid by Tenant under this Lease when due, then Landlord shall not be required to 
deliver any notice to Tenant and a default shall immediately occur upon any failure by Tenant to 
pay any rent or any other charge required to be paid under the Lease when due; or 

19.1.2 Any failure by Tenant to observe or perform any other provision, covenant 
or conditio11 of this Lease to be observed or perfo11ned by Tenant where such failure continues for 
thirty (30) days after written notice thereof from Landlord to Tenant; provided that if the nature of 
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such default is such that the sa1ne cannot reasonably be cured within a thirty (30) day period, 
Tenant shall not be deemed to be in default if it diligently com1nences such cure within such period 
and thereafter diligently proceeds to rectify and cure such defbult; or 

19.1.3 Abandon1nent of the Premises by Tenant within the 1neaning of the 
California Civil Code or 

19.1.4 ·rhe failure by Tenant to observe or perform according to the provisions of 
Articles 5, 11, 11 or ll. of this Lease, where such failure continues for 1nore tl1an five (5) business 
days after notice from Landlord; 

19.1.5 Tenant's failure to maintain or provide Landlord with evidence of insurance 
as require under Article I 0 where such failure continues for more than five (5) business days after 
notice from Landlord. 

The notice periods provided herein are in lieu of, and not in addition to, any notice periods 
provided by law. 

19.2 Remedies Upon Default. Upon the occurrence of any Event of Default by Tenant, 
Landlord shall have, in addition to any other remedies available to Landlord at law or in equity (all 
of which remedies shall be distinct, separate and cumulative), the option to pursue any one or 1nore 
of the following remedies, each and all of which shall be cumulative and nonexclusive, y.,rithout 
any notice or demand whatsoever. 

19.2.1 Terminate this Lease, in which event Tenant shall hn1nediately surrender 
the Premises to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any 
other remedy which it may have for possession or arrearages in rent, enter upon and take 
possession of the Premises and expel or re1nove Tenant and any other person who 1nay be 
occupying the Premises or any part thereof, without being liable for prosecution or any clai1n or 
damages therefor; and L.andlord may recover from Tenant the following: 

(i) The Y11orth at the time of a\vard of the u11paid rent which has been 
earned at the time of such terminati'on; plus 

(ii) The worth at the ti1ne of award of the runount by which the unpaid 
rent which would have been earned after termination until the time of award exceeds the 
a1nount of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
rent for the balance of the Lease Ter1n after the titne of award exceeds the amount of such 
rental loss that Tenant proves could have been reasonably avoided; plus 

(iv) Any other ainount necessary to compensate Landlord for all the 
detrhnent proximately caused by Tenant's failure to perfonn its obligations under this 
Lease or which in the ordinary course of things would be likely to result therefrom, 
specifically including, but not limited to, brokerage commissions and advertising expenses 
incurred, expenses of re1node]jng the Pre1nises or any portion thereof for a new tenant, 
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whether for the sa1ne or a different use, and any special concessions made to obtain a new 
tenant; and 

(v) At Landlord's election, such other amounts in addition to or in lieu 
of the foregoing as may be permitted fron1 ti1ne to time by Applicable Laws. 

The ter1n "rent" as used in this Section 19.2 shall be deemed to be and to mean all sums of 
every nature required to be paid by Tenant pursuant to the terms of this Lease, whether to Landlord 
or to others. As used in Sections 19.2.1 (i) and @, above, the "worth at the time of award" shall 
be computed by allowing interest at the rate set forth in Article 25 of this Lease, but in no case 
greater than the maximum a1nount of such interest permitted by law, As used in Section 19.2.1 (iii) 
above, tl1e "worth at the ti1ne of award" shall be computed by discounting such amount at the 
discount rate of the Federal Jleserve Bank of San Francisco at the ti1ne of award plus one percent 
(!%). 

19.2.2 Landlord shall have the remedy described in California Civil Code 
Section 1951.4 (lessor 1nay continue lease in effect after lessee's breach and abandonment and 
recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable 
li1nitations). Accordingly, if Landlord does not elect to terminate this Lease on account of any 
default by ,Tenant, Landlord 1nay, from time to ti1ne, without terminating this Lease, enforce all of 
its rights and re1nedies under this Lease. including the right to recover all rent as it becomes due. 

19.2.3 Landlord shall at all times have the rights and remedies (which shall be 
cumulative with each other and cu1nulative and in addition to those rights and remedies available 
under Sections 19.2.1 and 19.2.2, above, or any law or other provision of this Lease), without prior 
demand or notice except as required by Applicable Laws, to seek any declaratory, injunctive or 
other equitable relief, and specifically enforce this Lease, or restrain or enjoin a violation or breach 
of any provision hereof. 

19.3 Subleases of Tenant. If Landlord terminates tl1is Lease on account of any Event 
of Default by Tenant, as set forth in this Article 19, J_,andlord shall have the right to terminate any 
and all subleases, licenses, concessions or other consensual arrangements for possession entered 
into by Tenant and affecting the Premises or may, in Landlord's sole discretion, succeed to Tenant's 
interest in such subleases, licenses, concessions or arrange1nents. In the event of Landlord's 
election to succeed to Tenant's inter.est in any such subleases, licenses, concessions or 
arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no furtl1cr 
right to or interest in the rent or other consideration receivable thereunder, but such rent or other 
consideration shall be taken into account in deter1nining Landlord's recovery from Tenant by 
reason of such Event of Default. 

19.4 Efforts to Relet. No re-entry or repossession, repairs, maintenance, changes, 
alterations and additions, reletting, appointment of a receiver to protect Landlord's interests 
hereunder, or any other action or 01nission by Landlord shall be construed as an election by 
Landlord to terminate this Lease or Tenant's right to possession, or to accept a surrender of the 
Pre1nises, nor shall sa1ne operate to release Tenant in whole or in part from any of 1'enant's 
obligations hereunder; unless express written notice of such intention is sent by Landlord to 
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Tenant. Tenant hereby irrevocably waives any right otherwise available under any law to redee1n 
or reinstate this Lease. 

19.5 Landlord Default. 

19.5.I General. Notwithstanding anything to the contrary set fo1th in this Lease, 
Landlord shall not be in default in the performance of an)' obligation required to be performed by 
Landlord pursuant to this -Lease unless Landlord fails to perfor1n such obligation within thi1ty (30) 
days after the receipt of notice from Tenant specifying in detail Landlord1s failure to perfonn; 
prOvided, however, if the nature of Landlord's obligation is such that more than thirty (30) days 
are required for its performance, then Landlord shall not be in default under this Lease if it shall 
com1nence such performance within such thirty (30) day period and thereafter diligently pursue 
the same to completion. Upon any such default by Landlord under this Lease, Tenant may, except 
as otherwise specifically provided in this Lease to the contrary, exercise any of its rights provided 
at law or in equity. 

19.5.2 Abatement of Rent. In the event that Tenant is prevented frotn using, and 
does not us_e, the Premises or any portion thereof, as a result of (i) any repair, maintenance or 
alteration performed by Landlord, or which La11dlord failed to perfor1n, after the Rent 
Co1nmencement Date and required by this Lease, which substantially inte1fcres with Tenanrts use 
of the Premises, or (ii) any failure to provide services, utilities or access to the Premises as required 
by this Lease (either such set of circumstances as set forth in items (i) or (ii), above, to be known 
as an "Abatement Event"), then Tenant shall give Landlord notice of such Abatement Event, and 
if sucl1 Abate1nent Event continues for five (5) consecutive business days after Landlord's receipt 
of any such notice (the ''Eligibility Period") and either (A) Landlord does not diligently 
commence and pursue to co1npletion the remedy of such Abate1nent Event or (B) Landlord 
receives proceeds fro1n its rental interruption insurance which covers such Abatement Event, then 
the Base Rent, Tenant's Share of Direct Expenses, and Tenant's obligation to pay for parking (to 
the extent not utilized by Tenant) shall be abated or reduced, as the case may be, after expiration 
of the Eligibility Period for such time that Tenant continues to be so prevented from using, and 
does not use for the nonnal conduct of Tenant's business, tl1e Premises or a portion thereof, in the 
proportion that the rentable area of the portion oftl1e Premises that Tenant is prevented from using, 
and does 11ot use, bears to the total rentable area of the Premises; provided, ho\.vever,_ i11 the event 
that Tenant is prevented from using, and does not use, a port-ion of the Premises for a period of 
ti1ne in excess of the Eligibility Period ~nd tJ1e remait1ing portion of the Premises is not sufficient 
to allow Tenant to etl'ectively conduct its business therein, and if Tenant does not conduct its 
business from such re1naining portion, then for such time after expiration of the Eligibility Period 
during which Tenant is so prevented fro1n effectively conducting its business therein, the Base 
Rent and Tenant's Share of Direct Expenses for the entire Pre1nises and Tenant's obligation to pay 
for parking shall be abated for such time as Tenant continues to be so prevented from using, and 
does not use, the Premises. rt: however, Tenant reoccupies any portion of the Premises during 
sucl1 period (other than to retrieve Tenant's property or close-up business operations in such 
portion of the Premises), the Rent allocable to such reoccupied portion, based on the proportion 
that the rentable area of such reoccupied portion of the Premises bears to the total rentable area of 
the Premises, shall be payable by Tenant from the date 1'enant reoccupies such portion of the 
Premises. To the extent an Abatement Event is caused by an event covered by Articles 11 or 13 
of this Lease, then Tenant's right to abate rent shall be governed by the te1ms of such Article 11 or 
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13, as applicable, and the Eligibility Period shall not be applicable thereto. Such right to abate 
Base Rent and 1·enant's Share of Direct Expenses shall be Tenant's sole and exclusive remedy for 
rent abatement at law or in equity for an Abatement Event. Except as provided in this 
Section 19.5.2, nothing_ contained herein shall be interpreted to mean that Tenant is excused from 
paying Rent due hereunder, 

ARTICLE 20 

COVENANT OF QUIET ENJOYMENT 

Landlord covenants that Tenant, on paying the Rent_, charges for services and other 
payn1ents herein reserved and on keeping, observing and perfo11ning all the other terms, covenants, 
conditions, provisions and agree1nents herein contained on the part of Tenant to be kept, observed 
and perforn1ed, shall, during the Lease Terin, peaceably and quietly have, hold and enjoy the 
Premises subject to the terms, covenants, conditions, provisions and agreements hereof without 
interference by any persons lawfully claiming by or through Landlord. The foregoing covenant is 
in lieu of any other covenant express or implied. 

ARTICLE21 

LETTER OF CREDIT 

21. l. Delivery of Letter of Credit. Tenant shall deliver to Landlord an unconditional, 
clean, irrevocable letter of credit (the 0 L-C") in the amount set fo1th in Section 2 I .3.1 below (the 
"L-C Amount"), \.vhich L-C shall be issued by a money-center, solvent and nationally recognized 
bank (a bank which accepts deposits, maintains accounts, has a local office located in the City of 
New York, New York, San Francisco, California or San Jose, California which will negotiate a 
letter of credit, and whose deposits are insured by the FDIC) reasonably acceptable to Landlord 
(such approved, issuing bank being referred to herein as the "Bank"), which Bank must have a 
short ter1n Fitch Rating vvhich is not less than "Fl", and a long term Fitch Rating which is not less 
than uA"(or in the event such Fitch Ratings are no longer available, a comparable rating from 
Standard and Poor's Professional Rating Service or Moody's Professional Rating Service) 
(collectively, the "Bank's Credit Rating Threshold"), and which L-C shall be in the form of 
Exhibit G, attacl1ed hereto. -Landlord hereby approves Silicon Valley Bank as the "Bank" as of 
the date of this Lease. Tenant shall pay all expenses, points and/or fees incurred by Tenant in 
obtaining the l .. -C. The L-C shall (i) be 11callable" at sight, irrevocable and unconditional, (ii) be 
maintained in effect, whether through renewal or extension, for the period commencing on the date 
of this Lease and continuing until the date (the "L-C Expiration Date") that is no less than ninety
five (95) days after the expiration of the Lease Term, and Tenant sl1all deliver a new L-C or 
certificate of renewal or extension to Landlord at least thirty (30) days prior to the expiration of 
the L-C then held by Landlord, without any action wl1atsoever on the part of Landlord, (iii) be 
fully assignable by _Landlord, its successors and assigns, (iv) permit partial draws and multiple 
presentations and drawings, and (v) be otherwise subject to the International Standby Practices
ISP 98, International Chamber of Commerce Publication #590. Landlord, or its then 1nanaging 
ageht, shall have the right to draw dov.111 an a1nount up to the face amount of the L-C if any of the 
following shall have occurred or be applicable: (A) such amount is due to Landlord under the 
terms and conditions of this Lease, or (B) Tenant has filed a voluntary petition under the 
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U. S. Bankruptcy Code or any state bankruptcy code .(collectively, 11Bankruptcy Code11
), or (C) an 

involuntary petition has been filed against Tenant under the Banl(ruptcy Code, or (D) the Lease 
has been rejected, or is deemed rejected, under Section 365 of the U.S. Bankruptcy Code, following 
the filing of a voluntaiy petition by Tenant under the Bankruptcy Code, or the filing of an 
involunt_ary petition against Tenant under the Bankruptcy Code, or (E) the Bani( has notified 
Landlord that the L-C will not be renewed or extended through the L-C Expiration Date, or 
(F) Tenant is placed into receivership or conservatorsl1ip, or becomes subject to similar 
proceedings under Federal or State law, or (G) Tenant executes an assignment for the benefit of 
creditors, or (I-I) if (l) any of the Bank's Fitch Ratings (or other comparable ratings to the extent 
the Fitch Ratings are no longer available) have been reduced below the Bank's Credit Rating 
Threshold, or (2) there is otherwise a material adverse change in the financial condition of the 
Bank, and 1'enant has falled to provide Landlord with a replace1nent letter of credit, confonning 
in all respects to the require1nents of this Article 21 (including, but not limited to, the require1nents 
placed on the issuing Bank nlore particularly set forth in this Section 21.1 above}, in the amount 
of the applicable L-C Amount, within ten (I 0) days following Landlord's written demand therefor 
(with no other notice or cure or grace period being applicable thereto, notwithstanding anything in 
this Lease to the contrary) (eacl1 of the foregoing being an "L-C Draw Event"). The L-C shall be 
honored by the Bank regardless of whether Tenant disputes Landlord's right to draw upon the L-C. 
In addition, in the event the Bank is placed into receivership or conservatorship by the Federal 
Deposit Insurance Corporation or any successor or simi1ar entity, then, effective as of the date such 
receivership or conservatorship occurs, said L-C shall be deemed to fail to 1neet the require1nents 
of this Article 21, and, within ten (10) business days following Landlord's notice to Tenant of such 
receivership or conservatorship (the "L-C FDIC Replacement Notice"), Tenant shall replace such 
L-C with a substitute letter of credit from a different issuer (which issuer shall meet or exceed the 
Bank's Credit Rating Threshold and shall otherwise be acceptable to Landlord in its reasonable 
discretion) and that complies in all respects with the requirements of this Article 2J. If Tenant 
fails to replace such L-C with such confor1ning, substitute letter of credit pursuant to the terms and 
conditions of this Section 21.1, then, notwithstanding anything in this Lease to the contrary, 
Landlord shall have the right to draw upon the L-C and hold the cash proceeds thereof as provided 
in this Article 21; provided that Landlord shall not be required to 11old the cash proceeds thereof 
for 1nore than ninety (90) days, and if Tenant has failed to replace such L-C with such conforming, 
substitute letter of credit pursuant to the terms and conditions of this Section 21. l within ninety 
(90) days, then Landlord shall have the, right to declare Tenant in default of this Lease for which 
there shall be no notice or grace or cure periods being applicable thereto (other than tl1e aforesaid 
ten (I 0) and ninety (90) day periods). Tenant shall be responsible for the payn1ent of any and all 
costs incurred with the review of any replacement L-C (including without limitatio11 Landlord's 
reasonable attorneys' fees), which replacement is required pursuant to this Section or is otherwise 
requested by "fenant. In the event of an assignment by Tenant of its interest in this I ... ease (and 
irrespective of whether Landlord's consent is required for such assignment), the acceptance of any 
replacement or substitute letter of credit by Landlord from the assignee shall be subject to 
Landlord's prior written approval, in Landlord's sole and absolute discretion, and the attorney's 
fees incurred by Landlord in connection with such determination shall be payable by Tenant to 
Landlord within thirty (30) days of billing. 

21.2. Application of L-C. Tenant hereby acknowledges and agrees that Landlord is 
entering into this Lease in material reliance upon the ability of Landlord to draw upon the L-C 
upon tl1e occurrence of any L-C Draw Event. In the event of any L-C Draw Event, Landlord may, 
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but without obligation to do so, and without notice to Tenant (except in connectio11 with an L-C 
Draw Event under Section 21.l(l-l) above), draw upon the L-C, in part or in whole, to cure any 
such I~-C Draw Event and/or to compensate Landlord for any and all dan1ages of any kind or nature 
sustained or which Landlord reasonably esti1nates that it \Vill sustain resulting fi·om Tenant's breach 
or default of the Lease or other L-C Draw Event and/or to compensate Landlord for any and all 
da1nages arising out of, or incurred in connection with, tl1e tennination of this Lease, including, 
without limitation, those specifically identified in Section 1951.2 of the California Civil Code. 
The use, application or retention of the LMC, or any portion thereof, by Landlord shall not prevent 
Landlord fro1n exercising any other right or re1nedy provided by this Lease or by any applicable 
law, it being intended that Landlord shall not first be required to proceed against the L-C, and such 
L-C shall not operate as a limitation on any recovery to which Landlord may otherwise be entitled. 
Tenant agrees not to interfere in ai1y way with payment to Landlord of the proceeds of the LMC, 
either prior to or following a ,;draw" by Landlord of any po1tion of the L-C, regardless of whether 
any dispute exists between Tenant and Landlord as to Landlord's right to draw upon the L-C. No 
condition or tenn of this Lease shall be deemed to render the L-C conditional to justify the issuer 
of the LMC in failing to honor a drawing upon such L-C in a timely manner. Tenant agrees and 
acknowledges t11at (i) the LMC constitutes a separate and independent co11tract between Landlord 
and the Bank, (ii) Tenant is not a third party beneficiary of such contract, (iii) Tenant has no 
property interest whatsoever in the L-C or the proceeds thereof, and (iv) in the event Tenant 
becomes a debtor under any chapter of the Bankruptcy Code, Tenant is placed into receivership or 
conservatorship, and/or there is an event of a receivership, conservatorship or a bankruptcy filing 
by', or on behalf of, Tenant, neither Tenant, any trustee, nor Tenant's bankruptcy estate shall have 
any right to restrict or limit Landlord's clahn and/or rights to the L-C and/or the proceeds thereof 
by application of Section 502(b)(6) of the U.S. Bankruptcy Code or otherwise. 

