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FILE NO. 250722 RESOLUTION NO.

[Accept and Expend In-Kind Gift - Retroactive - Ripple Labs, Inc. - Office Space - Estimated
Market Value of $2,131,543]

Resolution retroactively authorizing the Police Department to accept and expend an in-
kind gift of office space from Ripple Labs, Inc. for the Police Department’s Real Time
Investigation Center, valued at approximately $2,131,543 for the period of May 22, 2025,
through December 31, 2026.

WHEREAS, In March 2024, San Francisco voters approved Proposition E, which
facilitated the ability of the Police Department to use technology to fulfill its mission to
enhance public safety, protect life and property, and prevent crime, among other things,
Proposition E established that the Police Department shall use technology to the maximum
extent possible to improve efficiency and effectiveness in combatting crime, and reduce
dangers to the public, subject to the City’s policies to protect privacy and civil liberties,
(Administrative Code, Section 961.2(e)); subject to these principles and limitations,
Administrative Code, Section 961.2(d), authorizes police officers to use unassisted aerial
vehicles (“UAVs,” also known as “drones”) along with or in lieu of vehicle pursuits; Proposition
E also authorizes the use of drones to assist in criminal investigations and exempts the Police
Department’s use of drones under Administrative Code, Section 961.2(e) from the
requirements of the City’s Surveillance Technology Ordinance (Administrative Code,

Chapter 19B); and

WHEREAS, With the passage of Proposition E, the Police Department has sought to
expand its use of technology to enhance community safety, combat crime, and more
efficiently utilize personnel in the midst of an ongoing staffing shortage, in March 2024, the
Police Department launched the Real Time Investigation Center (RTIC), a real-time

intelligence hub where officers simultaneously use technology including drones, Automated

Mayor Lurie; Supervisors Mandelman, Sauter
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License Plate Readers, public safety cameras and other crime-fighting tools to help protect
the community, the RTIC allows the Police Department to leverage technology, data, and
collaboration to provide real-time intelligence to law enforcement officers in the field, enabling
them to more effectively respond to incidents, prevent crimes, and apprehend suspects; using
technology like drones, the Police Department can rapidly respond to crimes in progress, with
officers in the community directly communicating with teams at the RTIC; and

WHEREAS, The RTIC team has been successful in preventing numerous police
pursuits by following suspects at a distance and making strategic arrests that reduce risks to
the public; officers in the RTIC have assisted in over 500 arrests, notable cases involving the
RTIC include an arrest made in the first homicide of 2025; on January 1, 2025, dispatch
broadcasted that a shooting occurred on 17th Street and South Van Ness Avenue and
provided a suspect vehicle description, RTIC located a matching vehicle and alerted officers
in the area, who ultimately tracked the vehicle to a neighboring city and successfully took the
suspect into custody, in another notable case, in December 2024, suspects pistol-whipped
and stabbed a victim in the Stockton Tunnel, dispatch provided officers with the direction the
suspects fled, and RTIC alerted plainclothes units in the area, officers observed the suspects
walking toward the Montgomery BART Station, where they were taken into custody; and

WHEREAS, The RTIC is currently located in the Hall of Justice at 850 Bryant Street.
Critical deficiencies render this location unsuitable for hosting a modern, high-tech crime
center; the building, constructed in 1958, lacks suitable electrical capacity and internet
infrastructure to support high-speed, reliable internet for real-time data analytics, video
download capabilities and inter-agency communication; the outdated infrastructure at 850
Bryant Street, reliant on 1960s-era wiring, cannot meet these demands, risking system
failures that could delay emergency responses or compromise critical operations, in its current

location, the RTIC has experienced power and internet outages, and plumbing leaks from the

Mayor Lurie; Supervisors Mandelman, Sauter
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ceiling, the RTIC is in a windowless room in a concrete structure, which limits cell phone and
emergency radio transmission capabilities, retrofitting the RTIC’s current location for modern
power and internet needs would be prohibitively expensive, time-consuming and disruptive;
and

WHEREAS, Through this Resolution, the Police Department is seeking Board of
Supervisors’ authorization to retroactively accept an in-kind gift from Ripple Labs, Inc. of office
space for the RTIC located at 315 Montgomery Street through December 31, 2026, valued at
approximately $2,131,543; Ripple Labs paid-in-full for a lease through December 31, 2026,
but is no longer using the office space, and offered to sublease the property to the Police
Department as a temporary location for the RTIC, a sublease for the Police Department’s use
of this space was approved as to form by the City Attorney and executed by the Director of
Real Estate and the Police Chief; the sublease and master landlord’s consent to the sublease,
effective May 22, 2025, are on file with the Clerk of the Board of Supervisors in File
No. 250722; and

WHEREAS, The San Francisco Police Community Foundation (SFPCF) is a 501(c)(3)
non-profit corporation that is dedicated to supporting the Police Department, the SFPCF’s
vision is to provide the Police Department resources to create a best-in-class RTIC, SFPCF is
supported by Chris Larsen, a San Francisco native who co-founded the company Ripple
Labs, Inc; and

WHEREAS, SFPCF has proposed to make a gift of funds totaling up to $5,600,107 in
support of the RTIC, which are estimated to consist of the following: $57,000 to support the
installation of fiber internet service at 315 Montgomery Street; $5,277,107 for the purchase of
12 docks and 12 drones, related software and services, and data integration software for the

RTIC; and $266,000 for Police Department employee parking fees near 315 Montgomery

Mayor Lurie; Supervisors Mandelman, Sauter
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Street at the St. Mary’s Square Garage owned by the San Francisco Municipal Transportation
Authority; and

WHEREAS, In addition, SFPCF has proposed to give the Police Department in-kind
gifts totaling approximately $1,649,921, comprised of installation of a video wall and related
services for the RTIC, valued at approximately $1,194,770; IT professional services for the
RTIC, valued at approximately $50,000; network connectivity and related services for the
RTIC, valued at approximately $294,156; and computer equipment for Police Department
employee use at the RTIC, valued at approximately $110,995; and

WHEREAS, SFPCF has also proposed to make an additional gift of funds to the Police
Department to cover other incidental costs, such as the installation of card readers at 315
Montgomery, internet services, moving expenses, and potential additional facilities costs,
these costs are currently undetermined; and

WHEREAS, Through a separate Accept and Expend Resolution (File No. 250723), the
Police Department is seeking Board of Supervisors’ approval to accept and expend SFPCF’s
gifts of equipment, services, and funds totaling approximately $7,250,028 and future gifts to
support the RTIC; and

WHEREAS, The Police Commission authorized the acceptance of the gifts from Ripple
Labs, Inc. and SFPCF at its meeting on June 4, 2025; the Police Commission’s approval is on
file with the Clerk of the Board of Supervisors in File No. 250722; and

WHEREAS, Given the availability of these gift funds to support expansion of the RTIC,
the limited term of the sublease, and the public interest served by allowing the Police
Department to promptly use the gift funds to acquire and begin using the technology and
equipment for the RTIC, the Police Department is also seeking Board of Supervisors’ approval

for a waiver of competitive solicitation requirements under Chapters 14 and 21 of the

Mayor Lurie; Supervisors Mandelman, Sauter
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Administrative Code for the procurement of equipment and services with the funds gifted by
SFPCF through an Ordinance (File No. 250699); and

WHEREAS, Under Administrative Code, Section 10.100.305, the Police Department
must obtain the Board of Supervisors’ approval to accept a donation with a market value of
more than $10,000; now, therefore, be it

RESOLVED, That the Police Department is authorized to retroactively accept and
expend an in-kind gift from Ripple Labs, Inc. of office space for the RTIC located at

315 Montgomery Street through December 31, 2026, valued at approximately $2,131,543.

Recommended: Approved: Is/
Mayor
Is/ Approved: /sl
Acting Chief Paul Yep Controller

Mayor Lurie; Supervisors Mandelman, Sauter
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 23, 2025

Items 17 & 18 Department:
Files 25-0722, 25-0723 Police Department

Legislative Objectives

File 25-0722: is a resolution that authorizes the Police Department to retroactively accept and

expend an in-kind gift of office space at 315 Montgomery Street from the San Francisco Police

Community Foundation (SFPCF), valued at $2,131,543, through December 31, 2026.

File 25-0723: is a resolution that authorizes the Police Department to retroactively accept and

expend gifts of equipment, services, and funds totaling $7,250,028 from the SFPCF. The

resolution also allows the Police Department to accept future gifts from SFPCF.
Key Points

e The San Francisco Police Community Foundation (SFPCF) is a non-profit that is dedicated to
supporting the Police Department and, according to the proposed resolutions, is supported
by Chris Larsen, who co-founded the company Ripple Labs, Inc., a cryptocurrency financial
services firm. Ripple rents 315 Montgomery Street and would sublease the 8th floor, which
is currently vacant, to the Police Department until December 31, 2026, the remainder of
the Ripple’s lease term. The office would be used by 40 Police staff from the Real Time
Investigations Center (RTIC), the Strategic Investigations Unit, and the Drone as a First
Responder Unit.

e RTIC is currently operating out of the Hall of Justice. According to the Police Department,
the space is not suitable due to faulty wiring, limited internet, radio, and cellular access, and
plumbing leaks.

Fiscal Impact

e The proposed sublease has no rent but only runs through December 2026, after which the
City will face market rents. The Police do not anticipate any moving costs to occupy the
space because all equipment will be donated by Ripple.

e We estimate that the Department would incur approximately $350,000 in moving costs to
exit to a new permanent location.

Policy Consideration

e According to the Mayor’s Office, the Police Department will not continue to occupy 315
Montgomery Street once the proposed sublease expires, however a permanent location
has not been identified. The City is proposing move the Police Department’s specialized
investigation units twice: first to 315 Montgomery Street and then to a new location in
2027.

e We estimate that the City would save approximately $500,000 per year in rent starting in
2027 if the Police Department moved into City-leased space at 1455 Market Street rather
than stay in the Financial District.

Recommendations

e Approval of File 25-0722 is a policy matter for the Board of Supervisors.

e Amend File 25-0723 to delete the delegated authority for the Police to accept gifts for the
Real Time Investigations Center and approve File 25-0723, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 23, 2025

MANDATE STATEMENT

Administrative Code Section 10.100-305 states that the acceptance or expenditure of any gift of
cash or goods of a market value greater than $10,000 requires approval of the Board of
Supervisors, by resolution.

BACKGROUND

Real Time Investigations Center (RTIC)

The Real Time Investigations Center (RTIC) is a unit within the Police Department that uses
technology such as drones, Automated License Plate Readers, surveillances cameras and other
tools to track, investigate, and apprehend people committing crimes. The use of this technology
was generally deemed approved by the passage of Proposition E in March 2024.

RTIC is currently operating out of the Hall of Justice. According to the Police Department, the
space is not suitable due to faulty wiring, limited internet, radio, and cellular access, and
plumbing leaks.

San Francisco Police Community Foundation (SFPCF)

The San Francisco Police Community Foundation (SFPCF) is a non-profit that is dedicated to
supporting the Police Department and, according to the proposed resolutions, is supported by
Chris Larsen, who co-founded the company Ripple Labs, Inc., a cryptocurrency financial services
firm.

DETAILS OF PROPOSED LEGISLATION

File 25-0722: is a resolution that authorizes the Police Department to retroactively accept and
expend an in-kind gift of office space at 315 Montgomery Street from the San Francisco Police
Community Foundation, valued at approximately $2,131,543, for the Real Time Investigation
Center (RTIC) from May 22, 2025, through December 31, 2026.

File 25-0723: is a resolution that authorizes the Police Department to retroactively accept and
expend gifts of equipment, services, and funds totaling approximately $7,250,028 from the San
Francisco Police Community Foundation to support the Real Time Investigation Center. These
giftsinclude the installation of fiber internet service, the purchase of 12 docks and drones, related
software and services, data integration software, and employee parking fees, starting from April
30, 2025.

The resolution also allows the Police Department to accept future gifts from SFPCF for additional
support of the RTIC.

Retroactive Approval

The proposed resolution contains a retroactive approval for the sublease because it is dated April
29, 2025. However, the Police have not moved into the space at 315 Montgomery.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING JuLy 23, 2025

Ordinance Waiving Procurement Regulations

File 25-0699 is an ordinance pending at the Rules Committee that would waive competitive
solicitation requirements in Administrative Code Chapters 6 and 14B for the purchase of
equipment, technology, or services to support the RTIC using the funds gifted by SFPCF.

Sublease Terms

Exhibit 1 below summarizes the key terms of the proposed donated sublease for 315
Montgomery Street. Ripple rents the 2", 374, and 8" floor of 315 Montgomery Street and would
sublease just the 8t floor, which is currently vacant, to the Police Department until December
31, 2026, the remainder of the Ripple’s lease term.

The space will house 40 Police staff from the Real Time Investigations Center, the Strategic
Investigations Unit, and the Drone as a First Responder Unit.

Exhibit 1: Sublease Terms

Landlord HWA 555 OWNERS, LLC

Master Tenant Ripple Labs, Inc.

Premises 315 Montgomery Street, 8th floor; approximately
14,135 square feet.

Term Approximately 20 months, ending on December 31,

2026.

Annual Base Rent

$0.00

Parking

None. Subtenant and its affiliates are prohibited from
parking marked police vehicles in the parking lot at 555
California Street (adjacent building to 315 Montgomery)

Tenant Improvement Allowance

None

Moving Allowance

None

Furniture

Subtenant allowed us to use existing furniture at no
charge during the Sublease Term. Subtenant must
insure and maintain the furniture in good condition.

Value of Sublease

$2,131,543 (approximately $90 per square foot)

Source: Proposed Sublease

As shown above, the Police Department’s sublease has no-cost rent. The lease does not include
any parking and prohibits marked police cars from parking in the garage at 555 California Street,
adjacent to 315 Montgomery. The estimated value of the lease is $2,131,534 or $90 per square
foot.

Equipment & Services Donation

Exhibit 2 below summarizes the donated equipment and services for the Police Department.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 23, 2025

Exhibit 2: Equipment & Services Donation

Item Value
12 Docks and 12 Drones S5,277,107
Video Wall Installation and Services $1,194,770
Network Connectivity and Related Services $294,156
Employee Parking Fees $266,000
Computer Equipment for Employee Use $110,995
Fiber Internet Service Installation $57,000
IT Professional Services $50,000
Total $7,250,028

Source: Proposed Resolution

Of the proposed $7.2 million in equipment and services donations, $5.3 million is for drone
equipment and the remaining $2.0 millionis for tenant improvements at 315 Montgomery Street
and parking at a nearby SFMTA parking garage.

Exhibit D of the proposed sublease also notes that Ripple is planning to donate funding for
furniture and that the Police Department may install an antenna system on the roof of 315
Montgomery to strengthen the radio signal for RTIC equipment.

‘ FISCAL IMPACT

According to the Police Department, there is no cost to move into and occupy 315 Montgomery
Street. No equipment is being moved into the space.

However, we estimate that the Department would incur approximately $350,000 in moving costs
to exit the building to a new permanent location at the end of sublease term, which runs through
December 31, 2026.

POLICY CONSIDERATION

Long Term Space Planning

The proposed sublease does not have any rent but only runs through December 2026, after which
the City will face market rents. According to the City Administrator and Mayor’s Office staff, the
Police Department will not continue to occupy 315 Montgomery Street once the proposed
sublease expires, however a permanent location has not been identified. Potential candidates
for a permanent office include 1455 Market Street, at which the City has the option to rent an
additional approximately 700,000 square feet through December 2027. The City Administrator’s
Office reports that 1455 Market Street is not suitable for the Police to move in as of this writing
because the City would have to rent an entire floor, which is larger than the space needs of the
Police Department. The City Administrator is assessing what other City tenants could move into
1455 Market Street to take advantage of the City’s option to lease additional space. Rather than
find a suitable set of tenants to occupy 1455 Market Street with the Police Department, the City

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING JuLy 23, 2025

is proposing move the Police Department’s specialized investigation units twice: first to 315
Montgomery Street and then to a new location in 2027.

We estimate that the City would save approximately $500,000 per year in rent starting in 2027 if
the Police Department moved into 1455 Market Street rather than stay in the Financial District.?

The City’s lease at 1455 Market Street also provides $15 per square foot of a moving cost
allowance and a $100 per square foot of allowance for tenant improvements, valued at $212,025
and $1,413,500, respectively, based on a 14,135 square foot use. The proposed sublease does
not contain such allowances though $2 million of tenant improvements, equipment, and parking
costs are funded by the proposed donation.

Given the difference in rent and additional financial benefits for the Police Department moving
the Real Time Investigations Center and related investigation units into 1455 Market Street, we
do not recommend the Police Department remain in the Financial District following the
expiration of the proposed sublease. The City can save money by moving the Police Department’s
investigative units to 1455 Market Street and using nearby SFMTA parking garagesat Civic Center
and the Performing Arts Center instead of committing to the most expensive office marketin the
city.

Delegated Authority

As noted above, File 25-0723 allows the Police Department to accept future gifts from SFPCF for
additional support of the RTIC without further Board of Supervisors’ approval. The Board should
consider deleting this provision to allow for a public process and Board oversight over future
donations for the Police Department’s Real Time Investigations Center.

‘ RECOMMENDATIONS

1. Approval of File 25-0722 is a policy matter for the Board of Supervisors.

2. Amend File 25-0723 to delete the delegated authority for the Police to accept gifts for the
Real Time Investigations Center.

3. Approve File 25-0723, as amended.

1 According to Cushman and Wakefield, a real estate services firm, the current asking rent for downtown Class A
office space inQ12025is $72.42,0r $31.22 more per square than the City’s lease at 1455 Market Street. If the Police
staff remained in the Financial District after 2027 rather than move to 1455 Market Street, we estimate the City
would pay $12.1 million more in rent through May 2045, the end of the City’s initial term for the lease at 1455
Market Street.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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File Number: 250722
(Provided by Clerk of Board of Supervisors)

Gift Resolution Information Form
(Effective July 2011)

Purpose: Accompanies proposed Board of Supervisors resolutions authorizing a Department to accept and
expend grant funds.

The following describes the grant referred to in the accompanying resolution:

1.

10.

1.

12.

Gift Title: Accept and Expend In-Kind Gift — Ripple Labs, Inc. — Estimated Market Value of
$2,131,543 and Future Gifts to Support the Real Time Investigation Center

Department: San Francisco Police Department

Contact Person: Kimmie Wu Telephone: 415-837-7211

Gift Approval Status (check one):
[X] Approved by funding agency [1 Not yet approved
Amount of Gift Funding Approved or Applied for:  $2,131,543

a. Matching Funds Required: N/A
b. Source(s) of matching funds (if applicable): N/A

a. Gift Source Agency:  Ripple Labs, Inc.
b. Gift Pass-Through Agency (if applicable): N/A

Proposed Gift Project Summary:  Resolution for SFPD to accept and expend an in-kind gift frem
Ripple Labs, Inc. for office space for the Real Time Investigation Center (RTIC) to utilize, located
at 315 Montgomery Street through December 2026.

Gift Project Schedule, as allowed in approval documents, or as proposed:

Start-Date: 4/30/2025 End-Date: 12/31/2026

a. Amount budgeted for contractual services: N/A

b. Will contractual services be put out to bid? N/A

C. If so, will contract services help to further the goals of the Department’s Local Business
Enterprise (LBE) requirements? N/A

d. Is this likely to be a one-time or ongoing request for contracting out? N/A

a. Does the budget include indirect costs? [] Yes [X] No

b. 1. If yes, how much? N/A
2 How was the amount calculated? N/A

(cH 1. If no, why are indirect costs not included?

[ 1 Not allowed by granting agency [] To maximize use of grant funds on direct services
[X] Other (please explain): this is an in-kind gift
2. If no indirect costs are included, what would have been the indirect costs? N/A.
Any other significant grant requirements or comments: None




**Disability Access Checklist***(Department must forward a copy of all completed Gift Information
Forms to the Mayor’s Office of Disability)

13. This Gift is intended for activities at (check all that apply):

[ ] Existing Site(s) [ ] Existing Structure(s) [X] Existing Program(s) or Service(s)
[ ] Rehabilitated Site(s) [ ] Rehabilitated Structure(s) [ 1 New Program(s) or Service(s)
[ 1 New Site(s) [ 1 New Structure(s)

14. The Departmental ADA Coordinator or the Mayor’s Office on Disability have reviewed the proposal and
concluded that the project as proposed will be in compliance with the Americans with Disabilities Act and all
other Federal, State and local disability rights laws and regulations and will allow the full inclusion of persons
with disabilities. These requirements include, but are not limited to:

1. Having staff trained in how to provide reasonable modifications in policies, practices and procedures;
2. Having auxiliary aids and services available in a timely manner in order to ensure communication access;

3. Ensuring that any service areas and related facilities open to the public are architecturally accessible and
have been inspected and approved by the DPW Access Compliance Officer or the Mayor’s Office on
Disability Compliance Officers.