21.3. L-C Amount; Maintenance ofL-C by Tenant. 

21.3.1 L-C Amount. The L-C Amount shall be equal to the amount set faith in 
Section 8 of the Su1nmary. 

21.3.2 In General. If, as a result of any drawing by Lru1dlord of all or any po1tion 
of the LMC, the amount of the LMC shall be less tl1an t11e LMC Amount, Tenru1t shall, within ten (10) 
business days thereafter, provide Landlord with additional letter(s) of credit in an amount equal to 
the deficiency, and any such additional letter(s) of credit shall be reasonably acceptable to 
Landlord and comply with all of the provisions of this Article 21. Tenant further covenants and 
warrants that it will neither assign nor ehcumber the L-C or any part thereof and that neither 
Landlord nor its successors or assigns will be bound by any such assignment, encu1nbrance, 
atte1npted assignment or attempted encumbrance. \Vithout limitingth-e generality of the foregoing, 
if the L-C expires earlier than the LMC -Expiration Date, Landlord will accept a renewal thereof 
(such renewal letter of credit to be in effect a11d delivered to Landlord, as applicable, not later than 
thirty (30) days prior to the expiration of the LMC), which shall be in·evocable and automatically 
renewable as above provided through the L-C Expiration ·oate upon the sa1ne terms as the expiring 
L-C or such other terms as may be acceptable to Landlord in its sole discrelio11. However, if the 
L-C is not timely renewed, or if Tenant fails to maintain the L-C in the amount and in accordance 
with the terms set fo11h in this Article 21, Landlord shall have the right to present the LMC to the 
Bank in accordance with the terms of this Article 21, and the proceeds of the L-C may be applied 
by Landlord against any Rent payable by Tenant under this Lease that is not paid when due and/or 
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to pay for all losses and da1nages that Landlord has suffered or that Landlord reasonably estimates 
that it will suffer as a result of any breach or default by Tenant under this Lease. In the event 
Landlord elects to exercise its rights under the im1nediately preceding sentence, (I) any unused 
proceeds shall constitute the property of Landlord (and not Tenant's property or, in the event of a 
receivership, conservatorship, or a bankruptcy filing by, or on behalf of, Tenant, property of such 
receivership, conservatorship or Tenant's bankruptcy estate) and need not be segregated from 
Landlord's other assets, (II) Landlord agrees to pay to Tenant on or prior to the L-C Expiration 
Date the amount of any proceeds of the L-C received by Landlord and not applied against any Rent 
payable by Tenant under this Lease that was not paid when due or used to pay for any losses and/or 
damages suffered by Landlord (or reasonably estimated by Landlord that it will suffer) as a result 
of any breach or default by Tenant under this Lease, and (III) within ten (10) business days after 
the first (I st) Reduction Date occurring after the date Landlord draws down on such L-C, and 
provided that Tenant then satisfies the uL-C Reduction Conditions,'' as t11at term is defined in 
Section 21.9, below (including without lhnitation t11at Tenant is 11ot the11 in default under this Lease 
and an Event of Default has not previously occurred under this Lease more than once during the 
iinmcdiately preceding twelve (12) 1nonth period), then Landlord shall pay Tenant the amount of 
the reduction in the L-C Amount; provided, however, that if prior to the L-C Expiration Date a 
voluntary petition is filed by Tenant, or an involuntary petition is filed against Ten::i,nt by any of 
'Tenant's creditors, under the Bankruptcy Code, then Landlord shall not be obligated to make such 
payn1ent in the amount of the unused L-C proceeds until either all preference issues relating to 
payments under this Lease have been resolved in such bankruptcy or reorganization case or such 
bankruptcy or reorganization case has been dismissed. 

21.4, Transfer and Encumbrance. The L-C shall also provide (or otherwise allow) that 
Landlord inay, at any time and without notice to Tenant and without first obtaining Tenant's 
consent thereto, transfer (one or more thnes) all of its interest in and to the L-C to Landlord's lender 
or to 'lnother party, person or entity, as a part of the assign1nent by Landlord of its rights and 
interests in and to this Lease. ln the event of a transfer of Landlord's interest in and under this 
Lease, Landlord shall transfer the L-C (or the unapplied proceeds thereof drawn by Landlord) to 
the transferee. Thereupon Landlord shall, without any further agreement between the parties, be 
released by Tenant from all liability therefor, and it is agreed that the provisions hereof shall apply 
to evety transfer or assign1ncnt of the whole of said L-C to assignee new landlord. In connection 
with any such transfer of the L-C by Landlord, Tenant shall, at Tenant's sole cost and expense, 
execute and submit to the Bank such applications, documents and instruments as may be necessary 
to effectuate such transfer and, Tenant shall be responsible for paying the Bank:'s transfer and 
processing fees ii1 connection therewith; provided that, Landlord shall have the right (in its sole 
discretion), but not the obligation, to pay such fees on behalf of Tenant, in which case Tenant shall 
rein1burse Landlord within tl1irty (30) days after Tenant's receipt of an invoice fro1n Landlord 
therefor. 

21.5. L-C Not a Security Deposit. Landlord and Tenant (1) acknowledge and agree that 
in no event or circumstance shall the L-C or any renewal thereof or substitute therefor or any 
proceeds thereof be deemed to be or treated as a "security deposit" under any law applicable to 
security deposits in the co1nmercial context, including, but not limited to, Section 1950. 7 of the 
California Civil Code, as such Sectio11 now exists or as it may be hereafter amended or succeeded 
(the "Security Deposit Laws"), (2) acknowledge and agree that the L-C (including any renewal 
thereof or substitute therefor or any proceeds thereof) is not intended to serve as a security deposit, 
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and the Security Deposit Laws shall have no applicability or relevancy thereto, and (3) waive any 
and all rights, duties and obligations that any such party 1nay now, or in the future will. have 
relating to or arising from the Security Deposit Laws. 'fenant hereby irrevocably waives and 
relinquishes tl1e provisions of Section 1950.7 of the California Civil Code and any successor 
statute, and all other provisions of law, now or hereafter in effect, \Vhich (x) establish the tin1e 
frame by which a landlord 1nust refund a security deposit under a lease, and/or (y) provide that a 
landlord may claim from -a security deposit only those su1ns reasonably necessary to re1nedy 
defaults in the pay1nent of rent, to repair damage caused by a tenant or to clean the pre1nises. it 
being agreed that Landlord may, in addition, claim those su1ns specified in this Article 21 and/or 
those sums reasonably necessary to (a) compensate Landlord for any loss or damage caused by 
Tenant's breach of this Lease, including any dainages Landlord suffers following ter1nination of 
this Lease, and/or (b) compensate Landlord for any and all drunages arising out of, or incurred in 
connection with, the ter1nination of this Lease, including, without li1nitatio11, those specifically 
identified in Section 1951.2 of the California Civil Code. 

21.6. Non-Interference By Tenant. Tenant agrees not to interfere in any way with any 
payinent to Landlord of the proceeds of the L-C, either prior to or following a "draw" by Landlord 
of all or any portion of the L-C, regardless of whether any dispute exists between Tenant and 
Landlord as to Landlord's right to draw down all or any portion of the L-C. No condition or tenn 
of this Lease shall be deemed to render the L-C conditional and thereby afford the Bank a 
justification for failing to honor a drawing upon such L-C in a timely manner. Tenant shall not 
request or instruct the Bank of any L-C to refrain from paying sight draft(s) drawn under such L-C. 

-21.7. Waiver of Certain Relief. Tenant unconditionally and irrevocably waives (and as 
an independent covenant hereunder, covenants not to assert) any right to claim or obtain any of 
the following relief in connection with the L-C: 

21.7 .1 A te1nporary restraining order, temporary injunction, per1nanent injunction, 
or other order that would prevent, restrain or restrict the presentment of sight drafts drawn under 
any L-C or the Bank's honoring or payment of sigl1t draft(s); or 

21.7 .2 Any attachment, garnishment, or levy in any 1nanner upon either the 
proceeds of any L-C or the obligations of the Bank (either before or after the presentment to the 
Bank of sight drafts drawn under such L-C) based on any theory whatever. 

21.8. Remedy for Improper Drafts. Tenant's sole remedy in connection with the 
improper presentment or payn1ent of sight drafts drawn under any L-C shall be the right to obtain 
from Landlord a refund of the a1nount of any sight draft(s) that were i1nproperly presented or the 
proceeds of wl1icl1 V·.'ere 1nisapplied, together with interest at the 0 Default Rate" (as that term is 
defined below in Article 25) and reasonable actual out-of-pocket attorneys' fees (the "Improper 
Dra'\\' Repayment Amount"), provided that at the time of such refund, Tenant increases the 
amount of such L-C to the amount (if any) then required under the applicable provisions of this 
Lease. Tenant acknowledges that the presentment of sight drafts drawn under any L-C, or the 
Bank's payment of sight drafts drawn under such L-C, could not under any circumstances cause 
Tenant injury that could not be ren1edied by an award of 1noney damages, and t11at the recovery of 
money damages would be an adequate remedy therefor. In the event Tenant shall be entitled to a 
refund as aforesaid and Landlord shall fail to make such payment within ten (10) business days 
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after de1nand_, Tenant shall have the right to deduct the 11nproper Draw Repayment Amount from 
the next installment(s) of Base Rent and other amounts payable by Tenant pursuant to this Lease; 
provided, however, if there is not enough Base Rent and other amounts payable by Tenant pursuant 
to this Lease prior to the then scheduled expiration of the Lease Tenn in order for Tenant to fully 
recoup the Improper Draw Repayment An1ount, the11 Tenant may bring an action pursuant to 
Section 29.22, below, against Landlord for contract damages in the amount of the ]mproper DraV•/ 
Repayment Amount. 

21.9. Reduction of L-C Amount. Provided that on or prior to the applicable Reduction 
Date, Tenant tenders to Landlord (a) evidence reasonably satisfactory to Landlord demonstrating 
the Tenant satisfies the "L-C Reduction Conditions," as that term is defined below, and (b) a 
certificate of a1nend1nent to the existing L-C, conforming in all respects to the requireinents of this 
Article 21, in the amount of the applicable L-C A1n0Unt as of sucl1 Reduction Date, the L-C 
A1nount shall b d d t h fi 11 · ere uce o t e o owing ainounts. 

Reduction Date L-C Amount After 
Reduction 

T'he fou1th (41h) anniversary of $1,886,268.05. 
the Rent Con1mencement Date 

The fifth (51h) anniversary of $1,310,796.44 
the 

Rent Co1nn1encement Date 

The sixth (61n) anniversary of $737,784.11 
the Rent Co1n1nencement Date 

For purposes of this Section 21.9, the "L-C Reduction Conditions" shall 1nean that (i) as 
of the date of such certificate, Tenant is not then in default under this Lease and a monetary or 
other material Event of Default has not previously occun·ed under this Lease 1nore than once during 
the i1n1nediately preceding twelve (12) month period, and (ii) Tenant has (a) achieved positive 
"Net lncotne," as deter1nined in accordance with generally accepted accounting practices, for each 
of the iinmediately preceding four (4) consecutive trailing quarters, and (b) as oftl1e date of such 
certificate, cash on hand (i.e., funds that are im1nediately available to Tenant and can be spent as 
needed, as opposed to assets that must be sold to generate cash) of at least Twenty Million Dollars 
($20,000,000.00). In the event 1'enant fails to deliver to Landlord evidence reasonably satisfactory 
to Landlord demonstrating that Tenant satisfies the L-C Reduction Conditions in clauses (i) and 
(ii) prior to the applicable Reduction Date, or if Tenant fails to deliver a certificate of amend1nent 
to the existing L-C as required by this Section 21.9, then the 1..,-C Amount shall not be reduced 
upon such applicable Reduction Date, but the ter1ns of this Section 21.9 shall re1nain effective and 
the L-C A1nount shall thereafter be reduced, to the amount applicable to such Reduction Date, on 
the date Tenant delivers to Landlord evidence reasonably satisfactory to Landlord detnonstrating 
that Tenant then satisfies the L-C Reduction Conditions (provided that no such reductions shall be 
permitted in the event this Lease is tenninated early as a result of an Event of Default). 
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ARTICLE22 

JNTENTJONALLY OMITTED 

ARTICLE23 

SIGNS 

23.1 Full Floors, Tenant, if the Pre1nises comprise an entire floor of the Building, at its 
sole cost and expense, 1nay install, without Landlord approval, identification signage anywhere in 
the Premises, provided that sucl1 signs must not be visible from the exterior of the Premises, and 
provided all signs are in keeping with the quality, design and style of the Building. 

23.2 Multi-Tenant Floors. If other tenants occupy space on the floor on which the 
Premises is located, Tenant's identifying signage shall be provided by Landlord, at Tenant1s cost, 
and such signage shall be con1parable to that used by Landlord for other similar floors in the 
B1tilding and shall co1nply with Landlord's then-cu1Tent Building standard signage progra1n. 

23.3 Prohibited Signage and Other Items. Any signs, notices, logos, pictures, names 
or advertise1nents which are installed and that have not been separately approved by Landlord may 
be removed without notice by Landlord at the sole expense of Tenant. Tenant may not i11stall any 
signs on the exterior or roof of the Project or the Com1non Areas. Any signs, window coverings, 
or blinds (even if the same arc located behind the Landlord-approved window coverings for the 
Building), or other items visible from the exterior of the Premises or Building, shall be subject to 
the prior approval of Landlord, in its sole discretion. 

23.4 Building Directory. Tenant shall have the right, at no charge to Tenant, to one 
Building standard directory listing on Landlord's directory board located in the lobby of the 
Building for so long as such directory board exists, except that Tenant may have up to two 
additional listings for approved subtenants of the Premises or any portion thereof. Landlord shall 
have the right, in Landlord's sole and absolute discretion, to remove such directory board and 
replace the same with an electronic or similar directory or utilize Landlord's access control or 
concierge personnel to provide directory services to visitors and guests of the Building, in which 
case Tenant and Tenant's subtenants shall be provided such electronic or other such directory 
services. 

23.5 West Side Entry Signage. To the extent allowed pursua11t to Applicable Laws and 
Landlord's prior approval, Tenant may install, at Tenant's sole cost and expense, one(!) sign 
identifying Tenant's na1ne and/or logo located at West Side Entry to the second (2nd) floor oftl1e 
Building C'Entry Signage"). The Entry Signage shall in no event include an "Objectionable 
Name, 11 as that ter1n is defined below. The graphics, 1naterials, color, design, lettering, lighting, 
size, specifications and exact location of the Entry Signage (collectively, the uSign 
Specifications") shall be subject to the prior written approval of Landlord, which approval 1nay 
be withheld in Landlord's reasonable discretion, and shall be consistent ai1d compatible with the 
quality and nature of the Building. The Entry Signage shall not have a name which relates to an 
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entity which is of a character or reputation, or is associated with a political faction or orientation, 
which is inconsistent with the quality of the Building, or which would otherwise reasonably offend 
a landlord of the Comparable Buildings (an 110bjectionable Name"). The parties hereby agree 
that the following name, or any reasonable derivation thereof, shall be deemed not to constitute an 
Objectionable Name: "Ripple Labs Inc." The rights contained in this Section 23.5 shall be personal 
to Original Tenant and its Permitted Transferee Assignees, and may only be exercised and 
1naintained by such parties if they have not sublet more than one (1) floor of the Pre1nises (and for 
such purposes, Tenant shall not be deemed to have sublet any portions of the Premises occupied 
by others pursuant to Section 14.10 above). The costs of the Entry Signage and the installation, 
design, construction, and any and all other costs associated with the Entry Signage, including, 
without li1nitation, utility charges and hook-up fees, permits, and maintenance and repairs, shall 
be the sole responsibility of Tenant. Should the Entry Signage require repairs and/or maintenance, 
as determined in Landlord's reasonable judg1nent, La11dlord shall have t11e rigl1t to provide notice 
thereof to Tenant and l'enant shall cause such repairs and/or maintenance to be perfonned within 
ten (10) business days after' receipt of such notice fron1 l.andlord, at Tenant's sole cost and expense. 
Should Tenant fail to perfor1n such repairs and/or maintenance \Vithin the periods described in the 
i1nmediately preceding sentence, Landlord shall, upon the delivery of an additional five (5) 
business days' pi·ior written notice, have the right to cause such work to be perfonned ~nd to charge 
Tenant as Additional Rent for the co~t of such work. Upon the expiration or earlier ter1nination of 
this Lease, Tenant shall, at Tenant's sole cost and expense, cause the Entry Signage to be removed 
and shall cause the areas in which such Entry Signage was located to be restored to the condition 
existing immediately prior to the placement of such Entry Signage (excepting normal wear and 
tear). If Tenant fails to tiinely re1nove such Entry Signage or to restore the areas in which such 
Tenant's Signage was located, as provided in the immediately preceding sentence, then Landlord 
on ten (10) business days' notice to Tenant n1ay perform such work, and all costs incurred by 
Landlord in so performing shall be reimbursed by Tenant to Landlord within thirty (3_0) days after 
Tenant's receipt of an invoice therefor. The terms and conditions of this Section 23.5 shall survive 
the expiration or earlier ter1nination of this Lease. 

ARTICLE24 

COMPLIANCE WITH LAW 

24.l Landlord's Obligations. Landlord shall co1nply with all laws, statutes, ordinances 
or other govern1nental rules, regulations or requirements now in force or which may hereafter be 
enacted or promulgated, including any such governn1ental regulations related to disabled access 
(collectively, "Applicable Laws'') relating to the Base Building, provided that co1npliance with 
such Applicable Laws is not the responsibility of Tenant under this I .. ease, and provided further 
that Landlord's failure to comply therewith would prohibit Tenant from obtaining or maintaining 
a certificate of occupancy for the Premises, or would unreasonably and 1naterially affect the safety 
of Tenant's employees or create a significant health hazard for Tenant's employees, or would 
otherwise materially and adversely affect Tenant's use of or access to the Premises. Landlord shall 
be per1nitted to include in Operating Expenses any costs or expenses incurred b)' Landlord under 
this Article 24 to the exte11t not prohibited by the tenns of Article 4 of this Lease, above. 

24.2 Tenant's Obligations. Tenant shall not do anything or suffer anything to be done 
in or about the Premises or the Project which will in any way conflict with any Applicable Laws. 
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At its sole cost and expense, 1'enant shall protnptly comply with any Applicable Laws which relate 
to (i) Tenant's use of the Premises, (ii) any Alterations made by Tenant to the Premises, and any 
Tenant J1nprove1nents in the Pre1nises, or (iii) the Base Building, but as to the Base Building, only 
to the extent such obligations are triggered by Alterations 1nade by Tenant to the Pre1nises to the 
extent such Alterations are not normal and customary business office i1nprovements, or triggered 
by the Te_nant I1nprovements to the exte11t such Tenant Improvements are not normal and 
customary business office improve1nents, or triggered by Tenant's use of the Pre1nises for 
non-general office use. Should any standard or regulation now or hereafter be imposed on 
Landlord or Tenant by a state. federal or local govern1nental body charged with the establishment, 
regulation and enforcement of occupational, health or safety standards for employers, einployees, 
landlords or tenants, then Tenant agrees, at its sole cost and expense, to comply promptly with 
such standards or regulations and to cooperate with Landlord, including, without limitation, by 
taking such action's as Landlord may reasonably require, in Landlord's efforts to comply With sucl1 
standards or regulations. Except as otherwise set forth as Landlord's Work under the Tenant Work 
Letter, Tenant shall be responsible, at its sole cost and expense, to 1nake all alterations to the 
Premises as are required to comply with the governmental rules, regulations, require1nents or 
standards described in this Article 24. The judg1nent of any cou1i of competent jurisdiction or the 
admission of Tenant in any judicial action, regardless of whether Landlord is a party thereto, that 
Tenant has violated any of said governmental measures, shall be conclusive of that fact as between 
Landlord and Tenant. Tenant shall promptly pay all fines, penalties and da1nages that may arise 
out of or be imposed because of its fa.ilure to cotnply with the provisions of this Article 24. For 
purposes ofSectio11 1938 of the California Civil Code, Landlord hereby discloses to Tenant, and 
Tenant hereby acknowledges, that the Pre1nises has not undergone inspection by a Certified Access 
Specialists (CASp). 

24.3 In General. Pursuant to this Article 24 above, except as othenvise set forth as 
Landlord's Work under the Tenant Work Letter, Tenant, at its costi is responsible for making any 
required disability access i1nprovements to the Premises; and, if anything done by Tenant in its use 
or occupancy of the Pre1nises_sha!J create, require or cause i1nposition of any requirement by any 
public authority for any disability access improverhents i11 or to the Building, Tenant shall, at 
Landlord's option, either perfor1n sucl1 improvements at Tenant's sole cost and expense or 
rein1burse Landlord upon de1nand, as Additional Rent, for the cost to Landlord of perfonning such 
work. Except as provided l1ereinabove or elsewhere in this Lease, Landlord, at its cost (which 1nay 
be included in Operating Expenses to the exte11t per1nitted under this Lease), is responsible for 
1naking any required disability access improvements to the Building (outside the 
Premises). Tenant hereby agrees to use reasonable efforts to notify Landlord if Tenant makes any 
Alterations or improvements to the Premises that 1night impact accessibility to the Pre1nises or 
Building under any disability access Jaws, and any disability access improvements to the Project 
or Premises required due to Alterations or i1nprove1nents made to the Premises by Tenant shall be 
the responsibility of Tenant. Landlord hereby agrees to use reasonable efforts to notify Tenant if 
Landlord makes any alterations or improvements to the Premises that inight impact accessibility 
to the Premises or Building under any disability access laws. 
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AR1.ICLE 25 

LATE CHARGES 

If any installn1ent of Rent or any other su1n due frotn Tenant shall i1ot be received by 
Landlord or Landlord's designee within five (5) business days after Tenant's receipt of written 
notice from I~andlord that said amount is due, then Tenant shall pay to Landlord a late charge equal 
to five percent (5%) of the overdue a1nount plus any reasonable attorneys' fees incurred by 
Landlord by reason of Tenant's failure to pay Rent and/or other charges when due hereunder; 
provided, however, with regard to the first (1st) failure in any twelve (12) month period, Landlord 
will waive such late charge to the extent Tenant cures such failure \Vithin five (5) business days 
following Tenant's receipt of written notice from Landlord that the sa1ne \Vas not received when 
due. The late charge shall be dee1ned Additional Rent and the right to require it shall be in addition 
to all of Landlord's other rights and remedies hereunder or at law and shall not be construed as 
liquidated damages or as limiting L .. andlord'sremedies in any manner. In addition to the late charge 
described above, any Rent or other amounts owing hereunder which are not paid within ten (10) 
days after the date they are due shall bear interest fro1n the date when due until paid at a rate per 
annum (the "Default Rate") equal to the lesser of(i) the annual "Bank Prhne Loan11 rate cited in 
the Federal Reserve Statistical Release Publication H.15(519), published on the first 1"uesday of 
each calendar month (or such other comparable index as Landlord and Tenant shall reasonably 
agree upon if such rate ceases to be published) plus two (2) percentage points, and (ii) the highest 
rate permitted by Applicable Laws. 