If such access would be technically infeasible, this is described in the comments section below:

Comments:

Departmental ADA Coordinator or Mayor's Office of Disability Reviewer:

Penny Si
(Name)
Departmental ADA Coordinator
(Title) _ ; -
- / . ¥ E , o
Date Reviewed: Q’/ HHIO25 [ L < -

Uignature Required)

Department Head or Designee Approval of Gift Information Form:

Paul Yep

(Name)
Acting Chief of Police

(Title) ’
Date Reviewed: \" 2/<
H - (Signature Required)




Real Time Investigation Center




Safety with Respect

S

Overview of the Real Time Investigation Center (RTIC)

In March 2024, San Francisco voters approved o
Proposition E, authorizing the San Francisco Police iL
Department (SFPD) to use new technologies to -
prevent crime and improve public safety. In response,
the department launched the Real Time Investigation
Center (RTIC)—a modern hub that brings together
cutting-edge tools to support officers in the field.

When paired with the Drone as First Responder (DFR)
program, this initiative marks a major step forward in
how we protect and serve our neighborhoods.

Together, RTIC and DFR help officers respond faster, “The Real-Time Investigation Center shows

stay safer, and make smarter decisions in critical how strategic investments in technology can
moments improve public safety. By providing our
' officers with real-time data and analytics,

we're enhancing their ability to respond
This program reflects our ongoing commitment to swiftly and effectively, freeing up staff

public safety, transparency, and the responsible use of ;zi‘;"/’,r;; C'F’;gnec'zggzlg,f:gggjf’rzb:;hOOdS
technology to serve the people of San Francisco. Supervisors President Rafael Mandelman.




Safety with Respect

Real Time Investigation Center: Potential Sites

Criteria for RTIC Sites:

 Financial feasibility and cost of rental
agreements

« Technology capabilities and capacity

 Electrical & building set-up

« Minimal infrastructure support

« Adequate space allocation for staffing I
and equipment

Sites Assessed:
« 850 Bryant Street
* 101 Utah Street
* 1455 Market Street
o 731 Market Street
* 150 Hayes Street
« 840 Battery Street




Safety with Respect

RTIC Implementation Timeline

« The Montgomery sublease is valid from April
30, 2025 to December 31, 2026.

e The official move in date for RTIC facilities is in
August of 2025

« A permanent facility housing RTIC and
Investigations Bureau by January 1, 2027.

Montgomery is a bridge facility that allows RTIC to expand and function at a high level during the search for
a permanent location by 2027. SFPD will work with City Administrator's Real Estate Division to identify, build
out and move into an adequate site.



Safety with Respect
e

Occupancy of the Real Time Investigation Center

Montgomery facility occupied by
40 members of:
« RTIC

» Strategic Investigations Unit
* Phoenix Drone Unit

Long term facility (not yet identified):
Goal is to relocate the entire
Investigations Bureau

« Target operational date of January 1,
2027
» Real Estate/SFPD search begins now




Safety with Respect
e B

Thank you.
Any questions?



Ripple Labs In-Kind Gift — Gift Budget

SFPD District Station Gift Total
Office Sublease $2,131,543

Total: $2,131,543




s Outlook

Fw: Confirmation from S.F. Police Community Foundation

From Ryan, Scott (POL) <Scott.Ryan@sfgov.org>
Date Tue 6/24/2025 1:58 PM
To Lopez Steven (POL) <steven.lopez1@sfgov.org>

Lieutenant Scott Ryan #734

San Francisco Police Department
Strategic Investigations Unit
Real Time Investigations Center
415-553-1434

From: Derick Brown <debrown@usfca.edu>

Sent: Tuesday, June 24, 2025 1:52 PM

To: Ryan, Scott (POL) <Scott.Ryan@sfgov.org>

Subject: Confirmation from S.F. Police Community Foundation

This message is from outside the City email system. Do not open links or attachments from

untrusted sources.

Dear Lt. Ryan,

| hope this email finds you well.

The San Francisco Police Community Foundation is dedicated to support the San
Francisco Police Department. With that intent, the Foundation will help the Police
Department procure state-of-the-art equipment and technology to support and
expand the capabilities of the Real Time Investigations Center. In support of this
cause, a donation will be made from the Foundation exceeding 9.3 million dollars.

Thanks again for all that you do for our community and keep up the amazing work!

Warm regards,

Derick Brown
Board President
SF Police Community Foundation



SFPD DONOR DISCLOSURE/GIFT ACKNOWLEDGEMENT FORM
Thank you for your generous contribution to the San Francisco Police Department. Donors must complete and provide this form to the
SFPD prior or at time of donation delivery. Forms should be returned to:

Mail: San Francisco Police Department 1 Fax: (415)575-6085

Attn: Fiscal Please include cover page with: Attn: Donor Disclosure
1245 Third Street. San Francisco, CA 94158 Email: sfpdfiscal@sfgov.org

PLEASE NOTE: In compliance with the San Francisco’s Sunshine Ordinance*, IRS regulations and the City and County of San Francisco’s donation policy the SFPD:
o DOES NOT ACCEPT ANONY MOUS DONATIONS. DONOR INFORMATION MUST BE PROVIDED IN THIS FORM
o THIS FORM MUST BE COMPLETED INITS ENTIRETY FOR DONATIONS FO BE ACCEPTED.
o THE OFFICIAL PONOR WH L BE ACKNOWLEDGED ON THE SFFD WEBSITE AND OFHER PUBLIC TAN AND FINANCIAL DOCUMENTS AS REQUIRED BY 1AW

Donation Information: Please indicate if the don;étioAr_l/g}ft lS In-Kind Items l I -Cas'h/liflonetary i
Ripple Labs Inc Date of Donation:07/01/2025

| vl O alot NP MonthyDay Yo

OfficeSpace of 14,135 sqft for SFPD Command Center

Official Donor :

2,131,543
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SUBLEASE
(315 Montgomery St, 8" 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., 8" Fl., San
Francisco, CA (“Building”). The Sublease Premises demised hereunder consist of approximately 14,135
rentable square feet consisting of the entire 8" 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



Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-FOF38EBSEE74

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 fithess 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

3
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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.

8.4.1n 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.

1. 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
titte 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 (i) 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

19



Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-FOF38EBSEE74

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 lll,
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: SUBTENANT:
RIPPLE LABS INC., a Delaware corporation City and County of San Francisco,
a municipal corporation
Signed by: DocuSigned by:
. Fwta N Goen 4/29/2025 By Mundnico & Punick  4/30/2025
Name: oweTres Name: Andrico Q. Penick
Title: _vP _of Places Title: Director of Property

Pursuant to the authority granted to the Director of
Property under San Francisco Administrative
Code Section 23.26

RECOMMENDED:

DocuSigned by:

FUM (William Scett  4/30/2025
By:

Name: Wiiliam Scott

Title: Chief of Police, San Francisco Police
Department

APPROVED AS TO FORM:

DAVID CHIU, City Attorney

Signed by:
By: Viceste D. Rtyu 4/29/2025
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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‘OFFICE LEASE

315 MONTGOMERY STREET

SAN FRANCISCO, CALIFORNIA

HWA 555 OWNERS, LLC,
a Delaware fimited liability company,
as Landlord,
and
RIPPLE LABS INC,,
‘a Delaware corporation,

as Tenant.

76190806/ WLA. [315 MONTGOMERY $TREET]
FTVATAAR005/| 2:8- 16:nimhimicn {Rippte Labs Ing.|
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315 MONTGOMERY. STREET

OFFICE LEASE

This Office Lease (the "Lease"), dated as of the date set forth in Section ] of the Summary
of Basic Lease Information (the "Summary"), below, is made by and between HWA 555
OWNERS, LLC, a Delaware limited liability company ("Landlord"), and RIPPLE LABS INC.,
a Delaware corporation ("Tenant").

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE DESCRIPTION
1. Date: ‘December 6, 2016
2. Premises (Article 1):
2.1 Building: That certain seventeen (17) story office

building’ located at 315 Montgomery Street,
San Fraricisco, California, which consists of
232,321 rentable square feet.

2.2 Premises: Approximately 28,566 rentable square feet
consisting of (i) approximately 15,177 rentable
square feet of space comprising the entire.
second (2") floor of the Building and
commonly known as Suite 200, and
(i) approximately 13,389 rentable square feet
of space comprising the entire third (3™) floor
of the Building and commonly known-as Suite.
300, all as further set forth.in Exhibit A to the

Lease.
3, Lease Term 1_:'Articic 2):
3.1  Length of Term: Approximately seven (7) years and four (4)

months from-the Rent Commencemeént Date,

3.2 Lease Commencement Date:  The date of Landlord's delivery of the Premises
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 Premises on an earlier
date, in which case T.andlord shall deliver the
Premises to Tenant within three (3) days afler
its receipt of such notice. '

?6'1908,'0(!'3’\\;’1_»{": o 315 MONTGOMERY STREET]
37 374-00005/12-8- L6/mem‘mem -[Rippie Labs lic.]
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The earliest to oceur of (i) the date upon which
Tenant first commences to conduct business in
the Premises, (ii)the date that occurs one
hundred twenty (120) days. after the Lease
Commencement Date. '

33  Rent Commencement Date:

If the Rent Commencement 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
Commericement Paté shall be other than the
first day of a calendar month, then the .1ast_-_day'
of the month in which the seven (7). year four
(4) ‘month. anniversary of the Rent
Commencerent Date occuts.

34  Lease Expiration Date:

4, Base Rerit (Article 3):

Annual Base Rent

Period During Lease Monthly Installment per Rentable

Term Annual Base Rent of Base Rent Square Foot
Lease Year 1% $1,999.620.00 $166,635.00 $70.00
Lease Year 2 $2,059,608.60. $171,634.05 $72.10
Lease Year 3 $2.121,396.84 $176,783.07 $74:26
Lease Year 4 $2,185,038.72 $182,086.56 $76.49
Lease Year 5 $2,250,589.92 $187,549.16 $78.79
Lease Year 6 $2,318,107.68 $193,175.64 $81.15
Liease Year 7 $2,387,650.80 $198,970.90 $83.58
Lease Year 8 (4
months) $2,459,280.36 $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 Rent with respect to'the Premises as set forth in Section
3.2below.

Landlord and Tenant hereby acknowledge and agree that, for' Landlord's accounting purposes,
the- Base Rent allocable to the Premises duting the period commencing on the Lease
Commencement Date: and continuing until the day immediately preceding the Rent

TO1908.06/WLA.
371374-00005/12-8- 1 /mem/mcin e
3538611502
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Commencement Date (the "Construetion Period") shall be at the same rate per rentable square
foot as is applicable 1o the Premises during the first (1) Lease Year; provided, however,
notwithstaniding anything to the contrary in this First Amendment, Teriant shall not be obligated
to pay Base Rent with respect to the Premises during such Construction Period.

5. Base Year (Article 4): Calendar year 2017. For the purposes of
' determining the amount of Tax Expenses

applicable to the Base Year, the Tax Expenses

for fiscal year 2016-2017 and fiscal year2017-

2018 :shall be added together and then divided

by two (2).
6. Tenant's Share (Article 4): 12.2959%.
7. Permitted Use (Article 5): Subject to the terms of this Lease, including

without limiitation Art'icle 5, the Premises may
be uised 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,

8. Letter of Credit (Article 21): $2,459,280.38.

9, Parking Passes: Four (4).

10.  Address of Tenant (Section 29.18): Ripple Labs Inc.
300 Montgomery St, 12th Floor
San Francisco, CA 94104

Attention: Joseph Gentel

(Prior to Lease Commencement Date)
and

Ripple Labs Inc: '
315 Montgomery Street, Suite 300
San Francisco, California 94111
Attention: Joseph Gentel

{After Lease Commencement Date)

1. Address of Landlord (Section 20.18):  See Section 29.18 of the Lease.

76190806/ WLA ) [315-MONTGOMERY STREET)
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12, Broker(s) (Section 29.24): CBRE, Inc.
101 California Street, 44" Flgor
San Francisco, California 94111
(representing Landlord)

and

Newmark Cornish & Carey

Oneé Bush Street, Suite 400

San Francisco, California 94104
(representing Tenant}

13, Tenant Improvement Allowarice $3,570,750.00° (ie., $125.00 per rentable
(Exhibit B): square foot of the Premises).
761908 06/WLA [315 MONTGOMERY STREET]
371374:00005/12-8-16:memimens -4- ’ [Ripple Labs Inc.]
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ARTICLE 1

PREMISES, BUILDING; PROJECT, AND COMMON ARFAS

1.1 Premises, Building; Project and Common Aress.

.11 ThePremises. Landlord hereby leasesto Tenant and Tenant hereby leases
from Landlord the premises set forth in Section 2.2 of the Summary (the "Premises"). The outline
of the Premises 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 subjéct to the terms, covenants and conditions herein set forth,
and Tenant covenants as a material part of the consideration for this Lease to keep and perform
each and afl of such terms, covenants and conditions by it to be kept and performed and that this
Lease is made upon the condition of such performance. The parties hereto hereby acknowledge
that the -purpose of Exhibit A is to show the. approximate location” of the Premises in the
"Building," as that term is defined in Section 1.1.2; below, only, and such Exhibit is not meant to
constitute an agreement, representation. or warranty as to the construction of the Premises; the
precise area thereof or the specific location of the "Common Areas," as that term is defined in
Section:1.1.3, below, or the elements thereof or of the accessways to the Premises or the "Project,”
as that term is defined-in Section 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
improvement of the Premises. Tenant also acknowledges that neither Liandlord nor any agent of
Landlord has made any representation or warranty regarding the condition of the. Premises, the
Building or the Praject 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
takmg of possession of the Premises by Tenant shall conclusively sstablish 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 from its ongoeing maintenarice and repair obligations under this Lease,
nor relieve Landlord from.any obligations under the Tenant Woik Letter.

112 TheBuilding 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,
-sha[l medn (1) the Bulldmg anc[ the Common Areas (11) the land (whlch is 1mp10ved w1th

Areas. are [o_cated (_111) lh_ose_ certam_ che_1 b_u11d1ngs_ _locate_d near’ the Bu1ld1ng and commonly
known'as 555 California Street and 345 Montgomery Street, and the land upon which such other
buildings are located.

113 ‘Common_Areas. Tenant shall have the non-exclusive right to use in
common with other tenants in the Project,.and subject to the rules and regulations referred to in
Arti¢le 5 of this Lease, those portions of the Project which are p10v1dcd from time to time, for use
in common by Landlord, Tenant and any-other tenants of the Project (such areas, together with
such-other portions of the' Project designated: by Landlord, in its discretion, including certain areas
designated for the exclusive use of certain tenarits, or to be shared by Landlord and certain tenants,
are collectively reférred to herein as the "Common Areas"). The Common Areas shall consist of
the "Project Cominon Areas" and the "Building Common Areas.” The term "Project Commen

76190B.06FWLA 1318 MONTGOMERY STREET]
371374-00005/12-8-16/mem/menm {Ripple: Labs Inc.]
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Areas," as used in this Lease, shall mean the portion of the Project designated as such by Landlord.
The term "Building Common Areas,” as used in this Lease, shall mean the porttons of the
Common Ateas located within the Building designated as such by Landlord. The manner in.which
the Common Areas are maintained and operated shall be at the sole discretion of Landlord and the
use thereof shall be subject to such reasonable rules, regulations and restrictions as Landlord.may-
make. from time to time. Landlerd reserves the right to close temporarily, make:alterations or
additions to, of change the location of elemeénts of the Project and the Comimon Areas.

12 Rentable Square Feet of Premises and Building. For purposes 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 square foolage Landlord and
Tenanthereby stipulate and agree that the tentable-area of the Premises is as set forth in Section 2.2
of thé Summary.

1.3 Expansion Space. Landlord hereby grants to the originally named Tenatit 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
(8" floor of the Building (the "Expansion Space"), as further set forth in Exhibit A-1 to the this
Lease, upon the terms and conditjons 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 st forth in this
Section 1.3.

13.1 Method of Exercise. The expansion option coniained in this Sgetion 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 Tenant shall deliver notice to Landlord on or before April 1, 2017, stating that
Tenant-is irrevocably -exercising its option to lease the Expansion Premiises (the "Expansion
Notice").

132 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 dccurs four (4) months following the
expiration or earlier termination of the lease of the existing tenant of the Expansion Space, which
delivery date is anticipated to occur on or before December 1, 2017. The actual date on which
Landlord delivers the Expansion Space to Tenant is referred to herein as the "Delivery Date".
“Notwithstanding the fo:egomg, Landlord ‘shall have no llabllﬂy to Tenant for any damages
resulting from ‘any delay in delivering posséssion -of the Expansmn Space to Tenant oii any
particular delivery date designated by Landlord or designated in this. Léase; provided, however,
that except to- the extent such ‘delay is caused by fire or other casualty, or othér cdause beyond
Landlord’s reasonable contrel (excluding tenant holdover), if Landlord does not deliver the
Expangion Space to Tenant on or before March 1, 2018, then in addition to the natural
postponement, of the Expansion Space Commencement Date. whlch occurs by reason of the délayed
Delivery Date, and. in addition to the abatemént of Base Rent applicable to the Expansion Space
pursuant o Section 3.2 below as: applicable to. the. Expansion Space pursuant to Section 1.3.3
below, Tenant shall receive one day of Base Rerit.abatement for each day which shall occur after
March 1, 2018 through and including the Delivery Date.

76 T'.‘JUS.-{}GE\-\_’]_.A {315 MONTGOMERY STREET]
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1.3.3 Expansion Rent. The annual "Rent," as that term is defined in Section 4.1
of this Leas¢, payable by Tenant for Expansion Space leased by Tenant (the "Expansion Rent")
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 Premises, and shall thereafter
be adjusted and escalated at the same time and in the same manneras the Base Rent and Additional
Rent for the. initial Premises 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
immediately preceding sentence, the Base Rent applicable to the Expansion Space shall be abated
upon the same terms applicable to the abatement 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} 4 percentage, which may be expressed as-a fraction, the numerator of which shall have a
number equal to the number-of Base Rent payments to be made by Tenant from and after the
Expansion’ Space Commencement Date until the expiration of the initial Lease Term, and the.
denominator of which shall be eighty-four (84):

.34 Construction of Expansion Space. The Expansion Space shall be initially
improved 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 terms of the Tenant Work Letter, Tenant shall accept the Expansion Space in its
then existing "as is" condition, provided that in lieu of the Tenant Improvemeént Allowance set
forth in Section 13 of the Summary, Tenant shail 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 (&) One Hundred Twenty-Five Dollars ($125.00), and (b) a percentage, which may be
expressed as a fraction, the numerator of which shall have a number equal 1o the number of Base
Rent p'ayments to be'made by Tenant from and after the Expansion Space Commencement Date
until the expiration of the initial Lease Term, and the denominator of which shall be eighty-four
(84),

135  Amendment to Lease, If Tenant timely exercises Tenant's right to lease
Expansion Space as st forth herein, then, within fifteen (15) days thereafter, Landlord and Tenant
shall execute an-amendment adding such Expansion Space to this Lease upon the same terms and
conditions as the initial Premises, except as othetwise set forth in this Section 1.3. Except to the
exfent inconsistent with the defermination of Expansion 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 Premiises. The term 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 abatement of Base Rent
pursuant to Section 1.3.2 above by reason of any delay in the Delivery Date, if applicable, Tenant
shall commence payment of Expansion Rent to Landlord upon that date-(the "Expansion Spice
Commencement. Date') which is the earlier to occur of (i) the date upon which Tenant first
commences to conduct business in the Expansion Space, and (ii) the expiration of the Expansion
Space Buildout Pericd. "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 number équal to the numberof menths from and after the Expansion Space Commencerment Date
until the expiration of the initial Lease Term, and the denominator of which shall be- gighty-
four(84). The lease term of the Expansion Space shall expire on the Lease Expiration Date.