ARTICLE26 

LANDLORD'S RJGHT TO CURE DEFAULT· PAYMENTS BY TENANT 

26. I Landlord's Cure. All covenants and agree1nents to be kept or performed by 
'fenant under this Lease shall be performed by Tenant at Tenant's sole cost and expense and 
without any reduction of Rent, except to the extent, if any, otherwise expressly provided herein. 
If Tenant shall fail to perfor1n any obligation under this Lease, and such failure shall continue in 
excess of t11e time allowed under Section 19.l 2, above, unless a specific tin1e period is otherwise 
stated in this Lease, Landlord may, but shall not be obligated to, make any such pay1nent or 
perform any such act on Tenant'.s pa1t without waiving its rights based upon any default of Tenant 
and without releasing Tenant fro1n any obligations hereunder. 

26.2 Tenant's Rei1nbursement. Except as may be specifically provided to the contrary 
in this Lease, Tenant shall pay to Landlord, upon delivery by Landlord to 1'enant of statements 
therefor: (i) sums equal to expenditures reasonably made and obligations incurred by Landlord in 
connection wit11 the remedying by Landlord of Tenant1s defaults pursuant to the provisions of 
Section 26.l; (ii) sums equal to all losses, costs, liabilities, damages ai1d expenses referred to in 
Article 10 of this Lease; and (iii) sums equal to all reasonable expenditures made and obligations 
incurred by Landlord in collecting or atte1npting to collect the Rent or in enforcing or atten1pting 
to enforce any rights of Landlord underthis Lease or pursuant to law, including, without limitation, 
all reasonable legal fees and other a1nounts so expended. Tenanfs obligations under this 
Section 26.2 shall survive the expiration or sooner ter1nination of the Lease Ter1n. 
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ARTICLE27 

ENTRY BY LANDLORD 

Landlord reserves the right at all reasonable tilnes (during Building I-lours with_ respect to 
items (i) and (ii) beloVo.1) and upon at least twenty~four (24) hours prior notice to Tenant (except in 
ihe case of an emergency) to e11ter the Premises to (i) inspect them; (ii) show the Premises to 
prospective purchasers, or to current or prospective 1nortgagees, ground or underlying lessors or 
insurers, or during the last twelve (J 2) months of the Lease Term, to prospective tenants; (iii) post 
notices of nonresponsibility; or (iv) repair the Pre1nises or alter, i1nprove or repair the Building, or 
for structural alterations, repairs or improvements to the Building or the Building's systems and 
equipment. Notwithstanding anything to the contrary contained in this Article 27, Landlord 1nay 
enter the Pre1nises at any time to (A) perform services required of Landlord, including janitorial 
service; (B) take possessio11 due to any breach of t11is Lease in the nlanner provided herein; and 
(C) perfor1n any covenants of Tenant which Tenant fails to perform within the applicable llOtice 
and cure period under this Lease. Landlord 1nay make any such entries without the abatement of 
Rent, except as otherwise provided in this Lease, including, without li1nitation, Section 19.5.2 of 
this Lease, and ma.y take such reasonable steps as required to accomplish the stated purposes; 
provided, 11owever, except for (x) entrances pursuant to item (B), above or due to emergencies, (y) 
repairs, alterations, improvements or additions required by governmental or quasi-gove1111nental 
authorities or court order or decree, or (z) repairs which are the obligation of Tenant hereunder, 
any such entry shall be perfor1ned in a manner so as not to unreasonably interfere with Tenant's 
use of the Premises and shall be performed after normal business hours if reasonably practical and 
consistent with the practices of the landlords of the Comparable Buildings. With respect to items 
(y) and (z) above, Landlord shall use commercially reasonable efforts to not materially interfere 
with Tenant's use of, or access to, the Premises. Tenant hereby waives any clai1ns for damages or 
for any injuries or inconvenience to or interference with Tenant's business, lost profits, any loss of 
occupancy or quiet enjoy1nent of the Pre1nises, and any other loss occasioned t11ereby. For each 
of the above purposes, Landlord shall at all times have a key with which to unlock all the doors in 
the Premises, excluding Tenant's vaults, safes and special security areas designated in advance by 
Tenant. Tn an emerge11cy, Landlord shall have the right to use any 1neans that Landlord may deem 
proper to open the doors in and to the Premises. Any entry into the Premises by Landlord in the 
manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a 
detainer o(, the Premises, or an actual or constructive eviction of Tenant from any portioh of the
Premises. No provision of this Lease shall be construed as obligating Landlord to perforn1 any 
repairs, alterations or decorations except as otherwise expressly agreed to be perfor1ned by 
Landlord in this Lease. 

ARTICI.E 28 

TENANT PARKING 

Tenant may rent from Landlord, com1nencing on the Lease Commence1nent Date, the 
nun1ber of parking passes set forth in Section 9 of the Summary, on a 1nonthly basis throughout 
the Lease Tenn, which parking passes sl1all pertain to the Project parking facility. Tenant may 
decrease the number of parking passes rented by Tenant upon at least thirty (30) days prior written 
notice to Landlord; provided, however, thereafter the number of parking passes that Tenant shall 

761908-061\VLA 
371374-00005112·8· 16/mom/mem 
35386115\'.2 

-59-
[315 lvlQ_NTGOMF.R.Y-STREETJ 

[Ripple Labs Inc.] 

Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74



11ave the right to rent from Landlord shall be reduced to the nu1nber of parking passes actually 
rented by Tenant. 1'enant shall pay to Landlord for auto1nobile parking passes on a monthly basis 
the prevailing rate charged fro1n time to time at the location of such parking passes. In addition, 
Tenant shall be responsible for the full an1ount of any taxes imposed by any govern1nental 
authority in connection with the renting of such parking passes by Tenant or the use of the parking 
facility by Tenant. Tenant's continued right to use the parking_ passes is conditioned upon Tenant 
abiding by all rules and regulations v.'hich -are prescribed from ti1ne to time for the orderly operation 
and use of the parking facility where the parking passes are located (including any sticker or other 
identification system established by Landlord and the prohibition of vehicle repair and 
maintenance activities in the Project's parking facilities), Tenant's cooperation in seeing that 
Tenant's e1nployees and visitors also con1ply with such rules and regulations and Tenant not being 
in default under this Lease. Tenant's use of the Project parking facility shall be at Tenant's sole 
risk and Tenant acknowledges and agrees that Landlord shall have no liability whatsoever for 
da1nage to the vehicles of Tenant, its e1nployees and/or visitors, or for other personal injury or 
property damage or theft relatin,g to or connected with the parking rights granted herein or any of 
Tenant1s, its employees' and/or visitors' use of the parking facilities. Tenant's rights hereunder are 
subject to the terms of any Underlying Documents. Landlord specifically reserves the right to 
change the size, configuration, design, layout and all other aspects of the Project parking facility 
at any ti1ne and Tenant acknowledges and agrees that Landlord may, witl1out incurring any liability 
to 'fenant and without any abatement of Rent under this Lease (except as specifically set forth in 
Section 19.5.2 of this Lease), fron1 ti1ne to ti1ne, close-off or restrict access to the Project parking 
facility for purposes of per1nitting or facilitating any such construction, alteration or 
ilnprovernents. Landlord 1nay delegate its responsibilities h'ereunderto a parking operator in which 
case such parking operator shall have all the rights of control attributed hereby to the Landlord. 
The pm·king passes rented by Tenant pursuant to this Article 28 are provided to Tenant solely for 
use by Tenant's own personnel and such passes may not be transferred, assigned, subleased or 
otherwise alienated by Tenant without Landlord's prior approval. Tenant 1nay validate visitor 
parking by such method or methods as the Landlord 1nay establish, at the validation rate from time 
to time generally applicable to visitor parking. 

ARTICLE 29 

MISCELLANEOUS PROVISIONS 

29.1 Terms; Captions. The words "Landlordu and 11Tenant11 as used herein shall include 
tl1e plural as well as the singular. The necessary gra1nn1atical changes required to 1nake the 
provisions hereof apply either to corporations or partnerships or individuals, men or women, as 
the case may require, shall in all cases be assumed as though in each case fully expressed. The 
captions of Articles and Sections are for convenience only and shall not be dee1ned to limit, 
construe, affect or alter the 1neaning of such Articles and Sections. 

29.2 Binding Effect. Subject to all other provisions of this Lease, each of the covenants, 
conditions and provisions of this Lease shall extend to and shall, as the case 1nay require, bind or 
inure to the benefit not only of Landlord and of Tenant, but also of their respective heirs, personal 
representatives, successors or assigns, provided this clause shall not permit any assignn1ent by 
Tenant contrary to the provisions of Article 14 of this Lease. 
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29.3 No Air Rights. No rights to any view or to light or air over any pro_perty, whether 
belonging to Landlord or any other person, are granted to Tenant by this Lease. If at any ti1ne any 
windows of the Pre1nises are te1np_orarily darkened or the light or view therefrom is obstructed by 
reason of an)' repairs, improveinents, 1naintenance or cleaning in or about the Project, the sa1ne 
shall be without liability to Landlord and without any reduction or di1ninution of Tenant's 
obligations under this Lease. 

29.4 Modification of Lease. Should any current or prospective mo1tgagee or ground 
lessor for the Building or Project require a modification of this Lease, which modification will not 
cause an increased cost or expense to Tenant or in any other v..1ay materially and adversely change 
the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this 
Lease may be so 1nodified and agrees to execute whatever documents arc reasonably required 
therefor and to deliver the same to Landlord within ten (10) business days following a request 
therefor. At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute 
a short form of Lease and deliver the same to Landlord within ten (l 0) business days following 
the request therefor. 

29.5 Transfer of Landlord's Interest. Tenant acknowledges that Landlord has the 
right to transfer all or any portion of its interest in the Project or Building and in this Lease, and 
Tenant agrees that in the event of any such transfer, Landlord shall auto1natically be released from 
all liability under this Lease and Tenant agrees to look solely to such-transferee for the performance 
of Landlord's obligations- hereunder after the date of transfer and such transferee shall be dee1ned 
to have fully assu1ned and be liable for all obligations of this Lease to be performed b)' Landlord, 
including the return of any Security Deposit, 1.,etter of Credit and/or Letter of Credit Proceeds, and, 
subject to Article 18 above, Tenant shall attorn to such transferee. 

29.6 Prohibition Against Recording. Except as provided in Section 29.4 of this Lease, 
neither this Lease, nor any me1norandum, affidavit or other writing with respect thereto, shall be 
recorded by Tenant or by anyone acting through, under or on behalf of Tenant. 

29.7 Landlord's Title. Landlord's title is and always shall be para1nount to the title of 
l'enant. Nothing herei11 contained shall empower Tenant to do any act which can, shall or 1nay 
encumber the title of Landlord. 

29.8 Relationship of Parties. Nothing contained in this Lease shall be deemed or 
construed by the pa11ies hereto or by any third party to create the relationship of principal and 
agent, partnership,joint''enturer or any association between Landlord and Tenant. 

29.9 Application of Payments. Landlord shall have the right to apply pay1ncnts 
received frdn1 l'enant pursuant to this Lease, regardless of Tenant's designation of such pay1nents, 
to satisfy any obligations of Tenant J1ereunder, in such order and a1nounts as Landlord, in its sole 
discretion, may elect. 

29.10 Time of Essence. Time is of the essence with respect to the performance of every 
provision of this Lease in which tin1e of performance is a factor. 

29.I l Partial Invalidity. If any term, provision or condition contained in this Lease shall, 
to any extent, be i11valid or unenforceable, the re1nainder of this Lease, or the application of such 
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ter1n, provision or condition to persons or circu1nstances other than those with respect to which it 
is invalid or unenforceable, shall not be affected thereby) and each and every other term, provision 
and condition of this Lease shall be valid and enforceable to the fullest extent possible pcrn1itted 
bylaw. 

29.12 No Warranty. ln executing and delivering this Lease, Tenant has not relied on 
any representations, including, but not li1nited to, any representation as to the amount of any item 
comprising Additional Rent or the atnount of the Additional Rent in the aggregate or that Landlord 
is furnishing the same services to other tenants, at all, on the same level or on the same basis, or 
any warranty or any stateme11t of Landlord which is not set forth herein or in one or 1nore of the 
exhibits attacl1ed hereto. 

29.13 Landlord Exculpation. The liability of Landlord or the Landlord Parties to Tenant 
for any default by Landlord under this Lease or arising in connection herewith or with Landlord's 
operation, management, leasi11g, repair, renovation, alteration or any other 1natter relating to the 
Project or the Pre1nises shall be Ji1nited solely and exclusjvely to an amount (the "Liability 
Threshold") which is equal to the interest of 'Landlord in the Building, including any sales or 
insurance proceeds thereafter receivable or theretofore received and t11en held by Landlord or the 
Landlord Parties in connection with the Project, Building or Premises. Neither Landlord, nor any 
of the Landlord Parties Shall have any liability under this Lease in excess of the Liability 
Threshold, and Tenant hereby expressly waives and releases such personal liability on behalf of 
itself and all persons clai1ning by, through or under Tenant. T11e limitations of liability contained 
in this Section_29.13 shall inure to the benefit of Landlord's and the Landlord Parties' present and 
future partners, beneficiaries, officers, directors, trustees, shareholders, agents and employees, and 
their respective partners, heirs, suc'cessors and assigns. U11der no circumstances shall any present 
or future pa1iner of Landlord (if Landlord is a partnership), or trustee or beneficiary (if Landlord 
or any partner of Landlord is a trust), have any liability for the perfonnance of Landlord's 
obligations under this Lease. Notwithstanding any contrary provision herein, neither Landlord nor 
the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference 
with, Tenant's business, including but not li1nited to, Joss of profits, loss of rents or other revenues, 
loss of business opportunity, Joss of goodwill or loss of use, in each case, however occurring ("Lost 
Profits"). Notwit11standing anything to the contrary set forth in this Lease, in no event shall Tenant 
be liable to Landlord for injury or da1nage to, or interference with, Landlord's business, including 
but not limited to, Lost Profits, except for da1nages expressly provide_d for in Section 16 of the 
Lease with regard to Tenant's failure to timely surrender the Premises to Landlord. In no event 
shall any da1nages expressly provided for in Section 19.2.1 above be deemed Lost Profits. 

29.14 Entire Agreement, It is understood and aclcnowledged that there are no oral 
agreements between the parties hereto affecting this Lease and this Lease co11stitutes the parties' 
entire agreement with respect to the leasing of the Pre1nises and supersedes and cancels any and 
all previous negotiations, arrangements, brochures, agreements and understandings, if any, 
between the parties hereto or displayed by Landlord to Tenant with respect to the subj'ect matter 
thereof, and none thereof shall be used to interpret or construe this Lease. None of the terms, 
covenants, conditions or provisions of this Lease can be modified, deleted or added to except in 
writing signed by the parties hereto. 
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29.15 Right to Lease. Landlord reserves the absolute right to effect such other tenancies 
in the Project as Landlord in the exercise of its sole business judg1ne11t shall determine to best 
promote the interests of the Building or Project. Tenant does not rely on the fact, nor does Landlord 
represent, that any specific tenant or type or nu1nber of tenants shall, during the Lease Term, 
occupy any space in the Building or Project. 

29.16 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor 
disputes, acts of God, acts of war, terrorist acts, inability to obtain services, labor, or materials or 
reasonable substitutes therefor, governmental actions, civil com1notions, fire or otl1er casualty, and 
other causes beyond the reasonable control of the party obligated to perform, except with respect 
to the obligations in1posed with regard to Rent m1d other charges to be paid by Tenant pursuant to 
this Lease (collectively, a "Force Majeure"), notwithstanding anything to the contrary contained 
in this Lease, shall excuse the performance of such party for a period equal to any such prevention, 
delay or stoppage and, therefore, if this Lease specifies a thne period for perfor1nance of an 
obligation of either party, that ti1ne period shall be extended by the period of ru1y delay in such 
party's performance caused by a Force Majeure. 

29.17 Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for a!I 
those claiming under Tenant, ru1y and all rights now or hereafter existing to redeem by order or 
judgment of any court or by any legal process or writ_, Tenant's right of occupancy of the Premises 
after any ter1nination of this Lease. 

29.18 Notices. AIJ notices, de1nands, statements, designations, approvals or other 
communications (collectively, "Notices") given or required to be given by either pa1ty to the other 
hereunder or by law shall be in writing, shall be (A) sent by United States certified or registered 
mail, postage prepaid, return receipt requested ("Mail''), (B) delivered by a nationally recognized 
overnight courier, or (C) delivered personally. Any Notice shall be sent, trans1nitted, or delivered, 
as the case 1nay be, to Tenant at the appropriate address set forth in Section I 0 of the Summary, or 
to such other place as Tenant inay fro1n time to time designate in a Notice to Landlord, or to 
Landlord at the addresses set forth below, or to such other places as Landlord may fron1 time to 
titne designate in a Notice to Tenant. Any Notice will be deemed given (i) three (3) days after the 
date it is posted if sent by Mail, (ii) the date the overnigl1t courier delivery is made, or (iii) the date 
personal delivery is 1nade. As of the date of this Lease, any Notices to Landlord must be sent, 
transmitted, or delivered, as the case may be, to the following addresses: 
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Allen Matkins Leck Ga1nble Mallory & Natsis LLP 
1901 Avenue of the Stars_, Suite 1800 
Los Angeles, California 90067 
Attention: Anton N. Natsis, Esq. 

29.19 Joint and Several. If there is more than one Tenant, the obligations i1nposed upon 
Tenant under this Lease shall be joint and several. In the event that the Tenant is a married 
individual, the tern1s, covenants and conditions of this Lease shall be bindi11g upon the marital 
community of which the Tenant is a 1nember. 

29.20 Authority. If Tenant is a corporation, trust, partnership or lilnited liability 
company, each individual executing this Lease on behalf of Tenant hereby represents and warrants 
that Tenant is a duly· forn1ed and existing entity qualified to do business i11 the State of California 
and that Tenant has full right and authority to execute and deliver this Lease and that each person 
signing on behalf of Tenant is authorized to do so. In such event, 'renant shall, within ten (J 0) 
days after execution of this Lease, deliver to Landlord satisfactory evidence of such authority and, 
if an entity, upon demand by Landlord, also deliver to Landlord satisfactory evidence of (i) good 
standing in 1'enant's state of for1nation and (ii) qualification to do business in the State of 
California. 

29.21 Attornevs' Fees. In the event that either Landlord or Tenant should bring suit for 
the possession of the Pre1nises, for the recovery of any sum due under this Lease, or because of 
the breach of any provision of this Lease or for any other relief against the other, then all costs and 
expenses, including reasonable attorneys' fees, incurred by the prevailing party therein shall be 
paid by the other party, which obligation on the part of the other party shall be deemed to have 
accrued on the date of the com1nencement of such action and shall be e11forceable whether or not 
the action is prosecuted to judgment. 