761908 06/ WLA 1315 MONTGOMERY STREET]
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13.6  No Defaults. The righits contained in this Seetion 1.3 shail 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
as that term is defined in Section 14.1 of this Lease, of Tenant's interest in this Lease) if the Lease
thén remains in full force and effect and. if Original Tenant and/or any Permitted Transferee
occupies at least seventy-five percent (_’?5_%) of the Premises (and for such purposes, Tenant shall
be deemed in occupancy of portions of the Premises occupied by otheis pursuant to Section 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 attempted exercise of the expansion dption by Tenant, or as of the scheduled
date of delivery of such Expansion Space to Tenant, an "Event of Default" (as defined in Section
19.1) shall have oceurred and be continuing.

1.4 Right of First Offer. Landlord hereby granis fo the Original Tenant and any
Permitted Transferee Assignee a right of first offer with respect to all [easable space located on the
fourth (4“‘) floorof the Building (the "First Offer Space").. Notwithstanding the foregoing, such
first offer right of Tenant shall commence only following the expiration or earlier termination of
the existing leases of the First Offer Space (including renewals and extensions, whether pursuant

to rights currently existing or hereafter granted), and such right of first offer shall be subordinate

to alt 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 terms and conditions set forth in this
Section 1.4.

14.1 Procedure for Offer. Landlord shall notify Tepant (a "First Offer
Notice") from time to time when the First: Offer Space or any portion thereof becomes "Available,"
as that term is. defined hereinbelow, for lease to third parties, provided that no Superior Right
Holder 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 term of Tenant’s lease of the space so offered to Tenant shall
be as set forth in the First Offer Notice, except that the commencemerit date of such term shall not
be less than ninety (90) days after the 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 this Section 1.4, the
First Offer Space, of a portion thereof, shall be deemed to become "Available” when Landlord has
determined that.the Superior Right Holder will not extend or renew the term- of its lease, or enter
into a new lease, for such First Offer Space, or:a portion thereof,

142  Procedure for Acceptance. If Tenant wishes to.exercise Tenanl's right of
first offerwith 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 (f) exercise its right of first offer with respect to the entire space described in
such First Offer Notice, in which event the First Qffer Rent shall be determined pursuant to the
process set forth in Section 1.4.4, below, or (i) 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 with
respect to the entire space described in such First Offer Notice, or does niot so notify Landlord
within seven (7) business days of delivery thereof, then Landlord shall be free to lease the space
described in such First Offer Notice to anyone to whom Landlord desires on any terms Landlord
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desires, but the foregoing shall not impair Tenant’s right of first offer with respect to other First
Offer Space not yet offered to Tenant hereunder. Notwithstanding anythirig to -the contrary
contained herein, Tenant must 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 time, and Tenant may not elect to'lease.
only a portion thereof. 1f Tenant does not exercise its right of first offer with respect o 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 offer as set forth in this Section [.4
shall terminate as to all of the space described in such F irst.Offér' Neotice, but the foregoing shall
not impair Tenant’s right of first offer with réspect to other First Offer Space not yet offered.-to
Tenant hereunder.

143  First Offer Space Rent. The annual "Rent," as that term is definéd in
Section 4.1 of this Lease, payable by Tenant for the First Offer Space (the "First Offer Rent")
shalt be equal to the "Fair Rental Valug," as that term is 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," as that term is defined in Section 1.4. 6 of this
Lease,

144 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 Tcnant‘s notice, meet and attempt to agree upon the
First Offer Rent (the "First Offer Meeting"). If Landlord 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 otherterms-of Section 2.2 4, below.

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

146 Amendment to Lease. If Tenant timely exercises Tenant's right to lease
First Offer Space. as set forth hérein, then, within fifteen (15) days thereafter, Landlord and Teriant
shall execute an amendment 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 détermined otherwise
a$ part of the First Offer Rent, Tenant shall cominence payment of Rent for such First Offer Space,
and the term of such First Offer Space (the "First Offer Term") shall commence, upon the date
of delivery of such First Offer Space to Tenant (thé "First Offer Commencement Date") and
terminate on the Lease Expiration Date.

1.47 Termination of Right of First Offer. The rights contained in this
Section 1.4 shall bepersonal to Original Tenant and any Permitted Transferee Assignee, and may
only be exercised by Original Tenant or a Pétmitted 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 of portions of the Premises - occupied by
others pursuant to Section 14.10 below). The right of first offer granted herein shall terminate as
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to patticular First Offer Space upon the failure by Tenant 1o exercise its right of first offer with
respect to such First Offer- Space as offered by Landlord, but the foregoing shall not impair
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. soheduled date of delivery of such First Offer Space to Tenant, a moiietary or othier material
Event of Default shall have occurred and be: contmumg hereunder. In addition, Terant 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 two (2) years of
the Lease Term, unless Tenant validly exercises its right to extend the Lease Term with respect to-
the Premises pursuant to the-terms 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 terms appiicable to Tenant's exercise of'ifs right to-extend the Lease
Term pursuant to Section 2.2 shall remain in fall force and effect.

ARTICLE 2

LEASE TERM

2.1 In Geéneral. The terms and provisions.of this Lease shall be effective as.of the date
of this Lease. The termofithis Lease (the "Lease Term") shall be‘as set forth in Section 3.1 of the
Summaty, 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 Summary
(’_th’e--".Le’ase-Expiration Date'") unless this Léase is sooner terminated or extended as hereinafter
provided. If Landlord is unable for any reason to deliver possession of the Premises to Tenant on
any specific date, then Landlord shall not be subject to any liability {or 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, the‘term "Lease Year" shall miean each consecutive twelve (12) month
petiod 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 calendai
‘month, then the first Lease Year shall end on the last day of the month immediately preceding the
first an_ni_ve_rsary of the Rent Commencement Date, and if the Rent Commencement Date is other
than the first day of the calendar mdnth,'the_n“ the first Lease Year shall end on the eleventh (11"
calendar month following the date in which the Rent Commencement Date occurs; (ii) the second
and each.succeeding Lease Year shall commence on the first day of the next calendar month; and
(iii) the last Lease Year shall end on the Lease Expiration Date (even if'such last leasé Year consists
of less than twelve (12) months). At any time during the Lease Term, Landlord may 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 therein, which Tenant shall execute and returnto Landlord within ten (10)
business-days of receipt théreof. Tenanl’s failure to execute and return such notice to Landlord
within such time shall be conclusive upon Tenant that the information set forth in such notice is-as
specified therein.
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2.2 Option Term.

221  Option Right. Landlord hereby grants to the Origindl Tenant and any
Permitted Transferee’ Assignee (as that terimi is defined in Section.14.8 below) one (1) option to
extend the Lease Term for a period of five (5) years ("Option Term"), which option 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 dellvery of the Exercise Notice, an Event of Default
shall ot have occurred and be continuing; and (ii) the Lease then remains ir full force and effect
and Original Tenant and/or-any Permitted Transferee has not sublet more than one (1) floor of the
Premises at the-time the option to-extend is exercised and as of the commencement of the Option
Term (and for'such purposes, Tenant shall not be deemed to have sublet any portion of the Premises
occupied by others: pursuant to Section 14.10 below). Landlord may, 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 éxercise 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 Term, as it
applies to the Premises; 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 may
be exercised by Original Tenant 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 aceotdance 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 nio further foree or effect.

222  Exercisé of Option. The annual rent payable by Tenant during the Option
Term (the "Option Rent") shall be equal to the Fair Rental Value for the Premises-as of the.
cominencement date of the Option Term. If Tenant timely provides an Exercise Notice, then
Landlord and Tenant shall meet and discuss the rent payable by Tenant during the Option Term
(the "Option Term Meeting"). If Landlord and Tenant do not reach agreement as to the Fair
Rental Value for the Premises durtng the Option Term 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 the process set forth in Seclion 2.2.4, below.

223 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, determined as of the-
commencement of the Option Term (or the First Offer Commencement Date, as applicable)
assuming 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 perniitted
by this Lease, in the then rental market, that Landlord has had-a reasonable time to locatea tenant,
and.that neither Landlord nor the prospective tenant is under.any compulsion to rent.

_ 224 Determination of Option Rent. In the event Tenant timely and
appropriately delivers: an Exercise Notice to Landlord and Landlord and Ténant do not reach
agreemerit as to the Fair Rental Value for the Premises during the Option Term on or béfore the
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Initial Agreement Date; then Landlord and Tenant shall attempt to agree upon the Option Rent
using their best.good faith efforts. If 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 Term (the "Outside Agreement Date"), or if Landlord and Tenant
fail to-reach agreement 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 determined by arbitration
pursuant to the terrms of this Seetion2.2.4: Each party shall make a separate determination of the
Option Rent (or First. Offer Rent, as applicable), within five (5) days following the Outside
Agreement Date (or First Offer Outside Agreement Date, as® applicable), and such determinations
shall be submitted to arbitration in accordance with Sections 2.2.4.1 through 2.2.4.7, below.

22.4.1 Landlord and Tenant shall each appomt one arbitrator who shall be,
at the option of the appointing party, 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. leasmg or appraisal, as
the case may be, of commercial high-rise properties in the Financial District area of San Francisco,
California. The determination of the arbitrators shall be limited solely to the issue of whether
Landlord's or Tenant's submitted Option Rent (or First Offer Rent, as applicable) is the elosest to
the-actual Option Rent (or First Offer Rent, as 'ap_pli'c:ab]e), t_aking'into-account.the_requirements of
Section 2.2.2, dbove, as determined by the arbitrators. Each such arbitrator shall be appointed
within fifteen (15) days after the Outside Agreement Date. Landlord.and Tenant may consult with
their selected arbitrators prior to appointment and may select an arbitrator who is favorable to their
respective positions. The arbitrators so selected by Landlord and Tenant shall be deemed
"Advocate Arbitrators.”

2242 The two (2) Advocate Arbitrators so.appointed shall be specifically
required pursuant to an engagement letter 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 same 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, ducctly or indirectly, consult with the Neutral Arbitrator prior or
subscquent to his or her appearance, and (ii) the Neutral Arbitrator cannot be someone who has
represented Landlord and/er 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 Landlord's courisel and Fenant’s counsel.

2243 The Neutral Arbitrator shall, within thitty (30) days of appointment
of the Neutral Arbitrator, reach a decision as to whether the parties shall use Landlord's or Tenant's
submitted Option Rent (or First Offer Rent, as applicable), and shall notify: Landlord and Tenant
thereof.

2244 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
within fifteen (15) days after the Outside Agreement 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 2.2.4.1, above, or'if he. or she refuses to act, either- party may

petition any judge having jurisdiction over the patties 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 criterja in Section 2.2.4:2,

above, ot if he or she refuses to-act, either party may petition any judge having jurisdiction over
the parties to appoint such arbitrator.