29.22 Governing Law; JUDICIAL REFERENCE. This Lea'se shall be construed and 
enforced in accordance with the laws of the State of California. THE PARTIES HEREBY 
WAlVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RlGHT TO TRIAL BY 
JURY IN ANY LJTJGATION ARlSING OUT OF OR RELATING TO THIS LEASE. IF THE 
JURY WAIVER PROVISIONS OF THIS SECTION 29.22 ARE NOT ENFORCEABLE UNDER 
CALIFORNIA LAW, THEN THE FOLLOWING PROVISIONS SHALL APPLY. IT IS THE 
DESIRE AND INTENTION OF THE PARTIES TO AGREE UPON A MECHANISM AND 
PROCEDURE UNDER WHICH CONTROVERSIES AND DISPUTES ARISING OUT OF 
THIS LEASE OR RELATED TO THE PREMISES WILL BE RESOLVED IN A PROMPT AND 
EXPEDITIOUS MANNER. ACCORDINGLY, EXCEPT WITH RESPECT TO ACTIONS FOR 
UNLAWFUL OR FORCIBLE DETAINER OR WITH RESPECT TO THE PREJUDGMENT 
REMEDY OF ATTACHMENT, ANY ACTION, PROCEEDING OR COUNTERCLAIM 
BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER (AND/OR AGAINST ITS 
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR SUBSIDIARIES OR AFFILIATED 
ENTITIES) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY 
CONNECTED WITH THIS LEASE, TENANT'S USE OR OCCUPANCY OF THE PREMISES 
AND/OR ANY CLAIM OF INJURY OR DAMAGE, WHETHER SOUNDING TN CONTRACT, 
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TORT, OR OTHERWISE, SHALL BE HEARD AND RESOLVED BY A REFEREE UNDER 
THE PROVISIONS OF THE CALIFORNIA CODE OF CIVIL PROCEDURE, SECTIONS 638 
- 645.1, INCLUSIVE (AS SAME MAY BE AMENDED, OR ANY SUCCESSOR 
STATUTE(S) THERETO) (THE "REFEREE SECTIONS"). ANY FEE TO INITIATE THE 
JUDICIAL REFERENCE PROCEEDINGS AND ALL FEES CHARGED AND COSTS 
INCURRED BY THE REFEREE SHALL BE PAID BY THE PARTY INITIATING SUCH 
PROCEDURE (EXCEPT THAT IF A REPORTER IS REQUESTED BY EITHER PARTY, 
THEN A REPORTER SHALL BE PRESENT AT ALL PROCEEDINGS WHERE REQUESTED 
AND THE FEES OF SUCH REPORTER -EXCEPT FOR COPIES ORDERED BY THE OTHER 
PARTIES - SHALL BE BORNE BY THE PARTY REQUESTING THE REPORTER); 
PROVIDED HOWEVER, THAT ALLOCATION OF THE COSTS AND FEES, INCLUDING 
ANY INITIATION FEE, OF SUCH PROCEEDING SHALL BE ULTIMATELY 
DETERMINED IN ACCORDANCE WITH SECTION 29.21 ABOVE. THE VENUE OF THE 
PROCEEDINGS SHALL BE IN THE COUNTY IN WHTCH THE PREMISES ARE LOCATED. 
WITHIN TEN (10) DAYS OF RECEIPT BY ANY PARTY OF A WRITTEN REQUEST TO 
RESOLVE ANY DISPUTE OR CONTROVERSY PURSUANT TO THIS SECTION 29.22, THE 
PARTIES SHALL AGREE UPON A SINGLE REFEREE WHO SHALL TRY ALL ISSUES, 
WHETHER OF FACT OR LAW, AND REPORT A FINDING AND JUDGMENT ON SUCH 
ISSUES AS REQUIRED BY THE REFEREE SECTIONS. IF THE PARTIES ARE UNABLE 
TO AGREE UPON A REFEREE WITHIN SUCH TEN (10) DAY PERIOD, THEN ANY PARTY 
MAY THEREAFTER FILE A LAWSUIT IN THE COUNTY IN WHICH THE PREMISES ARE 
LOCATED FOR THE PURPOSE OF APPOINTMENT OF A REFEREE UNDER THE 
REFEREE SECTIONS. IF THE REFEREE IS APPOINTED BY THE COURT, THE REFEREE 
SHALL BE A NEUTRAL AND IMPARTIAL RETIRED JUDGE WITH SUBSTANTIAL 
EXPERIENCE IN THE RELEVANT MATTERS TO BE DETERMINED, FROM JAMS, THE 
AMERICAN ARBITRATION ASSOCIATION OR SIMILAR MEDIATION/ARBITRATION 
ENTITY. THE PROPOSED REFEREE MAY BE CHALLENGED BY ANY PARTY FOR ANY 
OF THE GROUNDS LISTED IN THE REFEREE SECTIONS. THE REFEREE SHALL HAVE 
THE POWER TO DECIDE ALL ISSUES OF FACT AND LAW AND REPORT HIS OR HER 
DECISION ON SUCH ISSUES, AND TO ISSUE ALL RECOGNIZED REMEDIES 
AVAILABLE AT LAW OR IN EQUITY FOR ANY CAUSE OF ACTION THAT IS BEFORE 
THE REFEREE, INCLUDING AN AWARD OF ATTORNEYS' FEES AND COSTS IN 
ACCORDANCE WITH THIS LEASE. THE REFEREE SHALL NOT, HOWEVER, HA VE THE 
POWER TO AWARD PUNITIVE DAMAGES, NOR ANY OTHER DAMAGES WHICH ARE 
NOT PERMITTED BY THE EXPRESS PROVISIONS .OF THIS LEASE, AND THE PARTIES 
HEREBY WAIVE ANY RIGHT TO RECOVER ANY SUCH DAMAGES. THE PARTIES 
SHALL BE ENTITLED TO CONDUCT ALL DISCOVERY AS PROVIDED IN THE 
CALIFORNIA CODE OF CIVIL PROCEDURE, AND THE REFEREE SHALL OVERSEE 
DISCOVERY AND MAY ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER 
AS ANY TRIAL COURT JUDGE, WITH RIGHTS TO REGULATE DISCOVERY AND TO 
ISSUE AND ENFORCE SUBPOENAS, PROTECTIVE ORDERS AND OTHER 
LIMITATIONS ON DISCOVERY AVAILABLE UNDER CALIFORNIA LAW. THE 
REFERENCE PROCEEDING SHALL BE CONDUCTED IN ACCORDANCE WITH 
CALIFORNIA LAW (INCLUDING THE RULES OF EVIDENCE), AND IN ALL REGARDS, 
THE REFEREE SHALL FOLLOW CALIFORNIA LAW APPLICABLE AT THE TIME OF 
THE REFERENCE PROCEEDING. THE PARTIES SHALL PROMPTLY AND DILIGENTLY 
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COO PERA TE WITH ONE ANOTHER AND THE REFEREE, AND SHALL PERFORM SUCH 
ACTS AS MAY BE NECESSARY TO OBTAJN A PROMPT AND EXPEDITIOUS 
RESOLUTION OF THE DISPUTE OR CONTROVERSY JN ACCORDANCE WITH THE 
TERMS OF THIS SECTJON 29.22. IN THIS REGARD, THE PARTIES AGREE THAT THE 
P ARTJES AND THE REFEREE SHALL USE BEST EFFORTS TO ENSURE THAT (A) 
DISCOVERY BE CONDUCTED FOR A PERIOD NO LONGER THAN SIX (6) MONTHS 
FROM THE DATE THE REFEREE IS APPOJNTED, EXCLUDING MOTIONS REGARDJNG 
DISCOVERY,AND (B)A TRIAL DATE BE SET WITHIN NJNE(9)MONTHS Of THE DATE 
THE REFEREE IS APPOJNTED. IN ACCORDANCE WITH SECTION 644 OF THE 
CALIFORNJA CODE OF CIVIL PROCEDURE, THE DECISJON OF THE REFEREE UPON 
THE WHOLE ISSUE MUST STAND AS THE DECISION OF THE COURT, AND UPON THE 
FILING OF THE STATEMENT OF DECJSJON WITH THE CLERK OF THE COURT, OR 
WITH THE JUDGE IF THERE IS NO CLERK, JUDGMENT MAY BE ENTERED THEREON 
JN THE SAME MANNER AS IF THE ACTJON HAD BEEN TRIED BY THE COURT. ANY 
DECJSION OF THE REFEREE AND/OR JUDGMENT OR OTHER ORDER ENTERED 
THEREON SHALL BE APPEALABLE TO THE SAME EXTENT AND JN THE SAME 
MANNER THAT SUCH DECISION, JUDGMENT, OR ORDER WOULD BE APPEALABLE 
IF RENDERED BY A JUDGE OF THE SUPERlOR COURT IN WHICH VENUE IS PROPER 
HEREUNDER. THE REFEREE SHALL IN HIS/HER STATEMENT OF DECISJON SET 
FORTH HIS/HER FINDINGS OF FACT AND CONCLUSIONS OF LAW. THE PARTIES 
INTEND THIS GENERAL REFERENCE AGREEMENT TO BE SPECIFICALLY 
ENFORCEABLE JN ACCORDANCE WITH THE CODE OF CIVIL PROCEDURE. NOTHING 
JN THIS SECTJON 29.22 SHALL PREJUDICE THE RIGHT OF ANY PARTY TO OBTAIN 
PROVISJONAL RELIEF OR OTHER EQUITABLE REMEDIES FROM A COURT OF 
COMPETENT JURISDICTION AS SHALL OTHERWISE BE AVAILABLE UNDER THE 
CODE OF CIVIL PROCEDURE AND/OR APPLICABLE COURT RULES. 

29.23 Submission of Lease. Submission of this instrument for exan1ination or signature 
by Tenant does not constitute a reservation of, option for or option to lease, and it is not effective 
as a lease or otl1erwise until execution and delivery by both Landlord and Tenant. 

29.24 Brokers. Landlord and Tenant hereby \Varrant to each other that they have had no 
dealings \Vith any real estate broker or agent in connection with the negotiation of this Lease, 
excepting only the real estate brokers or agents specified in Section 12 of the Summary (the 
"Brokers 11

), and that they know of no other real estate broker or agent who is entitled to a 
commission in connection with this Lease. Eacl1 party agrees to indemnify and defend the other 
patty against and hold the other pa1ty harmless from at1y and all claims, demands, losses, liabilities, 
lawsuits, judg1nents, costs and expenses (including without lin1itation reasonable atto111eys' fees) 
with respect to any leasing co1n1nission or equivalent compensation alleged to be owing on account 
of any dealings with any real estate broker or agent, other than the Brokers (except that Landlord's 
indemnity of Tenant shall also apply to any leasing com1nission or equivalent compensation 
alleged to be owing to the Brokers), occurring by, through, or under the indemnifying party. 
Pursuant to the terms of separate agreements, Landlord shall pay the Brokers any fees, 
commissions or other compensation payable to them in connection with this Lease. The tenns of 
this Section 29.24 shall survive the expiration or earlier ter1ni11ation of the Lease Term. 

76[908.06/WLA 
37 I 374-00005/l 2·S. l 61mcin'mem 
35386115v_2 

-66-
[315 MONTGOMERY s·1RF.ETJ 

[Ripple L~bs Inc.] 

Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74



29.25 Independent Covenants. This Lease shall be construed as though the covenants 
herein between Landlord and Tenant are independent and not dependent and Tenant hereby 
expressly waives the- benefit of any statute to the co11trary and agrees that if Landlord fails to 
perfor1n its obligations set forth herein, Tenant shall not be entitled to make any repairs or perform 
any acts hereunder at Landlord's expense or to any setoff of the Rent or other amounts owing 
hereunder against Landlord. 

29.26 Project or Building Name, Address and Signage. I_,andlord shall have the right 
at any time to change the na1ne and/or address of the Project or Building and to install, affix and 
maintain any and all signs on the exterior and on the interior of the Project or Building as Landlord 
1nay, in Landlord's sole discretion, desire. Tenant shall not use the name of the Project or Building 
or use pictures or illustrations of the Project or Building in advertising or other publicity or for any 
purpose other than as the address of the business to be conducted by Tenant in the Pre1nises, 
without the prior written consent of Landlord. 

29.27 Counterparts. This Lease n1ay be executed in counterparts with the same effect 
as if both parties hereto had executed thy same document. Both counterparts shall be construed 
together and shall constitute a single lease. 

29.28 Confidentiality. Tenant acknowledges that the- content of this Lease and any 
related documents are confidential inforination. Tenant shall keep such confidential information 
strictly confidential and shall not disclose such confidential information to any person or entity 
other than Tenant's financial, legal, and space planning consultants. 

29.29 Building Renovations. It is specifically understood and agreed that Landlord has 
no obligation and has made no pro1nises to alter, re1nodel, i1nprove, renovate, repair or decorate 
the Pre1nises, Building, or any part thereof and that no representations respecting the condition of 
the Premises or the Building have been made by Landlord to Tenant except as specifically set forth 
herein or in the Tenant Work Letter. I-Iowever, Tenant hereby acknowledges that Landlord is 
currently renovating or may during the Lease Term renovate, i1nprove, alter, or 1nodify 
(collectively, the "Renovations") the Project, the Building and/or the Premises. Tenant hereby 
agrees that such Renovations shall in no way constitute a constructive eviction ofl'enant nor entitle 
Tenant to any abatement of Rent (except as expressly set forth in Section 19.5.2 of this Lease). 
Landlord shall have no responsibility and shall not be liable to Tenant for any injury to or 
interference with Tenant's business arising from the Renovations, nor shall Tenant be entitled to 
any compensation or damages fro1n Landlord for loss of the use of the whole or any part of the 
Pre1nises or of Tenant's personal property or i1nprovements resulting fro1n the Renovations, or for 
any inconvenience or annoyance occasioned by such Renovations. Landlord shall use 
commercially reasonable efforts to mini1nize any disruption to Tenant's business caused by any 
such Renovations, and without limitation, Landlord shall perform any extraordinarily noisy or 
disruptive work after Business I-lours or on weekends to the extent sucl1 procedures would be 
generally followed by operators of co1nparable buildings in the San Francisco Financial District 
(except to the extent an e1nergency and/or applicable laws require otherwise, as reasonably 
detennined by Landlord). 

29.30 No Violation. Tenant hereby warrants and represents that neither its execution of 
nor perfonnance under this Lease shall cause Tenant to be in violation of any agree1nent, 
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instru1nent, contract, law, rule or regulatio11 by w11lc_h Tenant is bound, and Tenant shall protect, 
defend, indemnify and hold Landlord harmless against any claims, de1nands, losses, da1nages, 
liabilities, costs and expenses, including, without Ihnitation, reasonable attorneys' fees and costs, 
arising fro1n Tenant's breach of this warranty and representation. 

29,31 Communfcations and Computer Lfnes. Tenant 1nay install, 1naintain, replace, 
re1nove or use any com1nunications or c01nputer wires and cables serving the Premises 
(collectively, the "Lines"), provided that (i) Tenant shall obtain Landlord's prior written consent 
(not to be unreasonably \Vithheld or delayed), use an experienced and qualified contractor 
approved in writing by Landlord, and co1nply with all of the other provisions of Articles 7 and Q 
of this Lease, (ii) an acceptable number of spare Lines and space for additional Lines shall be 
maintained for existing and future occupants of the Project, as determined in Landlord's reasonable 
opinion, (iii) the Lines therefor (including riser cables) shall be appropriately insulated to prevent 
excessive electro1nagnetic fields or radiation, shall be surrounded by a protective conduit 
reasonably acceptable to Landlord, and shall be identified in accordance with the "Identification 
Requirements," as that ter1n is set forth hereinbelow, (iv) any new or existing Lines servicing the 
Premises shall co1nply with all applicable goven1mental laws and regulations, (v) as a condition to 
pcnnitting the installation of new Lines, Landlord may require that Tenant re'n1ove existing Lines 
located in or serving the Pre1nises and repair any damage in connection with such re1noval, and 
(vi) Tenant shall pay all costs in connection therewith. All Lines shall be clearly 1narked with 
adhesive plastic labels (or plastic tags attached to such Lines with wire) to sl1ow Tenant's name, 
suite nun1ber, telephone number and the na1ne of the perso11 to contact in the case of an emergency 
(A) every four feet (4') outside the Pre1nises (specifically including, but11ot limited to, the electrical 
room risers and other Common Areas), and (B) at the Lines' ter1nination point(s) (collectively, the 
11Identification Requirements"). Landlord reserves the right, upon notice to Tenant prior to the 
expiration or earlier termination of this Lease_, to require that Tenant, at 1·enant's sole cost and 
expense, remove any Lines installed by Tenant and located in or serving the Premises prior to the 
expiration or earlier termination of this Lease. 

29.32 Transportation Management. Tenant shall fully comply with all present or future 
programs intended to manage parking, transportation or traffic in and around the Project and/or 
the Building, to the extent required by applicable law. 

29.33 Asbestos Disclosures. Landlord has advised Tenant that there is asbestos
containing material ("ACM") in the Building. Attached hereto as Exhibit F is a copy of the 
disclosure notice delivered annually to all tenants of the Building regarding ACM in the Building. 
Tenant acknowledges that such notice complies with the requirements of Section 25915 et. seq. 
and Sectio1125359.7 of the California Health and Safety Co_de. 

29.34 OFAC Compliance. 

29.34.I Representations and Warranties. Tenant represents and warrants that to 
the best of Tenant's actual knowledge, (a) Tenant and each person of entity owning an interest in 
Tenant is (i) not currently identified on the Specially Designated Nationals and Blocked Persons 
List maintained by the Office of Foreign Assets Control, Department of the Treasury ("OFAC") 
and/or on any other similar list maintained by OF AC pursuant to any authorizing statute, executive 
order or regulation (collectively, the "List"), and (ii) not a person or entity with whom a citizen of 
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the lJnited States is prohibited to engage in transactions by any trade en1bargo, econo1nic sanction, 
or other prohibition of United States law, regulation, or Executive Order of the President of the 
United States, (b) none of the funds or other assets of Tenant constitute property of, or are 
beneficially owned, directly or indirectly, by any Embargoed Person (as hereinafter defined), (c) 
no Embargoed Person has any interest of any i1ature whatsoever in Tenant (whether directly or 
indirectly), (d) none of the funds of Tenant have been derived from any unlawful activity with the 
result that the investlnent in Tenant is prohibited by law or that the Lease, as an1ended, is in 
violation of law, and (e) Tenant has implemented procedures, and will consistently apply those 
procedures, to ensure the foregoing representations and warranties remain true and correct at all 
ti1nes. The term "Embargoed Person" 1neans any person, entity or govern1nent subject to trade 
restrictions under U.S. law, including but not litnited to, the International E1nergency Economic 
Powers Act, 50 U.S.C. § 1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., 
and any Executive Orders or regulations promulgated thereunder with the result that the investlnent 
in Tenant is prohibited by law or Tenant is in violation of law. 

29.34.2 Compliance with Laws. Tenant covenants and agrees (a) to comply with 
all requirements of law applicable to Tenant relating to 1noney laundering, anti-ten·orism, trade 
embargos and econo1nic sanctions, now or hereafter in effect, (b) to immediately notify Landlord 
in writing if, to Tenant's actual knowledge, any of the representations, warranties or covenants set 
forth in this paragraph or the preceding Section are no longer true or have been breached or if 
Tenant has a reasonable basis to believe that they may no longer be true or have been breached, 
(c) not to knowingly use funds from any "Prohibited Person" (as such term is defined in the 
Septe1nber 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With 
Persons Who Com1nit, 1'hreaten to Co1nmit, or Support Terrorism) to make any payinent due to 
Landlord under the Lease, as amended, and (d) at the request of Landlord, to provide such 
information as may be reasonably requested by Landlord and reasonably available to Tenant to 
determine Tenant's compliance with the terms hereof. 

29.34.3 Event of Default; Indemnity. Tenant hereby acknov-.1ledges and agrees 
that Tenant's inclusion on the List at any tilne during the term of this Lease, shall be an Event of 
Default under this Lease unless Tenant's name was improperly placed on the List and Tenant takes 
reasonable measures to cause its naine to be removed fro1n the List promptly after having notice 
of such inclusion. Notwithstanding anything herein to the contrary, 1'enant-sha11 not knowingly 
pennit the Pre1nises or any portion thereof to be used or occupied by any perso11 or entity on the 
List or by any Embargoed Person (on a pern1anent, te1nporary or transient basis), and any such use 
or occupancy of the Premises by any such person or entity shall be an Event of Default under this 
Lease. Tenant shall indemnify and hold Landlord harmless and against from all losses, drunages, 
liabilities, cost and expenses (including, without limitation, reasonable atton1eys' fees and 
expenses) that are incurred by Landlord and/or its affiliate that derive fro1n a claim made by a third 
party against Landlord and/or its affiliates arising or alleged to arise from a misrepresentation 1nade 
by Tenant hereunder or a breach of any covenant to be perfor1ned by Tenant under this 
Section 29.34. 

29.34.4 Documentation. Tenant shall provide documentary and other reasonable 
evidence of Tenant's identity and ownership as may be reasonably requested by Landlord at any 
ti1ne and reasonably available to Tenant (and without breach of any confidentiality obligations) to 
enable Landlord to verify Tenant's identity or to comply with any legal request. 
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29.35 GAAP. Landlord and Tenant hereby agree that any and all references in this Lease 
to "generally accepted accounting principles" and/or "GAAP," if any, shall be deemed to be 
references to "generally accepted accounting principles or International Financial Reporting 
Standards ('IFRS ')." 

{RemaiJ1der o_fpage intent;onallJ' left blank; signature ]Jages to.fol/01v] 
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JN WITNESS WHEREOF, Land lord and Tenant have caused this Lease to be executed the 
day and date fi rst above written. 

"LANDLORD": 

HWA 555 OWNERS, LLC, 
a Delaware limited liabili ty company 

By: Hudson Waterfront Associates I, L.P., 
a Delaware limited partnershjp, its sole member 

By: Huds 

By: 

"TENANT": 

RIPPLE LABS INC., 
aDelaw 
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EXHIBITB 

315 MONTGOMERY STREET 

TENANT WORK LETTER 

This Tenant Work Letter shall set faith the terms and conditions relating to the initial 
i1nprovement of the Premises for Tenant. This Tenant \Vork Letter is essentially organized 
chronologically and addresses the issues of construction, in sequence, as such issues will arise 
during the actual construction of the initial in1provement of the Premises. All references in this 
Tenant Work Letter to Articles or Sections of "this Leaseu shall 1nean the relevant portions of 
Articles l through 29 of the Office Lease to which this Tenant Work Letter is attached as Exhibit 
_!!,and all references in this Tenant Work Letter to Sections of "this Tenant Work Letter" shall 
mean the relevant po1tions of Sections I through§. of this Tenant Work. Letter. 

SECTION I 

DELIVERY OF THE PREMISES AND BASE BUILDING; LANDLORD WORK 

1. l Premises; Base Building. Upon the full execution and delivery of this Lease by 
Landlord and Tenant, Landlord shall deliver the Premises and "Base Building," as that te11n is 
defined in Section 8.2 of this Lease, to Tenant, and Te11ant shall accept the Premises and Base 
Building fro1n Landlord in their presently existing, "as-is" condition. · 

1.2 Landlord Work. Notwithstanding anything to the contrary set forth in Section 1.1 
of this Tenant Work Letter, using Building standard methods, materials and finishes, Landlord 
shall, at Landlord' sole cost and expense, perform the following work (collectively, the "Landlord 
Work"). 'Except as expressly specified below, t11e Landlord Work shall be perfonned prior to 
Landlord's delivery of the Premises to Tenant. 1'enant may not change or alter the Landlord Work. 

1.2.1 Prhnary HV AC will be stubbed to the floor. HV AC distribution to Tenant's 
layout will be part of the Tenant Improvements. 

l .2.2 Provide a commercially reasonably level slab, including all infill around 
column bases. Final slab preparation for Tenant's floor covering will be part of the Tenant 
Improvements. 

1.2.3 Existing pri1nary sprinkler loop will remain in place, provided that Landlord 
shall perfonn any work required to cause the loop to co1nply with Code applicable to shell delivery 
condition. Modifications of Landlord's sprinkler pipe layout to accommodate Tenant's layout will 
be a Tenant Improvement. 

1.2.4 Provide a primary connection to the Building Standard life safety panel. 
The installation of life-safety devices, tie-ins and connections to the primary Building life safety 
panel will be part of the Tenant I1nprovements. 

1.2.5 Provide a Building standard electrical panel. 

1.2.6 Prior to the Rent Co1nmencement Date, provide Building standard window 
coverings on the exterior perimeter window line of the Pre1nises (excluding the interior light well 
on the third (3rd) floor of the Building). Landlord shall provide specification of standard window 
covering to Tenant prior to installing, and Tenant may elect, at Tenant':;; sole cost and expense 
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(provided that Tenant shall receive a credit i11 an amount equal to the cost of the Building standard 
window coverings), to upgrade the window coverings subject to Landlord's prior approval, which 
may be granted or withheld in Landlord's sole and absolute discretion. 

1.2.7 Prior to the Rent Com1nence1nent Date, upgrade the finishes in the co1nmon 
area restrooms located on the second (2nd) and third (3rd) floors of the Building to be upgraded to 
current Building standards co11sistent with the finishes in the co1n1non area restroo1ns located on 
the eleventh (1 llh) floor of the Building, as existing as of the date of this Lease. 

I .2.8 Prior to the date that occurs thirty (30) days following the full execution and 
delivery of the Lease by Landlord and Tenant, Landlord shall construct a Building riser standard 
riser closet on second (2nd) floor of the Building. 

1.2.9 Prior to the date that occurs thitty (30) days following the full execution and 
delivery of the Lease by Landlord and Tenant, Landlord to repair all fire proofing for the existing 
fire rated walls within the Pretnises to the extent required by "Code", as that ter1n is defined in 
Section 2.2.1.5, below. 

1.2.10 Any asbestos containing materials ("ACM") discovered in the Premises in 
connection with Tenant's construction of the Tenant I1nprovements shall be abated or re1nediated 
by Landlord at Landlord's cost, other than in tl1e grout in the exposed brick walls in the Premises, 
to the extent Landlord's failure to so abate or remediate would prohibit Tenant fro1n obtaining or 
maintaining a certificate of occupancy for the Premises, or would unreasonably and 1naterially 
affect. the safety of Tenant's employees or create a material health hazard for Tenant's employees 
or would otherwise materially and adversely affect Tenant's use of, or access to, the Premises. 

1.2.8 Cause the "path of travel" to the Premises (i.e., the most direct route through 
the common areas of the Building sta1ting from the entrance of the Building and ending at the 
entrance to the Pre1nises) to comply with Code and Applicable Laws related to handicap access, 
which were enacted and enforced as of the date of this Lease, including but not liiuited to building 
codes ai1d other governmental Jaws, ordinances and regulations enacted in conformity with Title 
24 accessibility standards, to the extent such co1npliance is required i11 order to allow Tenant to 
obtain a certificate of occupancy, or its legal equivalent, for the Pre1nises for general office use. 
Tenant shall pay 1.andlord's architect market fee for a copy of the "Path of Travel11 drawings. 

SECTION 2 

TENANT IMPROVEMENTS 

2.1 Tenant Improvement Allo"'ance. Tenant shall be entitled to a one-time tenant 
improveinent allowance (t11e "Tenant Improvement Allowance11

) in the ainount set forth in 
Section 13 oftl1e Summary for the costs relating to the initial design and construction of Tenant's 
improvements, which are permanently affixed to the Premises (the "Tenant Improvementsn). In 
no event shall Landlord be obligated to make disbursements pursuant to tl1is Tenant Work Letter 
in a total a1nount which exceeds the Tenant I1nprovernent Allowance. As more particularly set 
forth in Section 8.5 of this Leas_e_, all Tenant Improvements for which the Tenant Improvement 
Allowance has been made available shall be dee1ned Landlord's property under the ter1ns of the 
Lease. Tenant hereby acknowledges and agrees that any unused portion of the Tenant 
lmprove1nent Allowance remaining as of tl1e first anniversary of the Rent Co1n1nencement Date, 
shall revert to Landlord and Tenant shall have no further right thereto. 
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2.2 Disbursement of the Tenant Improvement Allo\vance. 

2.2. I Tenant Improvement Allo\vance Items. Except as otherwise set forth in 
this Tenant Work Letter, the Tenant Improvement Allowance shall be disbursed by Landlord only 
for the following ite1ns and costs (collectively the 11Tenant Improvement AllO\o\'ance Items"): 

2.2.1.1 Payment of the fees of the "Architect" and the "Engineers," as those 
ter1ns are defined in Section 3 .J of this Tenant Work Letter, wl1ich fees shall, notwit11standing 
anything to the contrary contained in this Tenant Work Letter, not exceed an aggregate amount 
equal to $7.00 per rentable square foot of the Premises; 

2.2.1.2 The payment of plan check_, pennit and license fees relating to 
construction of the Tenant Improvements; 

2.2.1.3 The cost of construction of the Tenant [mprove1nents, including, 
without limitation, testing and inspection costs, trash removal costs, and contractors' fees and 
general conditions; 

2.2.1.4 The cost of any changes in the Base Building when such changes 
are required by the Construction Drawings (including if such changes are due to the fact that such 
work is prepared on an unoccupied basis), such cost to include all direct architectural and/or 
engineering fees and expenses incurred in connection therewith; 

2.2.1.5 ]'he cost of any changes to the Construction Drawings or l'enant 
lmprove1nents required by all applicable building codes (the "Code11

); 

2.2.1.6 The cost of the "Coordinati_on Fee," as that term is defined in 
Section 4.2.2.1 of this Tenant Work Letter; 

2.2.1.7 Sales and use taxes. 

2.2.2 Disbursement of Tenant Improvement Allo,vance. During the 
construction of the Tenant ln1provements, Landlord shall make monthly disbursements -of the 
Tenant hnprovement Allowance for Tenant Improvement Allowance Items for the benefit of 
Tenant and shall authorize the release of tnonies for the benefit of Tenant as follows. 

2.2.2. l Tenant may request disbursements of the Tenant l1nprove1nent 
Allowance only by delivering to Landlord a 11Disburse1nent Request," as that term is defined in 
Section 2.2.2.2 below. Subject to the terms of this Section 2.2.2.1, Landlord shall disburse a 
portion of the Tenant 11nprove1nent Allowance to Tenant, fro1n time to time, within thirty (30) 
days after the date that Tenant gives to Landlord the applicable Disbursement Request; it being 
understood, however that Tenant may, simultaneously witl1 a Disbursement Request, request that 
Landlord make the applicable disbursement of the Tenant I1nprove1nent Allowance on Tenant's 
behalf to Tenant's designated contractor. Tenant shall not be entitled to any disbursements of the 
Tenant Improvement Allowance if an Event of Default has occurred and is continuing. If a 
pa11icular Disburse1nent Request requests Landlord to disburse more than fifty percent (50%) of 
the Tenant JmprovementAIJowance, then Landlord shall not be required to make the disburseme11t 
of the Tenant Improvement Allowance that is contemplated thereby unless all contractors, 
subcontractors, 1naterialmen, architects, engineers and other persons who 1nay file a lien against 
the real property upon which the Project is located (the "Real Property") in connection with the 
perfor1nance of the Tenant Improve1nents provide to Landlord waivers of lien concurrently with 
such disbursen1ent of the Tenant lmprove1nent Allowance (it being understood that Landlord shall 
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accept partial waivers of lien to the extent that the applicable contractor, subco11tractor, 
materialman, architect, engineer or other person has not received payment in full). Landlord shall 
not be required to 1nake disbursements of the Tena11t lmprove1nent Allowance more frequently 
than once during any particular calendar month. Tenant shall not have the right to request 
disbursements of the Tenant Improvement Allowance in an amount that is greater than the excess 
of (I) the aggregate amounts that Tenant has theretofore paid or that then reinain payable in each 
case to Tenanes contractors, subcontractors, material men, suppliers or consultants, as the case may 
be, for either (a) materials that have been delivered to the Pre1nises for the Tenant lmprove1nents, 
(b) labor that has been perfor1ned in the Pre1nises for the 1'enant Improven1ents, or ( c) tbe services 
from which are derived "Soft Costs," as that term is defined below, that have been -perfonned for 
the Tenant 11nprovcments, as the case 1nay be, over (II) the aggregate amount of disbursements 
theretofore made by Landlord from the Tenant Improvement Allowance (such excess at any 
pa11icular time being referred to herein as the "Maximum Disbursement Amountn). As used 
herein, the tenn "Soft Costs" shall refer to all costs incurred by Tenant for architectural, design, 
engineering -and other consultants' services, and permit fees, in connection with the construction 
of the Tenant Improvements, or that are not otherwise set forth in Tenant's contract with its 
"Contractor," as that terrn is defined in Section 4.1.1 below. 

2.2.2.2 The term PIDisbursement Request" shall mean a request for a 
disburse1nent of the Tenant hnprovementAllowance signed by the chief financial officer of Tenant 
(or another officer of Tenant who performs the functions ordinarily perfor1ned by a chief financial 
officer), together with: 

(A) such officer's certification that the amount so requested does 
not exceed the Maxiinum Disburse1nent A1nount, 

(8) copies of the contracts, work orders, purchase orders, change 
orders and other documents pursuant to which Tenant has engaged third _parties to perfor1n the 
Tenant Improvements (or provide materials or services in connection t11erewith) (except to the 
extent that Tenant has provided such copies to Landlord with a prior Disbursement Request), 

(C) copies of reasonable docu1nentation (such as bills and 
invoices) that indicate that the applicable \\'Ork has been co1npleted, the applicable materials have 
been furnished, or the app1icable services have been performed, as the case may be, 

(D) waivers of lien from all contractors, subcontractors, 
inateriahnen, architects, engineers and other persons who may file a lien against the Real Property 
in connection with the performance of the Tenant Improvements, and for which previous 
disbursements oftbe Tenant Improve1nent Allowance have been n1ade (except to the extent Tenant 
gave such waivers of lien to Landlord in connection with a prior Disbursement Request); it being 
understood that all lien waivers sha!\ conform to the forms prescribed by California Civil Code 
Section 8132, 8134, 8136 and 813'8, as applicable, 

(E) in connection with a disburse1nent of the Tenant 
Improvement Allowance for costs which do not constitute Soft Costs, a certificate of Tenant's 
licensed architect that Tenant engages in accordance with the tenns of Section 3.1 below, stating 
that, in his or her opinion, the pot1ion of the Tenant hnproven1ents theretofore substantially 
co1npleted and for which the disburse111e11t is requested was performed in a good and workmanlike 
1nanner and substantially in accordance with the plans and specifications for such Tenant 
I1nprovements, as approved by Landlord, and 
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(F) notwithstanding the foregoing to the contrary, in connection 
with (x) a disbursement of the entire amount of the Tenant Improvement Allowance, (y) a partial 
disbursement oftl1e Tenant Improvement Allowance which, when added to the aggregate amount 
of disbursements theretofore 1nade by Landlord from the 'fenant Improvement Allowance, 
constitutes the entire amount of the Tenant Iinprovement Allowance, or (z) a disburse1nent of the 
Tenant Improvement Allowance which would otherwise constitute a final disbursement of the 
Tenant Improvement Allowance, (i) an unconditional, final waiver of lien and release from each 
contractor, subcontractor, materiahnan, architect, engineer and any other person who 1nay tile a 
lien against the Building or the Real Property in connection with the performance of the "renant 
Improvements, (ii) letters of completion from the San Francisco Depart1nent of Building 
Inspection for all work per1nits Tenant has obtained in connection with the performance of the 
Tenant Improvements and (iii) the "Close~Out Package," as that term is defined below. Nothing 
contained in this Section 222.2 shall be deemed to affect or i1npair Tenant's- obligation to 
discharge of record any inechanic's lien that is filed against the Real Prope1ty as set forth in 
A1iicle 9 of this Lease. For purposes hereof, the term "Close-Out Package" shall mean a package 
assembled by Tenant consisting of one (I) hard copy of the signed set of architectural and 
engineered dra\vings prepared in connection with the Tenant Improveme11ts and two (2) copies of 
closing binders which shall each contain the following: 

(1) Two (2) copies of co1npact discs of engineered 
drawings (mechanical, electrical, plu1nbing, life safety, fire sprinkler, etc.) in CADD forinat 

(2) Two (2) copies of co1npact discs of architectural 
drawings in CADD fonnat 

(3) A final certified air-balance report from an 
independent contractor 

(4) A final report prepared by an independent 
environmental consultant (to the extent applicable) 

(5) Maintenance 1nanual and warrantees 

( 6) Pennit cards with final signatures 

(7) Summary report of landfill diversion rates (70% 
required) 

(8) LEED-CI credit tracking spreadsheet (to the extent 
applicable) 

2.3 Building Standards. Landlord has established or may establish specifications for 
certain Building sJandard co1nponents to be used in the construction of the Tenant Improvements 
in the Premises. The quality of Tenant lmproveme11ts shall be equal to or of greater quality than 
the quality ofsucl1 Building standards, provided that Landlord may, at Landlord's option, require 
the Tenant Iinprovements to coinply with certai11 Building standards. Landlord 1nay make changes 
to said specifications for Building standards from time to ti1ne. 

2.4 Removal of Tenant Improvements. Any Tenant Ilnprovements that require the 
use of Building risers, raceways, shafts and/or conduits, shall be subject to Landlord's reasonable 
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rules, regulations, and restrictions, includjng the require1nent that any cabling vendor must be 
selected from a list provided by Landlord, and that tl1e a1nount and location of any such cabling 
must be approved by Landlord. All Tenant I1nprovements for which the Tenant Improvement 
Allowance has been 1nade available shall be dee_med Landlord's property under the ter1ns of the 
Lease; provided, however, I ... andlord may, by written notice to Tenant prior to the end of the Lease 
Tenn, or given following any earlier termination of this Lease, require Tenant, at Tenant's expense, 
to remove any Tenant Improvements that are "Specialty Alterations." as that tenn is defined in 
Section 8.5 of the Lease, and to repair any damage to the Premises and Building ·caused by such 
re1noval and return the· affected portion of the Premises to their condition existing prior to the 
installment of such Tenant lmproven1ents. Upon request by Tenant at the titne of'fenant's request 
for I.andlord1s consent to the Final Space Plan (as defined in Section 3.2 below) or the Final 
Working Drawings (as defined in Section 3.3 below), Landlord shall notify Tenant whether the 
applicable Tenant I1nprovement are Specialty Alterations and will be required to be removed 
pursuant to the terms of this Section 2.4. 

2.5 Preliminary Space Plan Allowance. In addition to the Tenant Improve1nent 
Allowance, Landlord shall pay an amount up to Fifteen Cents ($0.15) per re11table square foot of 
the Premises (the "Space Plan Allowance") for the preparation by Tenant's Architect of a 
preliminary space plan for the Premises (the "Space Plan'1

). In no event shall Landlord make 
disburse1ncnts from the Space Plan Allowance for costs which are either (i) unrelated to the Space 
Plan, or (ii) with respect to the Space Plan, in a total a1nount which exceeds the Space Plan 
Allowance. The procedure for disbursement of the Space Plan Allowance shall be the same as the 
procedure to disburse the 1'enant r1nprovement Allowance. 

SECTION 3 

CONSTRUCTION DRAWINGS 

3.1 Selection of Arcl1itect/Construction Drawings. Tenant shall retain an 
architect/space planner designated by Tenant and approved in advance by Landlord (the 
nArchitect") to prepare the "Construction Drawings," ClS that tennis defined in this Section 3.1. 
Subject to the tenns of Section 3.5, below, Tenant shall retain the engineering consultants 
designated by Landlord (the "Engineers") to prepare all plans and engineering worlcing drawings 
relating to the structural, mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work 
in the Pre1nises, which work is not part of the Base Building. The plan·s and drawings lo be 
prepared by Architect and the Engineers hereunder shall be known collectively as the 
"Construction Dralvings." All Construction Drawings shall comply with the drawing format and 
specifications deter1nined by Landlord, and shall be subject to Landlord's approval. Tenant and 
Architect shall verify, in the field, the dimensions and conditions as shown on tl1e relevant portions 
of the Base Building plans, and Tenant and Architect shall be solely res_ponsible for the same_, and 
Landlord shall have no responsibility in connection therewith. Landlord's review of the 
Construction Drawings as set forth in this Section 3, shall be for its sole purpose and shall not 
imply Landlord's review of the same, or obligate La11dlord to review the same, for quality, design, 
Code compliance or other like 1natters. Accordingly, notwithstanding that any Construction 
Drawings are reviewed by Landlord or its space planner, architect, engineers and consultants, and 
notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or 
Landlord's space planner, architect, engineers, and consultants, Landlord shall have no liability 
whatsoever in connection therewith and shall not be responsible for any omissions or errors 
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contained in the Construction Drawings, and Tenant's waiver and inde1nnity set forth in this Lease 
shall specifically apply to the Construction Drawings. 

3.2 Final Space Plan. Tenant shall supply l,andlord with four (4) copies signed by 
Tenant of its final space plan for the Premises before any architectural working drawings or 
engineering drawings have been commenced. The final space plan (the "Final Space Plan") shall 
include a layout and designation of all offices, rooms and other partitioning, their intended use, 
and equip1nent to be contained therein. Landlord may request clarification or more- specific 
drawings for special use items not included in the Final Space Plan. Landlord shall advise Tenant 
within five (5) business days after Landlord's receipt of the Final Space Plan for the Pre1nises if 
the same is unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall 
promptly cause the Final Space Plan to be revised to correct any deficiencies or other matters 
Landlord may reasonably require. 