2.2.47 The 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 have been

determined pursuant to the terms hereof prior to the conimencement 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 app]'icable) initially provided by Landlord to. Tenant, and upon the final
determination of the Option Rent (or First Offer Reént, as-applicable), the payments 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 payment to the other party within thirty
(30) days after the final determinatien of the Option Rent (or First Offer Rent, as-applicable).

ARTICLE 3
BASE RENT

3.1 In General. Commencing on the Rent Commencement Date set forth in Section

3.3 of the Summaty (thé "Rent Commencement Date"), Tenant shall pay; witholit prioi notice or

demand, to Landlord or Landlord's agent at the management office of the Project, or, at Landlord's:
aption, at such other place as Landlord may from time to time desighate jn writing, by a check for
currency which, at the time of payment, 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 monthly installments as set forth in Section 4 of the Sur'nm'ary in advarce 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 month of
the Lease Term which occurs after the expiration of the Base Rent Abatement Pericd shall be paid
at the time of Tenant's execution of this Lease. If any Rent payment date (including the Rent
Commencement Date) falls on a day of the month other than the first day of such month or if any
payment of Rent 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 paymient is due {o the end of such
calendar month or to the end of the Lease Term at.a rate per day which 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 same basis.

32 Base Rent Abatement. Provided that no Event of Default is occuirting during the.
initial four (4} full calendar months of the Liease Term following the. Rent Commencement Date
(collectively, the "Base Rent Abatement Period"), Tenant shall not be obligated to. pay any Base
Rent otherwise attributable to the Premises during such Base Rent Abatement Period (the "Base
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Rent Abatement”). The total amount of the Base Rent Abatement shall not exceed $666,540.00,
Tenant acknowledges and agiees that during such Base Rent Abatement.Period, such abatement
of Base Rent for the Premises shall have no effect on ‘the calculation of any fiiture increases in
Base Rent or Direct Expenses payable by Tenant pursuant to the terms of this Lease, which
increases shall be calculated without tegard to such Base Rent Abatement. Additionally, Tenant
shall be obligated to pay all "Additional Rent" (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 Abaternent 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 terminated for any réason 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 termination, as the case may
be, shall be-converted 1o a credit to be applied to the Base Rent applicable-at the end of the Lease
Term and Tenant shall immediately be obligated io begin paying Base Rent for the Premises in
full; provided, however, if Tenant curés such Event of Default and this Lease remains in full force
and effect, then such credit shall then be applled commencing onthe cure of such Event of Default.

ARTICLE 4

ADDITIONAL RENT

4. General Terms.. In addition to paying the Base Rent specified in Article 3 of this.
Lease, Tenant shall pay "Tenant's Share" of the annual "Direct. Expenses,” as’those terms. are
defined in Sections 4.2.6 and 4.2.2 of this Lease, respectively, which are in excess of the amount
of Direct Expenses applicable to the "Base Year," as that term is defined in Section 4.2.1, below;
provided, however, that i no event shall any decrease in Direet Expenses forany "Expense Year,"
as that term is defined in Section 4.2.3 below, below Direct Expenses forthe Base Year entitle
Tenant to any decrease in Base Rent or any credit against sumg due under this Leéase. Such
payments by Tenant, together with any and all other amounts payable by Tenant to Landlord
pursuant fo the terins 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 manner as the Base Rent. Without limitation on other obligations of Tenant which
survive the expiration of the Lease Term, the obligations-of Tenant to pay the Additional Rent
provided for in this Arficle 4 shall survive the expiration of the Lease Term.

42.  Definitions of Key Terms Relating to: Additional Rent. As used in this Article 4,
the following ferms shall have the meanings hereinafter set forth:

42.1  "Base Year" shall mean. the period set forth in Section 3 of the Summary.
422 "Direct Expenses” shall mean "O.peratin_g Expenses” and "Tax BXpenses;*‘
423 "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, upen notice to Tenant, may change the Expense Year from time to time
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to-any other twelve {12) consecutive. month period, and, in the event of any such change, Tenant's
Share of Direct Expenses shall be equitably adjusted for any Expense Year involved in any such
change.

424  "Qperating Expenses" shall mean all expenses, costs and amounts of
every kind and nature ‘which Landlord pays or accrues during-any Expense Year because of or
in cornectiont with. the ownership, management, maintenance, security, repair, replacement,
restoration or operation of the Project, or.any portion thereof; to the extent reasonably allocable
tothe Building, as determined in accordance with sound real estate management and accounting
principles, consistently apphed Without limiting the generality of the foregoing, Operating
Expenses shall specifi cally include any and all of the following: (i) the cost of supplying all
utilities, the cost of operating, repairing, maintaining, and rénovating the utility, telephone,
mechanical; samtary, storm drainage, and elevator systems, and the cost of maintenance and
setvice contracts in connection therewith; (ii) the cost of licenses, ‘certificates, permits. and
inspections-and the cost of contesting any governmental enactments which may affect Operating
Expenses, and the costs incurred in connection with a'governmentally mandated transportation
system. managemenl program or similar program; (iii) the cost of all insurance carried by
Landlord in connection with the: Project as reasonably dete rmined by Landlord; (iv) the. cost of
]andscapmg, relamping, and all supplies, tools, equipment and materials used in the operation,
repair atid maintenance of the Project, or any portion thereof; (v) the-cost of parking area
operation, repair, restoration, and maintenance; (vi) fees‘and other costs, mcludmg management
and/or incentive fees, consulting fees, legal fees and accounting fees, of all contractors and
consultants in connection with the management, operation, maintenance and. repair of the
Project; (viiy paythents under any. equipment rental agreéements and the fair rental value of any
management . office space; (viil) 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) opetation, repair, maintehance and replacement of all
systerits and equ1pment and components thereof of the Project; (xi) the cost of janitorial, alarm,
security and other services, replacement of wall and floor coverings, cellmg tiles and fixtures in
common areas, maintenance and replacement of curbs and walkways, repair to. roofs and re-
roofing; (xii) amortization (including interest on the unameortized cost) over such period of time
as Landlord shall reasonably deterrnine, of the ¢ost 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 economies in the operation or maintenance 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 {or capital repairs, replacements. or other improvements te remedy a condition
existing prior to'the Lease Commencement Date which an applicable governmental authority, if
it had knowledge of such condition -prior to the Lease Commencerment Date, woiild have then
required to be remedied pursuant to then-current governmental laws or regulations ‘in their form.
existing as of the Lease Commencement Date and pursuant to the then-current interpretation of
such governmental laws or regulations by the applicable governmental authority as of the Lease
Commencement 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 management and accounting principles consistently applied or

761908.06/WLA 315 MONTGOMERY-STREET]
371374-00005/1 2-8-16/memimem -15- “fRipple Labs Ine.]
35386115v.2




Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-FOF38EBSEET74

{Y) with respect to those items included under item (A) above, their anticipated
recovery/payback period as Landlord shall réasonably detérmine in accordance with sound real
estate management and accounting principles; (xiv) costs, fees, charges or assessments imposed
by, ot resulting from any. mandate imposed on Landlord by, ‘any federal, state or local
government for fire and police protection, trash removal, community sérvices, or other services
which do not constitute "Tax Expenses" as thatterm is-defined in Section 4.2.5, below; and (xv)
payments under any ¢asement, license, operating agreement, declaration, rcstrlctlve 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 easement.
agreements affecting the property, any parking licenses, and any agreements with. transit
agencies affecting the Propetty (collectively, "Underlymg Docuiments") fo the extent such
payments. would otherwise qualify ‘as Operating Expenses hereunder if made directly by
Landlord. Notwithstanding the foregoing, for purposes of this Leasé, Operating Expeénses.shall
not, however, include: '

(2) costs, including ‘marketing costs; legal fees, space planners’ fees,
advertising and promotional expenses, and brokerage fees incurred inconnection with the original
construction or’ development, or original or future leasing of the Project, and costs, ircluding
permit, license and inspection costs, incurred with respect to the installation of improvemerits made.
for tenants occupying space in the Project or incurred in renovating or otherwise improving,.
decorating, painting or redecorating vacant space for tenants or other occiparits of the Project
(excluding, however, such costs relating to any common areas of the 'Pr.c__)ject ot parking facilities);

(b) except as set forth in items (xii), (xiii), and:(xiv}) above, depreciation,
interest and principal payments on mortgages and other debt costs, if any, penalties and interest,
costs of capital repairs and alierations, and costs of capital improvemeénts and equipment;

{e) costs for ‘which the Landlord is reimbursed (or would have been
reimbursed if Landlord had carried the insurance Landlord is required to carry pursuant to this
Liease 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.carrier or any
tenant's carrier or by anyone €lse, and electric power costs for which any tenant directly contracts
with the local public service company;

(d) any bad debt loss, rent loss; or reserves for bad debtsor rent loss or
-any other reserves of any Kind;

(e) costs associated with the operation of the business of the parthership
or entity which constitutes the Landlord, as the same 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 business of the
partnership or entity which constitutes the Landlord include costs-of partnerstiip accounting and
legal matters, 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 hypothecatmg any
ofthe 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 teriants or occupants, and Landlord’s general corporate overhead and general and
administrative expenses;

B ¢ the wages and benefits of any employee whe does not devote
substantially all-of his-or her employed time to the Project unless such wages and benefits are
proraied to reflect time spent on operating and managing the Project vis-a-vis time:spent-on matters
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;

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

(h) except for a Project management fee, overhead and profit increment
paid to the Landlord orto. subsidiaries or affiliates of the Landlord for services in the Project to the
extent the saime exceeds the costs of such services rendered by qualitied, first-class unaffi liated
third par‘tlES 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-at'the:Project.shall be includable as an Operating Expense;

{) 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 from Operating Expenses as-a capital cost, except-equipment not affixed to the Project
which is used in providing janitorial or similar setrvices and, further excepting from this exclusion
such equipment rented ot leased to remedy or ameliorate an emergency condition in the Project;

(k) all itéins and services for which Tenant or any other tenanit in the
Project reimburses Landiord or which Landlord provides selectively to one or more tenants (other
than Tenant) without reimbursement;

)] any costsexpressly-excluded from Operating Expenses elsewhere in
this Lease;

(m)  rentforany office space occupied by Project managemient personnel
1o the extent the size or rental rate of such office space exceeds the size or fair market rental value
of office space occupied by management personnel of the coniparable 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 from the gross negligence or willful misconduct of
Land]ord 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) which was in existence in the Building or on
the Project priot to the Lease- Commencement Date, and was of such a nature that a federal, State
or municipal governmental authority, if it had then had knowledge. of the presence of - such
hazardous material, in the state, and under the ¢onditions that it then existed in the Building or on
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the Project, would have then required the removal of such hazardous material or other remedial or
containmeni action with respect thereto; and ‘costs incurred to remove, remedy; contain, or treat
hazardous. material, which hazardous material is brought into the Building or onto the Project after
the date hereof by Landlotd or any other tenant of the Project and is.of such a nature, at that time,
that a federal, State or municipal governmental authority, if it had then had know.lcdge of the
presence of such hazardous material, in the state, and under tlie conditions, that it then exists in the
Building or on the Project, would have then required the removal of such hazardous material or
othier remedial or containment action with respect thereto;

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

(q) costs incurred. in connection with any violations of “Applicable
Law”, as that term 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 incuired by
Landlord absent such violation);

(ry  in-house legal and/or accounting (as opposed 1o office building
bookkeeping) fees:

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

(1) legal fees and costs concemmg the negotlatton and preparation of
this Lease and amendments thereto, or any litigation between Landlord and Tenant;

)] anty finder's fees, brokerage commissions, job placément ¢osts or job-
advertising cost;

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

(w)  Any costs orexpenses incurred in removing and stormg the property
of former tenants or occupants of the Project;.