3.3 Final Working Drawings. After the Final Space Plan has been approved by 
Landlord, 1'enant shall supply the Engineers with a co1nplete listing of standard and non-standard 
equipn1ent and specifications, including, without lin1itation, B.T.U. calculations, electrical 
requirements and special electrical receptacle require1nents for the Pre1nises. to enable the 
Engineers and the Arcl1itect to complete (except to the extent certain construction is being 
completed 011 a "design-build" basis pursuant to Section 3.5, below) the "Final Working 
Drawings," as that tern1 is defined below, in the manner as set forth below. Upon the approval of 
the Final Space Plan by Landlord and Tenant, Tenant shall pron1ptl)' cause the Architect and the 
Engineers to complete the architectural and engineering drawings for the Pre1nises, and Architect 
shall compile a coordinated set of-architectural, structural, mechanical, electrical and plumbing 
working drawings in a form which is complete to allow all of Tenant's Agents to bid 011 the work 
and to obtain all applicable pennits (collectively, the "Final Working Drawings") and shall 
submit the srune to Landlord for Landlord's approval. Tenant shall supply Landlord with four ( 4) 
copies signed by Tenant of such Final Working Drawings. Landlord shall advise Tenant within 
ten (10) business days after La11dlord1s receipt of the Fi11al Working Drawings for the Pren1ises if 
the same is unsatisfactory or inco1nplete in any respect. If Tenant is so advised, Tenant shall 
immediately revise the Final Working Drawings in accordance with such review and any 
disapproval of Landlord in connection therewith. In addition, if the Final Working Drawings or 
any amendment thereof or supple1nent thereto shall require alterations in tl1e Base Building (as 
contrasted with the Tenant improvements), and if Landlord in its sole and exclusive discretion 
agrees to any such alterations, and notifies Tenant of the need and cost for such alterations, then 
Tenant shall pay the cost of such required changes in advance upon receipt of notice thereof. 
Tenant shall pay all direct architectural and/or engineering fees in connection therewith, plus 
Landlord's prevailing rate for servicing and overhead. 

3.4 Approved Working Drawings. 1'he Final Working Dra\vings shall be approved 
by Landlord (the "Approved Working Drawings") prior to the commencen1ent of construction 
of the Premises by Tenant. After approval by Landlord of the Final Working Drawings, Tenant 
may submit the san1e to the appropriate 1nunicipal authorities for all applicable building pern1its. 
Tenant heJ'eby agrees that neither Landlord nor Landlord's consultants shall be responsible for 
obtaining any building perinit or certificate of occupancy for the Premises and that obtaining the 
same shall be Tenant's responsibility; provided, however, that Landlord sha1l cooperate with 
Tenant in executing pe1mit applications and perfo1TI1ing other ministerial acts reasonably necessary 
to enable Tenant to obtain any such permit or certificate of occupancy. No changes, moditications 
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or alterations,in the Approved Working Drawings may be 1nade without the prior written consent 
of Landlord, wl1ich consent may not be unreasonably withheld. 

3.5 Design Build. As set forth above, the 1-JVAC and electrical work may be 
constructed on a "design-build" basis. All design-build drawings provided by subcontractors shall 
be subject to the following conditions: (i) Landlord shall hire a third-party engineer ("Third-Party 
Engineer"), selected by Landlord, at Tenant's sole cost and expense, to provide performance 
specif'ication for Tenant's HV AC and electrical design, (ii) Landlord shall submit Tenant's design
build drawings to the Third-Party Engineer, for tl1eir review, at Tenant's sole cost and expense (not 
to exceed $28,566.00), (iii) the Third-Party Engineer shall perfor1n a peer review ofTenant1s MEP 
drawings, at Tenant's sole cost and expense, (iv) the Third-Pa1ty Engineer shall provide support 
services as needed to Tenant, at 1'enant's sole cost and expense, and (v) the Third-Party Engineer 
shall conduct a prepare a final punchlist upon the substantial completion of the Tenant 
Improvements to confinn that HVAC electrical work and MEP work.was completed as designed. 

SECTION 4 

CONSTRUCTION OF THE TENANT IMPROVEMENTS 

4.1 Tenant's Selection of Contractors. 

4.1.1 The Contractor. A g·eneral contractor shall be retained by Tenant to 
construct the Tenant Improvements. Such general contractor C'Contractor") shall be either 
(i) Principal Builders, and (ii) any other general contractor selected by Tenant from a list of general 
contractors supplied by Landlord, and 1'enant shall deliver to Landlord notice of its selection of 
the Contractor upon such selection. 

4.1.2 Tenant's Agents. All subcontractors, laborers, materialmen, and supp1iers 
used by Tenant (such subcontractors, laborers, 1nateriahnen, and suppliers, and the Contractor to 
be known collectively as "Tenant's Agents") must be approved in writing by Landlord, which 
approval shall not be unreasonably withheld or delayed; provided, 11owever, Landlord may 
nevertheless designate and require the use of particular inechanical, engineering, plumbing, fire 
life-safety and other Base Building subcontractors. If Landlord does not approve any of Tenant's 
proposed subcontractors, laborers, material1nen or suppliers,. Tenant shall submit other proposed 
subcontractors, laborers, materialmen or suppliers for Landlord's written approval. All of Tenant's 
Agents retained directly by Tenant shall all be union labor in co1npliance with the then existing 
1naster labor agreements. 

4.2 Construction of Tenant Improvements by Tenant's Agents. 

4.2.1 Construction Contract; Cost Budget. Tenant shall engage the Contractor 
under an AJA AIOI Stipulated Sum Agreement (1997 Version) accoinpanied b)' Landlord's 
standard AJA A201 General Conditions (1997 Version) as modified by Landlord (collectively, the 
"Contract"). Prior to the commencement of the construction of the Tenant Improvements, and 
after Tenant has accepted all bids for the Tenant I1nprovements, Tenant shall provide Landlord 
with a detailed breakdown, by trade, of the final costs to be incurred or which have been incurred, 
as set forth more particularl~y in Sections 2.2.1.1 through 2.2.1.8, above, in connection with the 
design and construction of the Tenant Improvements to be perfor1ned by or at the direction of 
Tenant or the Contractor, which costs forin a basis for the amount of the Contract (the "Final 
Costs"). If the Final Costs exceed the Tenant linprovement Allowance (after deducting fro1n the 
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Tenant I1nprovement Allowance any a1nounts expended in connection with the preparation of the 
Construction Drawings, and the cost of all other Tenant !Jnprovement Allo\vance lte1ns incurred 
prior to the commencen1ent of construction of the Tenant lmproven1ents) (the 11 0ver-Allowance 
Amount") then Tenant shall pay a percentage of each a1nount disbursed by Landlord to the 
Contractor or-otherwise disbursed under this Tenant Work Letter, which percentage shall be equal 
to the Over-Allowance An1ount divided by the amou11t of the Final Costs. Jn the event that, after 
the Final Costs have been delivered by Tenant to Landlord, any revisions, changes or substitutions 
shall be made to the Final Worlcing Drawings or the Tenant Improve1uents, or the Flnal Costs shall 
change for any reason, the above amounts shall be adjusted as equitable to reflect any additional 
or reduced costs which arise in connection there\vith. Jn the event that Tenant fails to tilnely pay 
the Over-Allowance Amount as provided in this Section 4.2.1, then Landlord 1nay, at its option, 
cause the cessation -ofv./ork in the Premises until l'enant makes payment oft11e applicable portion 
of the Over-Allowance Amount then due (and such failure to pay such payn1ent shall be treated as 
a Tenant default in accordance with the terms of Section 5.5 below). 

4.2.2 Tenant's Agents. 

4.2.2. l Landlord's General Conditions for Tenant's Agents and Tenant 
Improvement Work. Tenant's and Tenant's Agent's construction of the Tenant Improvements 
shall co1nply with the following: (i) the Tenant Improvements shall be constructed in strict 
accordance with the Approved Working Drawings; (ii) Tenant's Agents shall submit schedules of 
all work relating to the Tenant's Improvements to Contractor and Contractor shall, within five (5) 
business days of receipt thereof, infor1n Tenant's Agents of any changes which are necessary 
thereto, and Tenant's Agents shall adhere to such con·ected schedule; and (iii) Tenant shall abide 
by all rules made by Landlord's Building manager with respect to the use of freig11t, loading dock 
and service elevators, storage of materials, coordination of work with the contractors of other 
tenants, and any other matter in connection with this Tenant Work Letter, including, \Vithout 
limitation, the construction of the Tenant Improvements. Tenant shall pay a logistical coordination 
fee (the ''Coordination Fee") to Landlord in an amount equal to $57, 132.00 ((i.e., $2.00 per 
rentable square foot of the Premises), which Coordination Fee shall be for services relating to the 
coordination of the construction of the Tenant Improvements and for Landlord's review of the 
ConstTuction Drawings, and for freight elevator usage during Building Ii.ours; and notwithstanding 
anything to the contrary contained in this Work Letter or the Lease, no other fees or charges shall 
be payable or reimbursable by Tenant to Landlord in connection with such services, V·/hetl1er 
provided by Landlord's internal staff or by third parties retained by Landlord. 

4.2.2.2 Indemnity. Tenant's inde1nnity of Landlord as set forth in this 
Lease shall also apply with respect to any and all costs, losses, damages, injuries and liabilities 
related in any way to any act or omission of Tenant or Tenant's Agents, or anyone directly or 
indirectly employed by any of them, or in connection witb Tenant's non-payment of any amount 
arising out of tbe 'fenant Improvements and/or Tenant's disapproval of all or any portion of any 
request for payment. Such inde1nnity by Tenant, as set forth in this Lease, shall also apply with 
respect to any and all costs, losses, damages, injuries and liabilities related in a11y way to Landlord's 
performance of any ministerial acts reasonably necessary (i) to permit Tenant to complete the 
Tenant hnprovements, and (ii) to enable Tenant to obtain any building per1uit or ce1tificate of 
occupancy for the Premises. 

4.2.2.3 Requirements of Tenant's Agents. Each of Tenant's Agents shall 
guarantee to Tenant and for the benefit of Landlord that the portion of the Tenant Improve1nents 
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for which it is responsible shall be free from any defects in workmanship and materials for a period 
of not less than one (l) year fron1 the date of completion thereof. Each of Tenant's Agents shall 
be responsible for the replace1nent or repair, without additional charge, of all work done- or 
furnisl1ed in accordance witl1 its contract that shall become defective within one (1) year after the 
later to occur of (i) co1npletion of the work performed by such contractor or subcontractors, and 
(ii) the Lease Com1nencement Date. The correction of such work shall include, without additional 
charge, all additional expenses and damages incurred in connection with such ren1oval or 
replace1nent of all or any part of the Tenant Improven1ents, and/or the Building and/or common 
areas that may be damaged or disturbed thereby. All such warranties or guarantees as to inaterials 
or workmanship of or with respect to the Tenant Improvements shall be contained in the Co11tract 
or subcontract and shall be written such that such guarantees or warranties shall inure to the benefit 
of both Landlord and Tenant, as their respective interests may appear, a11d can be directly enforced 
by either. Tenant covenant<> to give to Landlord any assig111nent or other assurances which may 
be necessary to effect such right of direct enforcement. 

4.2.2.4 Insurance Requirements. 

4.2.2.4. I General Coverages. All of Tenant's Agents shall carry 
worker's compensation insurance covering all of their respective employees, and shall also carry 
public liability insurance, including property damage, all with limits, in form and with companies 
as Landlord shall reasonably require of Building tenants generally for construction in the Building. 

4.2.2.4.2 Special Coverages. Tenant shall carry "Builder's All 
Risk" insurance in an amount approved by J_,andlord covering the construction of the Tenant 
Improvements, and such other insurance as Landlord 1nay require, it being understood and agreed 
that the Tenant Improvements shall be insured by Tenant pursuant to this Lease im1nediately upon 
completion thereof. Such insurance shall be in atnounts and shall include such extended coverage 
endorsements as may be reasonably required by Landlord including, but not limited to, the 
requirement that all of Tenant's Agents shall carrY excess liability and Products and Co1npleted 
Operation Coverage insurance, each in ainounts not less than $5,000,000 per incident, $5,000,000 
in aggregate, and in form and witl1 companies as are required to be carried by Tenant as set forth 
in this Lease. 

4.2.2.4.3 General Terms. Ce1iificates for all insurance carried 
pursuant to this Section 4.2.2.4 shall be delivered to L.andlord before the comtnencement of 
construction of the 1'enant 11nprovements and before an)' equipment of Tenant's Agents is moved 
onto the site. All such policies of insurance must contain a provision that the co1npany writing 
said policy will give Landlord thirty (30) days prior written notice of any cancellation or lapse of 
the effective date or any reduction in the amounts of such insurance. In the event that the Tenant 
J1nprovements are damaged by any cause during 1!1e course of the construction thereof, Tenant 
shall im1nediately repair the sa1ne at Tenant's sole cost and expense. Tenant's Agents shall 
maintain .alJ of the foregoing insurance coverage in tbrce until the Tenru1t lmprove1nents are fully 
completed and accepted by Landlord. except for Products and Completed Operations Coverage 
insurance required by Landlord, which is to be 1naintained for ten (10) years following completion 
of the Tenant Improvements and acceptance by Landlord and Tenant. All policies carried under 
this Section 4.2.2.4 shall insure Landlord and Tenant, as their interests tnay appear, as well as 
Tenant's Agents. All insurance, except Workers' Compensation, maintained by Tenant's Agents 
shall preclude subrogation clain1s by the insurer against anyone i11sured thereunder. Such 
insurance shall provide that it is primary insurance and that any other insurance maintained by 
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Landlord is excess and noncontributing with the insurance required hereunder. The requirements 
for the foregoing insurance shall not serve to limit the indemnification of Landlord by Tenant 
under Section 4.2.2.2 of this 1'enant Work Letter. Landlord may, in its discretion, require Tenant 
to obtain a lien and con1pletion boi1d or some alternate for1n of security satisfactory to Landlord in 
an amount sufficient to ensure the lieh-free completion of the Tenant I1nprovements and na1ning 
Landlord as a co-obligee. 

4.2.3 Governmental Compliance. The Tenant ImproveJnents shall comply in 
all respects with the following: (i) all state, federal, city or quasi-goven11nental Jaws, codes, 
ordinances and regulations, as each may apply according to the rulings of the controlling public 
official, agent or other person; (ii) applicable standards of tl1e American Insurance Association 
(fo1merly, the National Board of Fire Underwriters) and the National Electrical Code; and 
(iH) building material 1nanufacturer's specifications. 

4.2.4 Inspection by Landlord. Landlord shall have the right, at its sole cost and 
expense, to inspect the Tenant Ilnproveme11ts at all times, provided however, that Landlord's 
failure to inspect the Tenant 11nprovements shall in no event constitute a waiver of any of 
Landlord's rights hereunder 11or shall Landlord's inspection of the Tenant Improvements constitute 
Landlord's approval of the same. Should Landlord disapprove any portion of the 'fenant 
lniproven1ents, Landlord shall notify Tenant in writing of such disapproval and shall specify the 
ite1ns disapproved. Any defects or deviations in, and/or disapproval by -Landlord of, the Tenant 
Improvements shall be rectified by Tenant at no expense to Landlord, provided however, that in 
the event Landlord detennines that a defect or deviation exists or disapproves of any matter in 
connection with any portion of the Tenant Improvements and such defect, deviation or 1natter 
might adversely affect the mechanical, electrical, plumbing, heating, ventilating and air 
conditioning or life-safety systems of the Building, tl1e structure or exterior appearance of the 
Building or any other tenant's use of such other tenant's leased premises, Landlord may, take such 
action as Landlord dee1ns necessary, at Tenant's expense and without incurring any liability 011 
Landlord's part, to correct any such defect, deviation and/or tnatter, including, without lilnitation, 
cau~ing the cessation of perfor1nance of the construction of the Tenant Improve1nents until such 
time as the defect, deviation and/or matter is corrected to Landlord's satisfaction. 

4.2.5 Meetings. Commencing upon the execution of this Lease, Tenant shall hold 
meetings at a reasonable time and with such frequency as Tenant shall reasonably determine, with 
tl1e Architect and the Contractor regarding the progress of the preparation of Construction 
Drawings and the construction of the Tenant Improvements, which meetings shall be held at a 
location designated by Tenant, and Landlord and/or its agents shall receive prior notice of, and 
shall have the right to attend, at Landlord's sole cost and expense, all such meetings, and, upo11 
Landlord's reasonable request, certain of Tenant's Agents shall attend such meetings. In addition, 
minutes shall be taken at all such meetings, a copy of which minutes shall be promptly delivered 
to Landlord. One such meeting each nionth shall include the review of Contractor's current request 
for pay1nent. 

4.3 Notice of Completion; Copy of Record Set of Plans. Within ten (10) days after 
cotnple_tion of construction of the Tenant Improvements, Tenant shall cause a valid Notice of 
Completion to be recorded in the office of the Recorder of the county in which the Building is 
located in accordance with Section 8182 of the Civil Code of the State of California or any 
successor statute, and shall fur11isl1 a copy thereof to Landlord upon such recordation. If Tenant 
fails to do so, Landlord may execute and file the sa1ne on behalf of Tenant as Tenant's agent for 
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such purpose, at Tenant's sole cost and expense. At the conc1usion of construction, (i) Tenant shall 
cause the Architect and Contractor (x) to update the Approved \Vorking Drawings as necessary to 
reflect all changes made to the Approved Working Drawings during the course of construction, 
(y) to ce11ify to the best of their knowledge that the "record-set11 of as-built drawings are true at1d 
correct, which certificatio11 shall survive the expiration or tennination of this Lease, and (z) to 
deliver to Landlord two (2) sets of copies of such record set of drawings within ninety (90) days 
following issuance of a certificate of occupancy for the Pre1nises, and (ii) Tena11t shall deliver to 
Landlord a copy of all warranties, guaranties, and operating manuals and infor1nation relating to 
the improvements, equip1nent, and systems in the Premises. 

SECTION 5 

MISCELLANEOUS 

5.1 Tenant's Representative. Tenant 11as designated Joseph Gentel as its sole 
representative with respect to the matters set forth in this Tenant Work Letter, who shall have full 
authority and responsibility to act 011 behalf of the Tenant as required in this Tenant Work_ Letter. 

5.2 Landlord's Representative. Landlord has designated Diana Rosenblatt as its sole 
representative with respect to the 1natters set forth in this Tenant Work Letter, who, until further 
notice to Tenant, shall have full authority and responsibility to act on behalf of the Landlord as 
required in this Tenant Work Letter. 

5.3 Freight Elevator Service. I.andlord shall, consistent with its obligations to other 
tenants of the Building, make the freight elevator reasonably available to Tenant, Contractor and 
Tenant's Agents in connection with the construction of the Tenant Improvements and tl1e initial 
decorating, furnishing and moving into the Pre1nises. 

5.4 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated, 
all references herein to a "number of days" shall mean and refer to calendar days. If any iten1 
requiring approval is ti1nely disapproved by Landlord, the procedure for preparation of the 
document and approval thereof shall be repeated until the document is approved by Landlord. 

5.5 Tenant's Lease Default. NotWithstanding any provision to the contrary contained 
in the Lease or this Tenant Work Letter, if any monetary or other material Event of Default occurs 
under the Lease or this Tenant Work Letter (including, without limitation, any failure by Tenant 
to fund any portion of the Over-Allowance A1nount), at any time on or before the Substantial 
Completion of the Tenant Improvements, then (i) in addition to all other rights and remedies 
granted to Landlord pursuant to the Lease, Landlord shall have the right to withhold pay1nent of 
all or any portion of the Tenant Improvement Allowance and/or Landlord may, without any 
liability whatsoever, cause the cessation of construction of the Tenant Improvements (in which 
case, Tenant shall be responsible for any delay in the Substantial Completion of the Tenant 
Improvements and any costs occasion-ed thereby), until such ti1ne as such Event of Default is cured 
pursuant to the terms of the Lease, and (ii) all other obligations of Landlord under the terms of the 
Lease and this Tenant Work Letter shall be forgiven until such time as such Event of Default is 
cured pursuant to the tenns of tl1e Lease. 
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EXHIBITC 

315 MONTGOMERY STREET 

NOTICE OF LEASE TERM DATES 

To: 

Re: Office Lease dated , 201 between I-TWA 555 OWNERS, LLC, a 
Delaware li1nited liability company (11Landlord"), and 

a ("Tenant") 
concerning Suite on Jloor(s) of the office building located at 
315 Montgo1nery Street, San Francisco, California 94104. 

Gentlemen: 

In accordance with the Office Lease (the "Leasen), we wish to advise you and/or confir1n 
as follows: 

1. The Lease Ter1n shall co1n1nence on or 11as com1nenced on for a ------
tenn of _______ ending on ______ _ 

2. Rent co1n1nenced to accrue on ______ , in the amount of _____ _ 

3. If the Rent Commencement Date is other than the first day of the 111onth, the first 
billing will contain a pro rata adjustment. Each billing thereafter, with the 
exception of the final billing, shall be for the full amount of the monthly 
installment as provided for ·jn the Lease. 

4. Your rent checks should be 1nade payable to _____ at ______ _ 

5. The exact nuinber ofrentable/usable square feet within the Premises is 
____ square feet. 

6. Tenant's Share as adjusted based upon the exact number of rentable square feet 
within the Premises is %. 

76190&.06/WLA 
371374-00005/12·8- I 6/mem'mem 
35386! l5v.2 

----------------- --

EXHJBITC 
-,_ [315 MONTGOMERY SIBEET] 

[Ripple Labs fnc.] 

Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74



Agreed to and Accepted as 
of 201_. 

"Tenant": 

By: _________ _ 
Its: _________ _ 
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EXHIBITD 

315 MONTGOMERY STREET 

RULES AND REGULATIONS 

Tenant shall faithfully observe and comply with the following Rules and Regulations. 
Landlord shall not be responsible to 'fenant for the nonperformance of any of said Rules and 
Regulations by or otherwise with respect to the acts or 01nissions of any other tenants or occupants 
of the Project. In the event of any conflict bet \Veen the Rules and Regulations and the other 
provisions of this Lease, the latter shall control. 

I. Tenant shall not alter any Jock or install any new or additional locks or bolts on any 
doors or windows of the Pre1nises without obtaining Landlord's prior written consent. Tenant shall 
bear the cost of any lock changes or repairs required by Tenant. Two keys will be furnished by 
Landlord for the Premises, and any additional keys required by Tenant n1ust be obtained from 
l'~andlord at a reasonable cost to be established by Landlord. Upon the termination of this Lease, 
Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or 
otherwise procured by, Tenant and in the event of the loss of keys so furnished, Tenant shall pay 
to Landlord the cost of replacing san1e or of changing the lock or locks opened by such lost key if 
Landlord shall deen1 it necessary to make such changes, 

2. All doors opening to public corridors shall be Jcept closed at all times except for 
nonnal ingress and egress to the Premises. 

3. Landlord reserves the right to close and lceep locked all entrarlce and exit doors of 
the Building during such hours as are customary for comparable buildings in the vicinity of the 
Building. Tenant, its employees and agents must be sure that the doors to the Building are securely 
closed and locked when leaving the Premises if it is after the nonnal hours of business for the 
Building. Any tenant, its employees, agents or any other persons entering or leaving the Building 
at any time when it is so locked, or any tiine wl1en it is considered to be after normal business 
hours for the Building, may be required to sign the Building register. Access to the Building may 
be refused unless the person seeking access has proper identification or has a previously arranged 
pass for access to the Building. Landlord will furnish passes to persons for whom Tenant requests 
sa1ne in writing. Tenant shall be responsible for all persons fof whom Tenant requests passes and 
shall be liable to Landlord for all acts of such persons. The Landlord and his agents shall in no 
case be liable for damages for any error with regard to the admission to or exclusion fro1n the 
Building of any person. Jn case of invasion, mob, riot, public excitetnent, or other commotion, 
Landlord reserves the right to prevent access to the Building or the Project during the continuance 
thereof by any 1neans it dee1ns appropriate for the safety and protection of life and property. 

4. No furniture, freight or equip1nent of any kind shall be brought into the Building 
without prior notice to Landlord. All moving activity into or out of the Building shall be scheduled 
with l~andlord and done only at such time and in such manner as Landlord designates. Landlord 
shall have the right to prescribe the weight, size and position of all safes and other heavy property 
brought into the Building and also the ti1nes and ma11ner of moving the sa1ne in and out of the 
Building. Safes and other heavy o~jects shall, if considered necessary by Landlord, stand on 
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supports of sucl1 thick11ess as is necessary to properly distribute the weight. Landlord will not be 
responsible for loss of or da1nage to any such safe or property in any case. Any damage to any 
part of the Building, its contents, occupants or visitors by moving or maintaining an)' such safe or 
other property shall be the sole responsibility and expense of Tenant. 

5. No furniture, packages_, supplies, equipment or merchandise will be received in the 
Building or carried up or dov·in in the elevators, except betvveen such hours, in such specific 
elevator and by such personnel as shall be designated by Landlord. 

6. The require1nents of Tenant will be attended to only upon apJJlication at the 
management office for the Project or at such office location designated by La11dlord. Employees 
of Landlord shall not perform any work or do anything outside their regular duties unless under 
special instructions fro1n Landlord. 

7. No sign, advertise1nent, notice or handbill shall be exhibited, distributed, painted 
or affixed by Tenant on any part of the Premises or the Building without the prior written consent 
of the Landlord. Tenant shall not disturb, solicit, peddle, or canvass any occupant of the Project 
and shall cooperate with Landlord and its agents of Landlord to prevent same. 

8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any 
purpose other than that for which they were constructed, and no foreign substance of any kind 
whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage resulting 
from the violation of this rule shall be borne by the tenant wl10, or whose servants~ e1nployees, 
agents, visitors or licensees shall have caused same. 

9. Tenant shall not overload the floor of the Pre1nises, nor mark, drive nails or screws, 
or drill into the pa11itions, woodwork or drywall or in any way deface the Pre1nises or any part 
thereof without Landlord's prior written consent. Tenant shall not purchase spring water, ice, 
towel, linen, maintenance or other lik_e services frotn any person or persons not approved by 
Landlord. 

I 0. Except for vending machines intended for the sole use of Tenant's e1nployees and 
invitees, no vending 1nachine, or 1nachines other than fractional horsepower office 1nachines shall 
be installed, maintained or operated upon the Premises without the written consent of Landlord. 

11. Tenant shall not use or keep in or on t11e Premises, the Building, or the Project any 
kerosene, gasoline or other inflammable or combustible fluid, chemical, substance or material. 

12. Tenant shall not without the prior written consent of Landlord use any method of 
heating or air conditioning other than that supplied by Landlord. 

13. Tenant shall not use, keep or pennit to be used or kept, any foul or noxious gas or 
substance in or on the Premises, or permit or allow the Premises to be occupied or used in a manner 
offensive or objectionable to Landlord or ot11er occupants of the Project by reason of noise, odors, 
or vibrations, or interfere with other tenants or those having business therein, whether by the use 
of any musical instrument, radio, phonograph, or in any other way. Tenant shall not throw 
anything out of doors, windows or :skylights or down passageways. 
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14. Tenant shall not bring into or keep within the Project, the Building or the Pre1nises 
any firearn1s, animals, birds, aquariu1ns, or, except in areas designated by Landlord, bicycles or 
other vehicles. 

15, No cooking shall be done or permitted on the Pre1nises, nor shall the Premises be 
used for the storage of merchandise, for lodging or for any improper, objectionable or i1n1noral 
purposes. Notwithstanding the foregoing, Underwriters' laboratory-approved equipment and 
1nicrowave ovens 1nay be used in the Premises for heating food and brewing coffee, tea, hot 
chocolate and similar beverages for employees and visitors, provided that such use is in accordance 
with all applicable federal, state, county and cit)' laws, codes, ordinances, rules and regulations. 

16. The Pre1nises shall not be used for manufacturing or for the storage of merchandise 
except as such storage may be incidental to the use of the Premises provided for in the Su1nmary. 
Tenant shall not occupy or pennit any portion of the Premises to be occupied as an office for a 
messenger-type operation or dispatch office, public stenographer or typist, or for the manufacture 
or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as a barber or manicure 
shop, or as an employment bureau witl1out the express prior written consent of Landlord. Tenant 
shall 11ot engage or pay any e1nployees on the Pre1nises except those actually working for such 
tenant on the Premises nor advertise for laborers giving at1 address at the Premises. 

17. Landlord reserves the right to exclude or expel from the Project any person who, in 
the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in 
any manner do any act in violation of any of these Rules and Regulations. 

I 8. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, 
sidewalks, lobbies, courts, halls, stairways, elevators, vestibules or any Common Areas. for the 
purpose of smoking tobacco products or for any other purpose, nor in any way obstruct such areas, 
and shall use them only as a means of ingress and egress for the Pre1nises. 

19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate 
fully with Landlord to ensure the most effective operation of the Building's heating and air 
conditioning systen1, and shall refrain from atte1npting to adjust any controls. 

20. Tenant shall store all its trash and garbage within the interior of the Premises. No 
1naterial shall be placed in the trash boxes or receptacles if such material is of such nature that it 
1nay not be disposed of in the ordinary and customary manner of reinoving and disposing of trash 
and garbage in city in which the Building is located without violatioh of any law or ordinance 
governing such dis_posal. All trash, garbage and refuse disposal shall be made only through entry
ways and elevators provided for such purposes at such times as Landlord shall designate. 

21. Tenant shall co1nply with all safety, fire protection and evacuation procedures and 
regulations established by Landlord or any governn1ental agency. 

22. Any persons e1nployed by Tenant to do janitorial work shall be subject to the prior 
written approval of Landlord, and while in the Building and outside of the Premises, shall be 
subject to and under the control and direction of the Building manager (but not as an agent or 
servant of such 1nanager or of _Landlord), and Tenant shall be responsible for all acts of such 
persons. 
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23. No awnings or other projection shall be attached to the outside walls of the Building 
without the prior written consent of Landlord, and no. curtains, blinds, shades or screens shall be 
attached to or hung in, or used in connection with, any window or door of the Pre1nises other than 
Landlord standard drapes. All electrical ceiling fixtures hung in the Premises or spaces along the 
periineter of the Building must be fluorescent and/or of a quality, type, design and a wann white 
bulb color approved in advance in writing by Landlord. Neither the interiox nor exterior of any 
windows sl1all be coated or otherwise sunscreened without the prior written consent of Landlord. 
Tenant shall abide by Landlord1s regulations concerning the opening and closing of window 
coverings which are attached to the windows in the Pre1nises, if any, which have a view of :any 
interior portion of the Building or Building Corn1non Areas. 

24. The sashes, sash doors, skylights, windows, and doors that reflect or admit light 
and air into the halls, passageways or other public places in the Building shall not be covered or 
obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills. 

25. Tenant inust comply \Vith requests by the Landlord concerning the infonning of 
their c1nployees of items of i1nportance to the Landlord. 

26. Tenant must co1nply >vith the State of California "No-S1noking" law set fo11h in 
California Labor Code Section 6404.5, and any local "No-Smoking" ordinance which may be in 
effect from time to time and which is not superseded by such State law. 

27 Tenant hereby acknowledges that Landlord shall have no obligation to provide 
guard service or other security 1neasures for the benefit of the Premises, the Building or the Project. 
Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees, 
contractors, i11vitees and guests, and the property thereof, fro1n acts of third parties, including 
keeping doors locked and other means of entry to the Pre1nises closed, whether or not Landlord, 
at its option, elects to provide security protection for the Project or any pottion thereof. Tenant 
further assumes the risk that any safety and security devices, services and progran1s which 
Landlord elects, in its sole discretion, to provide may not be effective, or may malfunction or be 
circu1nvented by an unauthorized third party, and Tenant shall, in addition to its other insurance 
obligations u11der this Lease, obtain its own insurance coverage to the extent Tenant desires 
protection against losses related to such occurrences. Tenant shall cooperate in any reasonable 
safety or security program developed by Landlord or required by law. 

28. All office equipment of any electrical or mechanical nature shall be placed by 
Tenant in the Premises in settings approved by Landlord, to absorb or prevent any vibration, noise 
and annoyance. 

29. Tenant shall not use in any space or in the public halls of the Building, any hand 
trucks except those equipped \Vith rubber tires and rubber side guards. 

30. No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be 
conducted in the Premises without the prior written consent of Landlord. 

31. No tenant shall use or per1nit the use of any portion of the Premises for living 
quarters, sleeping apat1ments or lodging rooms. 
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Landlord reserves the right at any ti1ne upon at least thirty (30) days' prior notice to 1'enant 
to change or rescind any one or inore of these Rules and Regulations, or to make such other and 
further reasonable Rules and Regulations as in Landlord1s reasonable judgment may fro1n ti1ne to 
ti1ne be necessary for the management, safety, care and cleanliness of the Pretnises, Building, the 
Cotnmon Areas and the Project, and for the preservation of good order therein, as well as for the 
convenience of other occupants and tenants therein. Landlord may waive any one or more of these 
Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord 
shall be construed as a waiver of such Rules and Regulations in favor of any other tenant, nor 
prevent Landlord from thereafter enforcing any such Rules or Regulations against any or all 
tenants of the Project. Tenant shall be deemed to have read these Rules and Regulations and to 
have agreed to abide by the1n. 
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EXHIBIT E 

315 MONTGOMERY STREET 

FORM OF TENANT'S ESTOPPEL CERTIFICATE 

The undersigned as Tenant under tbat ce1tain Office Lease (the "Lease") made and entered 
into as of , 201_ by and between I-JWA 555 OWNERS, LLC, a Delaware limited 
liability company, as Landlord, and the undersigned as Tenant, for Preinises on the 
_______ floor(s) of the office building located at 315 Montgo1nery Street, San Francisco, 
California 94104, certifies as follows: 

I. Attached hereto as Exhibit A is a true and correct copy of the Lease and all 
a1nendments and 1nodifications- thereto. Tl1e documents contained in Exhibit A represent the 
entire agreement between the parties as to the Pre1nises. 

2. The undersigned currently occupies the ]lremises described in the Lease, the Lease 
Term co1nmenced on , and the L_ease Term expires on , and the 
undersigned has no option to terminate or cancel the Lea:se (except as otherwise expressly setfotth 
in the Lease) or to purchase all or any pa1t of the Premises, the Building and/or the Project. 

3. Base Re11t became payable on _____ _ 

4. The Lease is in full force and effect and has not been modified, supple1nented or 
amended in any way except as provided in Exhibit A. 

5. Tenant has not transferred, assigned, or sublet any portion of tl1e Premises nor 
entered into any license or concession agreements with respect thereto except as follows: 

6. Deleted. 

7. All 1nonthly installme11ts of Base Rent, all Additional Rent and all monthly 
installments of estimated Additional Rent have been paid when due through _____ . The 
current monthly installment of Base Rent is$, _________ _ 

8. To the actual knowledge of the undersigned, all conditions of the Lease to be 
pe1forn1ed by Landlord necessary to the enforceability of the Lease have been satisfied and 
Landlord is not in default thereunder. ln addition, the undersigned has not delivered any notice to 
l .... andlord regarding a default by Landlord thereunder. 

9. No rental has been paid more than thirty (30) days in advance and no security has 
been deposited with Landlord except as provided in the Lease. 
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10. To the actual knowledge of the undersigned, as of the date hereof, there are no 
existing defenses or offsets, or, to the undersigned's actual knovvledge, claims or any basis for a 
claim, that the undersigned has against Landlord. 

11. If Tenant is a corporation or partnership, Tenant hereby represents and warrants 
that Tenant is a duly formed and existing entity qualified to do business in the State of California 
and tl1atTenant has full right and authority to execute and deliver this Estoppel Certificate and that 
each person signing on behalf of Tenant is authorized to do so. 

12. There are no actions pending against the undersigned under the bankruptcy or 
similar laws of the United States or any state. 

13. Other than in compliance with all applicable laws and incidental to the ordinary 
course of the use ofihe Premises, the undersigned has not used or stored any hazardous substances 
in the Pre1nises. 

14. To the undersigned's actual knowledge, all tenant improvement work to be 
perfonned by Landlord under the Lease has been completed in accordance with the Lease and has 
been accepted by the undersigned and all reimburse1nents and allowances due to the undersigned 
under the Lease in connection with any tenant improvement work have been paid in full. 

The undersigned acknowledges that this Esloppel Certificate 1nay-be delivered to Landlord 
or to a prospective 1nortgagee or prospective purchaser, and acknowledges that said prospective 
mortgagee or prospective purchaser will be relyjng upon the statements contained herein in inaking 
the loan or acquiring the property of which the Premises are a part and that receipt by it of this 
certificate is a condition of making such loan or acquiring such property. 

Executed at _______ on the __ day of _____ ,, 201 
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"Tenant": 

a ______________ _ 

By: -----------
Its: ------------

By: ----------
Its: ------------
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Tenant 
Address 
C,S,Z 

[Date] 

EXHIBIT F 

315 MONTGOMERY STREET 

CALIFORNIA ASBESTOS NOTICE 

Re: Notice of Kno'Wll or Presun1ed Asbestos-Containing Materials at 315 Montgomery, San 
Francisco, CA (Building) 

Dear Tenant: 

Management is sending )'OU this letter to make you aware of ce 11 ain infor1nation about known 
or presu1ned asbestos-containing materials in the Building. As you may know, asbestos
containing 1naterials {ACMs) Y./ere historically and commonly used in the construction of 
com1nercial buildings across the country. AC Ms were widely used because of their beneficial 
qualities such as fire-resistance and noise and temperature insulating properties. 

Saine common types of ACMs include surfacing materials (such as spray-on fireproofing, 
stuccoi plaster and textured paint), flooring materials (such as vinyl floor tile and vinyl floor 
sheeting) and their associated inastics, carpet mastic, thermal system insulation (such as pipe or 
duct wrap, boiler wrap and cooling tower insulation), roofing materials, drywall joint compound_, 
acoustic ceiling tiles, transite board, base cove and associated 1nastic, caulking, window glazing 
and tire doors. Certain materials are presumed to co11tain ACM (P ACM). PACM consists of 
thermal system insulation such as pipe, duct and boiler insulation and surfacing material such as 
fireproofing in buildings constructed prior to l 981, and asphalt or vinyl flooring installed prior to 
1981. Intact ACM in good condition is not required under law to be ren1oved fro1n any 
co1n1nercial building except prior to de1nolition and renovation projects where those materials 
would be impacted, Moreover, ACMs generally are not thought to present a threat to human 
l1ealth unless there is a substantial and prolonged release into the air, which does not typically 
occur unless: 

(I) the ACMs are in a deteriorated condition, or 

(2) the ACMs have been significantly disturbed (such as through abrasive cleaning, 1naintenance 
or renovation activities that occur without proper engineering controls). 

The health risks generally associated with asbestos result fro1n the inhalation of asbestos fibers. 
The inhalation of asbestos fibers has been associated with serious lung diseases including 
asbestosis, lung cancer and rnesotl1eliorna. Asbestos is known to the State of California to cause 
cancer. 
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All existing building materials should be considered asbestos containing unless records 
have proven otherwise. To inquire \Vhich records already exist, tenants arc to schedule a 
meeting with the Building Office. 

The surveys indicate that ACM and P ACM vverc all observed in good condition. Additionally, 
randotn air sampling conducted in December 2013 and January 2014 (see attached letter from 
RGA Environmental) revealed no findings above the regulatory limits. 

For further infor1nation about the location of known ACM, suspected ACM (11 SACM") or PACM 
in the Building, please consult the "Asbestos and Hazardous Material Operations & Maintenance 
Plan, HWA 555 Owners, LLC (Landlord) as managed by SO I-Judson 555 Management, Inc. 
(Management)" ("Asbestos O&M Manual"), a copy ofwl1ich is available at the Building 
manager's office during nonnal business hours. The Asbestos O&M Manual includes, but is not 
limited to, a description of the program and I1ow it will be overseen, the administrative controls 
that are in place, an overview of the applicable regulations, the responsibilities of various parties, 
a description of the periodic surveillance that is to be conducted, a description of the emergency 
response actions, a description of work procedures, air monitoring plans, waste management 
programs, fireproofing respray specifications and training program details. 

In the event that you encounter an)' suspect ACM or P ACM that has not been identified in 
the Asbestos O&JVI Manual, or encounter any ACM or PACM that is damaged or in poor 
condition, please do not disturb the ACM and immediately notify the Building Manager at 
(415) 392-1697 or the Building Construction Manager at (415) 392-1697. 