(x) Any costs or expenses of insta[_ling,_qpe_ra_ting- and r;naintaiiﬁ_ng any
observalory, broadeasting facility, luncheon club, athletic or recreational club or child-care
facility;

(v} Any advertising or prometional expenditures;

() fees. payable by Landlord for management 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%) occupancy of the Project, with all
tenants paying full rent, as contrasted: with free rent, half-rent and thie like, including base rent,
pass-throughs, and parkmg fees (but excluding the cost of after-hours services or utilities) from
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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 management of the Project during the Base Year shall not be
less than three percent (3%) of Landlord’s Adjusted Gross Revenues;

(a)  Any costs or expenses actually covered by any warranty, tebate,
guarantee orservice contract (which shall not prohibit Landlord from passing through the costs of
any such service contract if otherwise includable in Operating Expenses) ‘and

{bb)  Any costs or expenses arising from claims, disputes or potential
disputes in connection with potential or actual claims, litigation or arbitrations pertaining the to
thie business of Landlord or the owiiership or title to the Buildings or the Project (or the land upon
which the same are located) or any porllon thereof (including, without limitation, attorneys’ fees,
settlements, judgments or payments in lieu thereof).

If Landlerd 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 has uindertaken to perform
such work or service in lieu of the performance thereof by Landlord, _O_p_er_atmg Expenses: shall be
deemed to be increased by an amount equal to the additional Operating Expenses which would
reasonably have béen incurred during: such period by Landlord if it. had at its own expense
furnished such work:or service to such tenant. If the Project is not at least one hundred percent
(100%) occupied during all or a portion of the Base Year or-any Expense Year, Landlord shall
make an appropriate adjustment. to the components of Operating Expenses for such year- to
determine the amount of Operating Expenses that would have been incurred had the Project been
one hundred percent (100%) occupied; and the amount so determined 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
amortized costs relating to capital improvements, unless and to the ‘extent such extraordinary
circumstances are. also present in the applicable Expense Year for which Operating Expenses are
to be calculated. Landlord shall noti(i) make 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
componeiits of Operating Expcnses described above in this paragraph collect Operating Expenses
from Tenant and all other tenants inthe Building in an amount in excess of what Landlord incuts
for the items included in Operating Expensés. If Landlord does not carry earthquake, terrorism of
ligbility insurance for the Building during the Base Year but-subsequently obtains earthquake,
terrotism of liability insurance for the Building during the Lease Terin, then froii and after the
date'upon which Landlord obtains such earthquake; terrorism or liability insurance and-continuing
‘throughout the period during which Landlord maintains such insurance, -Operating Expenses for
the Base Year shall be deemed to be increased by the amount of the premium Landlord would have
incurred had Landlord maintained such insurance for the same pericd of time during the Base Year

‘a such insurance is maintained by Landiord during such subsequent Expense Year.

425 Taxes.

4251 "Tax Expenses” shall mean all federal, state, county, or local
governmental or municipal taxes, fees, charges or other impositions of every kind and. nature,
whether general, special, ordinary or extraordinary, (including; without llmltathﬂ__ real estate t#xes;
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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 imposed upon the fixtures,

‘machinery, equipment, apparatus, systems and equipment, - appurtenances, furniture and other:

personal property used in connection with the Project, ot any portion thereof), which shall be paid

or acerued during ariy Expense Year (without regard to.any different fi scal year used by such

_govemm_ental or muaictpal authority) because of or in connection with the ownership, leasing and

operation of the Project, or any portion thereof.

4252 Tax Expenses shall include, without limitation: (i} Any tax on the
rent, right to rent or othet income from the Project, or any portion thereof, or as against the business
of leasing the Project, or any portion thereof; {ii) Any assessment, tax, fee, levy or charge in
addition to, or in substitution, partially ot totally, of any assessment, tax, fee, levy or charge
previously included within the definition of real property tax, it being acknowledged by Tenant
and Landlord that Proposition 13 was-ddopted 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
imposed by governmental agencies for such services as fire protection, stréet, sidewalk and road
mainténance; refuse removal and for other governmental services formerly provided without
charge to property owners.or occupants, and, in further récognition of the decrease in the level and
quality of governmental services and amenities as a result of Proposition 13, Tax Expenses-shall
also. include any governmental or private assessments or the Project’s contribution towards a
governmeéntal or private cost-sharing agreement for-the purpose of augmenting or improving the
quality of services and amenities normally 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 hercunder including, without limitation, any business or gross income tax or-excise
tax with respect to the receipt of such rént, or upon or with réspect to the possession, leasing,
operating, management, maintenance,. alteration, repair, use or occupancy by Tenant of the
Premises, or any portion thereof; and (1v) Any assessinent, tax, fee, levy or charge upon this
transaction or any document to which Tenait is a party, creating or transferrmg an interest or an
estate in the Premises or the improvements thereon.

4253 If Tax Expenses for any period during the Lease Term or any
extension thereof are increased after payment thereof for any reason, including, without limitation,
error or reassessment by applicable governmental or municipa) authorities, subject o the terms.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 terms of this Lease, unless such increased Tax Expenses
are applicable 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 anything to. the contrary contained in this
Section 4.2.5 (except as set forth in Section 4.2.8.1, above), there shall be excluded from Tax
Expenses (i) all excess profits taxes, fianchise taxes, gift taxes, capital stock taxes, inheritanceand
succession taxes, estate taxes, federal and state income taxés, and other taxes to the extent
applicable to Landlord's general or net income {as opposed to rents, receipts ar income attributable
to operations at the Project), (i) any items included as Operatmg 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.

4.2.54 Notwithstanding.anything to the:contrary set forth in this Lease, the
amount of Tax Expenses for the Base Year and any Expense Year shail be calculated without
taking into account any ‘decreases in real estate taxes obtained in corinection with Proposition 8,
and, therefore, the Tax Expenses in the Base Year and/or an Expense Year may be greater than
those. actually incurred by Landlord, but shall, nonetheless. be thé 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 nor in¢luded in Direct Expenses for purposes
of this Lease, and (ii) tax refunds under Proposition 8 shall not be deducted from Tax Expenses
nor refunded to Tenant, but rather shall be the sole property of Landlord. Landlord and Tenant
acknowledge that the preceding sentence is not intended to in any way affect (A) the inclusion in
Tax Expenses of the statutorytwo percent (2.0%) annual increase in Tax Expenses {as. such
statutoi'y increase may be modified by subsequent legislation), or (B) the inclusion orexclusion of
Tax Expenses pursuant to the terms of Proposition 13. Notwithstanding anything to the contrary
set forth in this Lease, only Landlord may institute proceedings to reduce. Tax Expenses and the
filing of any such proceeding by Tenant without Landlord's consent shall constitute an event of
default by Tenant-under this Lcase. Notwithstanding the foregoing, Landlord shall not be
obligated to file any application or institute any proceeding seeking a rediiction in Tax Expenses.
The" amount of Tax Expenses for thé Base Year atfributable to the valuation of the Project,
‘inclusive of tenant finprovements, shall be known as the "Base Taxes!".

426 "Tenant's Share" shall mean the percentage set forth in Section 6 of the
Summary. The parties recognize: that “Tenant’s Share™ set forth in the Summary has been
calculated as the percentage of the leasable square footage of the Building contained in the
Premises.

43 Cost Pools. Landlord shall have the right, from time to time, to equitably allocate
some o all of the Direct Expenses for the Project among different portions or occupants of the
Project (the "Cost Pools"), in Landiord's reasonable discretion. ‘Such Cest 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 of a 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 muli-
building project and that the costs and expenses incurred in connection with the Project (i.e., the
Direct Expenses) shiould 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 Experises and
Tax Expenses) are determined.annually for the Project as a whole, and a portion of the Direct
Expenses, which pertion shall be determined by Landlord on a reasonable and -équitable basis,
shall be:allocated 1o the tenants of the Building (as opposed to the tenatits of any other bu1id1ngs'
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 portion of the Direct Expenses-
attributable to the Project as a whole (and not include any Direct Expenses allocable solely o any
other building of the Project).
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44 Calculation and Pavment of Additional Rent. If for any Expense Year-ending
or commencing within the Lease Term, Tenant's Share of Direct Expenses for sach Expense Year
exceeds Tenant's Share of Direct Expenses. applicable to the Base Year, then Tenant shall pay to
Landlord, in the manner set foith.in Section 4.4.1; below, and as Additional Rent, an amount equal
to the excess (the "Excess"). '

44.1 Statement of Actual Direct Expenses and Payment by Tenant. Landlord
shall endeavor to give'to Tenant by each May 31st following the end of the Base Year and each
‘Expense Year, a statement (the "Statement") which shall state in reasonable detail the Direct
Expenses 1ncurred or accrued for the Base Year or such preceding Expense Year, and which shall
indicate the amount of the Excess. Upon receipt of the Statement for each Expense Year
‘commencing 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
amounts,.if any, paid during such Expense Year ds "Estimated Excess," as that term is defiried in
Section 4.4.2, befow, and if Tenant paid more as Estimated Excess than the actual Excess, Tenant
shall receive a creditin‘the amount of Tenant's overpayment agairnist Rent next due under this Lease
ot, if none, Landloid shall refund such amount to Tenant. The failure of Landlord totimely furnish
the Statement for any Expense Year shall not prejudice Landlord or Tenant from enforcing its
rights under this Article 4. Even though the Lease Term has expired and Tenant has vacated the
Premises, when the final determination is made of Tenant's Share of Direct Expenses for the
Expense Year in which this Leasé terminates, if an Excess il present, Tenant shall within thirty
(30) days after receipt of the Statement pay to Landlord such amount, and if Tenant paid more as
Estimated Excess than the actual Excess, Landlord shall, within thirty (30) days, deliverd check
payable to Tenant in the amourit of the overpayment. The provisions of this Section 4:4.1 shall
survive the expiration-or earlier termination of the Lease Term, provided that Tenarit 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.