For further information about the specific types and locations of these identified ACMs, please 
consult the Asbestos and I-Iazardous Materials Operations & Maintenance Plan ("the O&M 
Plan"), \Vhicl1is1naintained i11 our Building Management Office. If you \VOtild lil(e to review a 
copy of the written O&M Plan, it will be 1nade available for you upon request to review during 
regular business hours by contacting Diana Rosenblatt, Property Manager or Construction 
Manager at 415-392-1697. The Building Manage1nent Office maintains t11e O&M Plan as well as 
all records of the Building's asbestos information including any Building asbestos surveys, 
sampling and abatement reports. 

The O&M Plan is designed to 1nini1nize the potential of any haimful asbestos exposure to any 
person in the Building. The O&M Plan includes a schedule of actions to be taken in order to (1) 
maintain any Building ACMs in good condition. and (2) to prevent any significant disturbance of 
such ACMs. The O&M Plan also includes, but is not li1nited to, a description of the program and 
I1ov.,1 it will be overseen, t11e administrative co11trols t11at are in place, an overview of the 
applicable regulations, the responsibilities of various partie.s, a description of the periodic 
surveillance that is to be conducted, a description of the emergency response actions, a 
description of work procedures, air 1nonitoring plans, waste management programs, fireproofing 
re-spray specifications and training program details. The O&M Plan describes the risks 
associated with asbestos exposure and how to prevent such exposure. The O&M Plan also 
describes a nu1nber of activities which should be avoided in order to prevent a release of asbestos 
fibers. In particular, you should be aware that some of the activities which may present a health 
risk (because those activities may cause an airborne release of asbestos fibers) include moving, 
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drilling, boring or otherv·.'ise disturbing ACMs. Consequently, such activities should not be 
attempted by any person not qualified to handle ACMs, and you must obtain the approval of 
Building management prior to engaging in any such activities. Please contact Diana Rosenblatt, 
Property Manager at 415-392-1697 for n1ore information in this regard. 

Because of the presence of ACM in the Building, we are also providing you with th·e following 
warning, which is commonly known as a California Proposition 65 warning: 
WARNING: This Building contains asbestos, a chemical known to the State of California 
to cause cancer. 

Building managen1ent is com1nitted to 1naintaining a safe and pleasant physical working 
environment for all employees and tenants. Please co11tact Diana Rosenblatt if you have any 
questions regarding the contents of this letter. 

761908-06/\\'LA 
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L/C DRAFT LANGUAGE 

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER ____ _ 

ISSUE DATE:-----

ISSUING BANK: 
SJLICON VALLEY BANK 
3003 TASMAN DRIVE 
2ND FLOOR. MAIL SORT HF210 
SANTA CLARA, CALIFORNIA 95054 

BENEFICIARY: 
HWA 555 OWNERS, LLC 
CJO VORNADO REALTY TRUST 
888 SEVENTH A VENUE 
NEW YORK, NY 10019 

APPLICANT: 
RIPPLE LABS, INC. 
3-00 MbNTGOMERY ST. 1 zn-i FLOOR 
SAN FRANCISCO, CA 94104 

AMOUNT: U$$2,459,280.38 (TWO MILLION FOUR HUNDRED FIITY NINE THOUSAND TWO HUNDRED 
EIGHTY AND 38/100 U.S. DOLLARS) 

EXPIRATION DATE: ONE VEAR FROM ISSUANCE 

LOCATION: SANTA CLARA, CALIFORNIA 

DEAR SIRS: 

WE HEREBY ISSUE IN YOUR FAVOR OUR IRREVOCABLE STANDBY LETTER OF CREDlT NO. 
SVBS:F __ FOR THE ACCOUNT OF RIPPLE LABS, INC. FOR THE SUM OF TWO MILLION FOUR 
HUNDRED FIFTY NlNE THOUSAND TWO HUNDRED EIGHTY AND 38/100 U.S. DOLLARS 
($2,459,280.38), WHICH IS EFFECTIVE IMMEDIATELY AND EXPIRING AT OUR CLOSE OF BUSINESS 
ON . FUNDS ARE AVAILABLE AGAINST YOUR OR YOUR TRANSFEREE'S SIGHT 
DRAFT(S) ORA WN ON US AT SIGHT AND ACCOMPANIED BY TIIE FOLLOWING DOCUMENTS: 

l. THE ORJGfNAL OF THIS LETTER OF CREDIT AND ALL AMENDMENT(S), IF ANY. 

2. BENEFICIARY'S DATED AND SIGNED ST A TEMENT (I) STATING THAT: 
"BENEFICIARY JS OTHERWISE ALLOWED TO DRAW DOWN ON THE LETTER OF CREDIT 
PURSUANT TO THE TERMS OF THAT CERTAIN OFFJCE LEASE BY AND BETWEEN 
BENEFICIARY AND APPLICANT DATED [INSERT LEASE DATE], AS AMENDED 
(COLLECTIVELY, THE "LEASE~)'', AND/OR 

---------------------- ··-···-··""" 

----------------------------·-·····-· 
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(II) BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF LETTER OF 
CREDIT NO. AS THE RESULT OF THE FILING OF A VOLUNTARY PETITION 
UNDER THE U.S. BANKRUPTCY CODE OR A ST ATE BANKRUPTCY CODE BY THE TENANT 
UNDER THE LEASE, WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME OF THIS 
ORA WfNG", OR . 
(Ill) BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF LETTER OF 
CREDIT NO. AS THE RESULT OF AN INVOLUNTARY PETITION HAVING BEEN 
FILED UNDER THE U.S. BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE AGAINST 
THE TENANT UNDER THE LEASE, WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME 
OF THIS ORA WING."; OR 
(IV) BENEFICIARY HAS RECEIVED A NOTICE OF NON-EXTENSION FROM SILICON VALLEY 
BANK, AND THE APPLICANT HAS NOT PROVIDED THE BENEFICIARY WITH A 
REPLACEMENT LETTER OF CREDIT ACCEPTABLE TO THE BENEFICIARY." 

PARTIAL ORA WS AND MUL TJPLE PRESENTATIONS ARE PERMIITED HEREUNDER. 

THIS ORIGINAL LETTER OF CREDIT MUST ACCOMPANY ANY DRAWINGS HEREUNDER FOR 
ENDORSEMENT OF THE ORA WING AMOUNT AND WILL BE RETURNED TO THE BENEFICIARY 
UNLESS IT IS FULLY UTILIZED. 

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY 
EXTENDED FOR AN ADDITIONAL PERIOD OF ONE YEAR, WITHOUT AMENDMENT, FROM THE 
PRESENT OR EACH FUTURE EXPIRATION DATE UNLESS AT LEAST 45 DAYS PRIOR TO THE THEN 
CURRENT EXPIRATION DATE, WE SEND YOU A NOTICE BY REGISTERED MAIL OR OVERNIGHT 
COURIER SERVICE AT THE ABOVE ADDRESS (OR ANY OTHER ADDRESS INDICATED BY YOU, IN A 
WRIITEN NOTICE TO US THE RECEIPT OF WHICH WE HA VE ACKNOWLEDGED, AS THE ADDRESS 
TO WHICH WE SHOULD SEND SUCH NOTICE) THAT WE ELECT NO TO CONSIDER THIS LEITER OF 
CREDIT EXTENDED FOR ANY SUCH ADDITIONAL PERIOD .. IN NO EVENT SHALL THIS LETTER OF 
CREDIT BE AUTOMATICALLY EXTENDED BEYOND DECEMBER 9, 2024. 

THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE ONLY 
TO A SINGLE BENEFICIARY AS TRANSFEREE AND ONLY UP TO THE THEN AVAILABLE AMOUNT, 
ASSUMING SUCH TRANSFER TO SUCH TRANSFEREE WOULD BE IN COMPLIANCE WITH THEN 
APPLICABLE LAW AND REGULATlON, INCLUDING BUT NOT LIMITED TO THE REGULATIONS OF 
THE U.S. DEPARTMENT OF TREASURY AND U.S. DEPARTMENT OF COMMERCE. AT THE TIME OF 
TRANSFER, THE ORIGINAL LETTER OF CREDIT AND ORIGINAL AMENDMENT(S), IF ANY, MUST BE 
SURRENDERED TO US AT OUR ADDRESS INDICATED IN THIS LEITER OF CREDIT TOGETHER WITH 
OUR TRANSFER FORM A IT ACHED HERETO AS EXHIBIT "A" DULY EXECUTED. THE CORRECTNESS 
OF THE SIGNATURE AND TITLE OF THE PERSON SIGNING THE TRANSFER FORM MUST BE 
VERIFIED BY BENEFICIARY'S BANK. APPLICANT SHALL PAY OUR TRANSFER FEE OF Y. OF 1% OF 
THE TRANSFER AMOUNT (MINIMUM US$250.00) UNDER THIS LETTER OF CREDIT. 

DRAFT(S) AND DOCUMENTS MUST INDICATE THE NUMBER AND DATE OF THIS LETTER OF 
CREDIT. 

WE HEREBY AGREE THAT DRAFTS DRAWN UNDER AND IN ACCORDANCE WITH THE TERMS AND 
CONDITIONS OF THIS LEITER OF CREDIT SHALL BE DULY HONORED UPON PRESENTATION AT 
OUR OFFICE (THE "BANK'S OFFICE") AT: SILICON VALLEY BANK, 3003 TASMAN DRIVE, SANTA 
CLARA CA 95054, AITN: GLOBAL TRADE FINANCE. PRESENTATION OF A DRAWING UNDER THIS 
LEITER OF CREDIT MAY BE MADE ON OR PRIOR TO THE THEN CURRENT EXPIRATION DATE 
HEREOF BY HAND DELIVERY, COURIER SERVICE, OVERNIGHT MAIL, OR FACSIMILE. SHOULD 
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BENEFICIARY WISH TO MAKE PRESENTATJONS UNDER THIS LETTER OF CREDIT ENTIRELY BY 
FACSIMILE TRANSMISSION IT NEED NOT TRANSMIT THIS LETTER OF CREDIT AND 
A.MENDMENT(S), IF ANY. PRESENTATION BY FACSIMILE TRANSMISSION SHALL BE BY 
TRANSMISSION OF THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US TOGETJ-IER WITH 
BENEFICIARY'S SIGNED STATEMENT AS PROVIDED ABOVE TO OUR FACSIMILE NUMBER, (408) 
496v2418 OR (408) 969v6510 AITENTJON: Tl-IE MANAGER, STANDBY LETTER OF CREDIT 
NEGOTIATION SECTION, WITH TELEPHONIC CONFIRMATION OF OUR RECEIPT OF SUCH 
FACSIMILE TRANSMISSION AT OUR TELEPHONE NUMBER: (408) 654-62740R (408) 654-7716 OR TO 
SUCH OTHER FACSIMILE OR TELEPHONE NUMBERS, AS TO WHICH YOU HAVE RECEIVED 
WRJTTEN NOTICE FROM US AS BEING THE APPLICABLE SUCH NUMBER), WE AGREE TO NOTIFY 
YOU IN WRITING, BY REGISTERED MAIL, COURIER SERVICE OR HAND DELIVERY, OF ANY 
CHANGE IN SUCH DIRECTION. ANY FACSIMILE PRESENTATION PURSU,ANT TO THIS PARAGRAPH 
SHALL ALSO STATE THEREON THAT THE ORIGINAL OF SUCl-1 SIGHT DRAFT AND BENEFICIARY'S 
SIGNED STATEMENT ARE BEING REMITTED, FOR DELIVERY ON THE NEXT BUSlNESS DAY, TO 
SILICON VALLEY BANK AT THE APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THIS 
PARAGRAPH ABOVE, HOWEVER, THE BANK WILL DETERMINE HONOR OR DISHONOR ON THE 
BASIS OF PRESENTATION BY FACSIMILE ALONE, AND WILL NOT EXAMINE THE ORIGINALS. IN 
ADDITION, THE ABSENCE OF THE AFORESAID TELEPHONE ADVICE SHALL NOT AFFECT OUR 
OBLIGATION TO HONOR ANY ORA W REQUEST. 

WE HEREBY AGREE WITH THE BENEFICIARY THAT DRAFTS DRAWN IN ACCORDANCE WITH THE 
TERMS STIPULATED HEREIN WILL BE DULY HONORED UPON PRESENTATION AND DELIVERY OF 
DOCUMENTS AS SPECIFIED IF PRESENTED TO SILICON VALLEY BANK AT OUR ADDRESS SHOWN 
ABOVE ON OR BEFORE THE EXPIRATION DATE OF THIS LEITER OF CREDIT OR ANY 
AUTOMATICALLY EXTENDED EXPIRATION DATE AS HEREJNABOVE SET FORTH. 

IF ANY INSTRUCTIONS ACCOMPANYING A DRAWING UNDER THIS LETTER OF CREDIT REQUEST 
THAT PAYMENT IS TO BE MADE BY TRANSFER TO YOUR ACCOUNT WITH ANOTHER BANK, WE 
WILL ONLY EFFECT SUCH PAYMENT BY FED WIRE TO A U.S. REGULATED BANK, AND WE AND/OR 
SUCH OTHER BANK MAY RELY ON AN ACCOUNT NUMBER SPECIFIED IN SUCH INSTRUCTIONS 
EVEN IF THE NUMBER IDENTIFIES A PERSON OR ENTITY DIFFERENT FROM THE INTENDED PAYEE, 

IN THE EVENT THAT THE ORIGINAL OF THIS STANDBY LETTER OF CREDIT NO 
SVBSF IS LOST, STOLEN, MUTILATED, OR OTHERWISE DESTROYED. WE HEREBY 
AGREE TO ISSUE A ''CERTIFIED TRUE COPY" OF THIS STANDBY LETTER OF CREDIT NO. 
SVBSF UPON OUR RECEIPT OF YOUR INDEMNITY LETTER, WHICH FORM WILL BE SENT 
TO YOU UPON OUR RECEIPT OF YOUR WRITTEN REQUEST THAT THIS ST AND BY LETTER OF 
CREDIT NO. SVBSF IS LOST, STOLEN, MUTILATED, OR OTHERWISE DESTROYED .. 

EXCEPT SO FAR AS IS OTHERWISE STATED HEREIN, THIS LETTER OF CREDIT IS SUBJECT TO THE 
INTERNATIONAL STANDBY PRACTICES 0SP98), INTERNATIONAL CHAMBER OF COMMERCE, 
PUBLICATION NO. 590. 

SILICON VALLEY BANK, 

AUTHORIZED SIGNATURE AUTI:-IORTZED SIGNATURE 

EXHIBIT A 

ALL THE DETAlLS SET FORTH HEREIN IN nns LETIER OF CREDIT DRAFT JS APPROVED BY APPLICANT, IF THERE IS ANY 
DISCREPAN BETWEEN THE DETAILS OF THIS LEITER OF CREDlTDRAfT AND THE LETTER OF CREDIT APPLICATION. 
BETWE · PL N ND SILICON VALLEY BANK, THE DET ILSfEREOF SHALL PREVAIL. 

. ~. /) erz•rf, 
Appli ant's Autliorized Signature DA 
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DATE: _____ _ 

TO: SILICON VALLEY BANK 
3003 TASMAN DRIVE 
SANTA CLARA, CA 95054 
ATIN~INTERNATIONALDIVISJON. 
STANDBY LEITERS OF CREDIT 

GENTLEMEN: 

TRANSFER FORM 

RE: IRREVOCABLE STANDBY Ll::TIER OF CREDIT 
NO. ISSUED BY 

SILICON VALLEY BANK, SANTA CLARA 
UC AMOUNT: ______ _ 

FOR VALUE RECEIVED, THE UNDERStGNED BENEFICIARY HEREBY IRREVOCABLY TRANSFERS TO; 

{NAME OF TRANSFEREE) 

(ADDRESS) 
ALL RIGITTS OF THE UNDERSIGNED BENEFICIARY TO DRAW UNDER TIJE ABOVE LEITER OF CREDIT UP TO ITS AVAILABLE 
AMOUNT AS SHO\\IN ABOVE AS or THE DATE OF THIS TRANSFER. 

BY THIS TRANSFER, ALL RIGITTS OF THE UNDERSIGNED BENEFICIARY IN SUCH LETTER OF CREDIT ARE TRANSFERRED TO 
THE TRANSFEREE. TRANSFEREE SHALL HA VE THE SOLE RIGHTS AS BENEFICIARY THEREOF, INCLUDING SOLE RIGHTS 
RELAllNG TO ANY AMENDMENTS, WHETHER INCREASES OR EXTENSIONS OR OTilER AMENDMENTS, AND WHETHER NOW 
EXISTING OR HEREAFTER MADE. ALL AMENDMENTS ARE TO BE ADVISED DIRECTLY TO THE TRANSFEREE \VJTHOUT 
NECESSITY OF ANY CONSENT OF OR NOTICE TO THE UNDERSIGNED BENEFICIARY. 

THE ORIGINAL OF SUCH LEITER OF CREDIT IS RErURNED HEREWITH, AND WE ASK YOU TO ENDORSE THE TRANSFER ON 
rue REVERSE THEREOF, AND FORWARD rr DIRECTLY TO THE TRANSFEREE WJTH YOUR CUSTOMARY NOTICE OF 
TRANSFER. 

SJGNATUREAUTHENTICA1ED 

The names{s), tiUc(s), and signaturc(s) conform to that/those 
on file with us for the company and thesignature(s) is/ore 

authorized to ~ute this instrument. 

(NameofBank) 

(Address of Bank) 

(City, State, Zip Cade) 

(Print Authoriied Name and Title) 

(Authorized Signature) 

(Telephone Number) 

(BENEFICIARY'S NAME) 

B~·------------~ 

Printed Name: __________ _ 

Title:. _____________ _ 

ALL THE DETAILS SET FORTH HEREIN lN THIS LETTER OF CREDIT DRAFT JS APPROVED BY APPLICANT. lf THERE JS ANY 
DISCREPANCY BETIVEEN TI-IE DETAILS Of THIS LETTER OF CREDIT DRAFT AND THE LEITER OF CREOJT APPLICATION, 
BETWEEN l NT AND SILICON VALLEY BANK, THE DET H •REOF SHALL PREVAIL. 

,,('./'--'-<- I) z _.b 
uthorized Signature DAT 
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EXHIBIT C 

SUBLEASE COMMENCEMENT DATE CERTIFICATE  

To: Ripple Labs Inc. 
_______________________ 
_______________________ 
_______________________ 

 
Re: Sublease Commencement Date Certificate with respect to that certain Sublease dated as of 
______________, 2025 (the “Sublease”; capitalized terms used herein and not otherwise defined herein 
shall have the meanings ascribed to such terms in the Sublease), by and between Ripple Labs Inc., a 
Delaware corporation (“Sublandlord”), and the City and County of San Francisco, a municipal corporation 
(“Subtenant”), concerning certain premises located on the 8th Floor of the Building located at 315 
Montgomery St., San Francisco, CA (as more particularly described in the Sublease, the “Sublease 
Premises”).  

Ladies and Gentlemen: 

 In accordance with the terms and conditions of the Sublease, Subtenant accepts possession and 
agrees: 

1. The Sublease Commencement Date is ________________________; 

2. The Expiration Date is ____________________________; and 

3. [IF NECESSARY] The schedule of Base Rent payable under the Sublease is as follows: [TO BE 
COMPLETED] 

 Please acknowledge your acceptance of possession and agreement to the terms set forth above 
by signing this Sublease Commencement Date Certificate in the space provided and returning a fully 
executed counterpart (a scanned signature sent in PDF or similar format will suffice) to my attention. 

Sincerely, 

“SUBLANDLORD”: 

Ripple Labs Inc., a Delaware corporation 
 
By: [EXHIBIT - - DO NOT SIGN] 
Name: __________________________ 
Title: ___________________________ 
 
“SUBTENANT”: 

City and County of San Francisco, a municipal corporation 

By: [EXHIBIT - - DO NOT SIGN] 
Name: __________________________ 
Title: ___________________________ 
 
By: [EXHIBIT - - DO NOT SIGN] 
Name: __________________________ 
Title: ___________________________
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EXHIBIT D 

 

 

“Sublandlord Improvements” shall mean the following improvements to be performed by Sublandlord, at 
its sole cost and expense: (1) removal of furniture and addition of collaboration tables as shown on the plan 
referenced above: (2) adding furniture and systems lockers in a conference room mutually agreed upon by 
Sublandlord and Subtenant; (3) adding blackout shades to the floor; and (4) adding furniture system 
whiteboards throughout the Premises  

“Subtenant Improvements” shall mean the following improvements to be performed by Subtenant, at its 
sole cost and expense: (1) installation of power and data to support video wall; (2) installation of video wall 
on existing wall; (3) installation of new ISP to terminate in IDF; and (4) site survey to extend radio signal. 
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