442 Statement of Estimated Direct Expenses. In addition, Landlord shall
endeavor to-give Tenant on or before May 1st of the -applicable year a yeatly expense estimate
statement (the "Estimate Statement") which shall set forth in reasonable detail Landlord's
reasonable estimate (the. "Estimate"™) of what-the total amount of Diréct Expenses for the then-
current Expense Year shall be and the estimated excess (the "Estimated Excess").as calculated by
comparing the Direct Expenses for such Expense Year, which shall be based upon the Estimate,
to the amount 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 ftom enforcing its ti ghts to
collect any Estimated Excess under this Article 4, nor shall Landlord be prohibited from revising:
any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary.
Thereafter, Tenant shall pay, with its next installinent of Base Rent due, a fraction of the Estimated
Excess for the then-current Expense Year (reduced by any amounts paid pursuant to the second to
last sentence of this Section 4.4.2). Such fraction shall have as its iumeratorthe number of moriths
which have elapsed in such current Expense Year, including the month of 'such ‘payment, and
twelve (12) as-its denominatoy.. Until a new Estimate Statement:is furnished {which Landlord shall
have the right to deliver to Tenant at any time), Tenant shall pay monthly, with the monthly Base
Rent installments, an amount equal to one-twelfth (1/12) 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 management. and accouriting principles coisistently applied

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

45.1 Tenant shall be liable for and shail pay before delinquency, taxes levied
agaifist Tenant's equipment, 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 [evied against Landlord or Landlord's propeérty ot if the assessed value of Landlotd's
property is increased by the inclusion therein of a value placed upon such- equtpment furniture,
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 thereaf but only
under propet protest if requested by Tenarit, Tenant shall within thirty (30) days after Landlord’s
demand repay to Landlord the taxes so levied against Landlord or the proportion of such taxes
resulting from such increase in the assessment, as the-case may be.

452  If the tenant. improvements, in the Premises, whether installed and/or paid
for-by Landlord or Tenant and whether or not affixed to tlie real property so. as to become a pat
théreof, are assessed for real property tax purposes.at a valuation higher than the valuation at which
‘tenant improvements.conforming to Landlord's "building standard” 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.deemed to be taxes levied against personal property of Tenant
and shall be governed by the provisions of Section 4.5. 1, above.

4535 Notwithstanding any contrary provision herein, except to the extent
included in Tax Expenses, Tenant'shall pay prior to delinquency any (i) rent tax ot sales tax; service
tax, transfer tax or value added tax, of any other applicable tax on the rént or services herein or
otherwise respecting this Lease, (ii) taxes-assessed upon or with respect to the possession, leasing,
operation, management, maintenarice, alteration, repair, use or occupancy by Tenant of the
Premises or any poition of the Project, including the PrOJect parkmg facility; or (iii) taxes assessed
'upon this transaction or aity document to which Tenant is a party creating or transferring an interest
or an estate in the Premises.

46  Landlord's Books and Records: Upon Tenant's. written request (an "Audit
Request™) given not more than six (6) months after Tenant's receipt of'a Statement for a particular
Expense Year, and provided that an Event of Default shall not have occurted and be continning,
Landlord shall furnish Tenant with such reasonable supporting documentation 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 auditon or
before the date that-occurs six (6) months after Tenant's recéipt 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 infofmation by Tenant (the
"Review 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, (B)
is a member of a nationally or regionally recognized accounting firm, 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 Statement at Landlord's
offices, provided that Tenant is notthen in default under this Lease and Tenant-has paid all amounts
required to be paid under the applicable Estimate Statement and Statement, as the case may be. In
‘connection with such inspection, Tenant and Tenant's agents must agree in advanee to follow
Landlord's réasonable tules and procedures regarding inspections of Landlord's records, and shall
execute a commercially reasonable confidentiality agreement regar ding such inspection. Tenant's

failure to dispute the amount of Direct Expenses set forth in any Statement within the Review
‘Period shall be deemed ta be Tenant's approval ‘of such Statement and Tenant, thereafter, waives
the right or ability to dispute the amounts set forth in such Statement. If after such inspection,
Tenant still disputes such Additional Rent, a determination as to.the proper amount shall be made,
at Tenant's expense, by an independent certified public-accountant who is a member of a nationally
or regionally recognized accounting firm which shall not already be providing accounting and/or
Jease administration services to Landlord or Tenant and shall not have provided accounting and/or
lease:administration services to Landlord or Tenant in the past three (3) years (the "Accountant”),

The Accountant shall be mutually selected by Landlord and Tenant; provided that if such
determination by the Accountant proves that Direct Expenses were overstated by more than five
percent (5%), then the cost of the Accountant and the cost of such determination shall be paid for
by Landlord. Tenant hereby acknowlcdges 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 contest the amount of Direct Expenses payable by
Tenant.

ARTICLE S

USE OF PREMISES

5.1 _Permitted'Use_._. Tenant shall use the Premises solefy for the Permitted Use set forth
in Section 7 of the Summary and Tenant shall not use:or permit the Premises or the Project to be

used for any other purpose or purposes whatsoever without the prior written eonsent 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 permit any person or persons to use, the Premises or any part thereof for any use or
purpose contrary- o the provisions of the Rules and Regulations set forth in. Exhibit D, aftached.

hereto, or in violation of the laws of the United States of America, the State of California, or the
ordinances, regulations or requirements of the To¢al municipal or county governing body or other
lawful authorities having jurisdiction over the Project) including, without limitation, any such
laws, ordinances, regulations or requirements relating to hazardous materials oi substances, ag

those terms are defined by Applicable Laws now or hereafter in effect, or any Underlying

Documents; provided, however, Landlord shall not enforce; change or modlfy the Rules and

Regulations in a manner that is mtcndec[ to discriminate against Tenant and Landlord agrees that

the Rules and Regulations shall notbe umeasonably modified or enforced in a manner which will
unreasonably interfere with the normal and customary conduct of Tenant's business. In the event
of any conflict between the Rules and Regulations and the other provisions of this Lease, the latter
shall control. Tenant shall not do or permit anything to be done in or about the Premises which

will in any way damage the reputation of the Project or obstruct orinterfere with the ri ghts of other-
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tenants or occupants of the Building, or injure or anioy. them or use ot allow the Premises to be
used for any improper, unlawful or objectionable purpose, nor shall Tenant cause, maintain. or
permit any niisance in, oft ot about the Premises. Tenant shall coinply with, and Ténant's rights
and obligations under the Lease and Tenant's use of the Premises shall be subject and subordinate
to, all recorded easements, covenants, conditions, and restrictions iow or hereafter affecting the
Project, provided that any casemeiits, covenants, conditions, and restrictions recordmg after the
date of this Lease shall not diminish Tenant’s rights under this Lease or increase Tenant’s
obligations under this Lease.

ARTICLE 6

SERVICES AND UTILITIES

6.1 Standard Tenant Services. Landlord shall provide the following services on ali
days (unless otherwise stated below) during the Lease Term.

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 comfort for normal office use in the Premises from 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 (collectively, the
"Holidays"). '

6.1.2  Landlord shall furnish during the Lease Term, six (6) watts demand load
per usable square fdot of the Premises (the "Maximum Load") of electricity to the Premises on a
submetered basis, exclusive of the electric required for Base Building HVAC for the Premises (but
ineluding electric required for any supplemental HVAC jnstalled by Tenant in the. Premises).
Landlord shall be responsible, at its sole cost and expense, for installing, and makmg operational,
submetérs to measure the amount of c[ectucﬂ;y used by Tenant in the Premnises. Where more than
one meter measures the electrical consumption. or demand of Tenant in the Building, the service’
rendered. through each meter shall be aggregated, computed and bilted as if one meter measured
all of Tenant's electrical consumption and demand for the Premises. Bills for such:submetered
electricity shall be rendered at such time or times as Landlord may elect, but not micre than once a
month, and shall be payable by T¢nant as Additional Rent (and not as an Operating Expense)
within thirty (30) days of rendition thereof. The bill for such submeétered electticity 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 périod to reimburse Landlord for Landlord's
administrative chaiges to manage 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 KWHR basis by
dividing the amount billed by the utility company for the KWs and KWHRs consumed in the
Building during each respective billing period by tle total number each of KWs and KWHRs
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 lamps, starters and ballasts for non-Building standard
lighting fixturés within the Premises..

6.1.3  Landlord shall provide city: water from ihe regular Building: outlets for
drinki'ng_, kitchenette / break room, lavatory and toilet purposes in the Building Common Areas.

6.1.4 Landlord shall provide janitorial services to the Premises five (5) days a
week, except the date of observation of the Holidays, in and about the Premises and window
washing services in a manner consistent with other comparable buildings in the vicinity of the
Building.

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

o 6.1.6  Landlord shall provide nonexclusive freight elevator service subject to
scheduling by Landlord.

Tenant. shail cooperate fully with Landlord at all times and abide by all regulations and
requirements that Landlord may reasonably prescribe for the proper functioning and protection of
the FIVAC, electrical, mechanical and plumbing systems,

6.2 Overstandard Tensant Use. Tenant shall not, without Landlord’s prior written
consent, use heat-generating machines, machines other than normal fractional horsepower office
machines, or equipment or lighting other than Building standard lighits in the Premises, which may
affect the temperature otherwise maintained by the air conditioning system or increase the water
normally furnished for the Premises by Landlord pursuant to the terms of Section 6.1 of this Lease.
If Tenant uses water, electricity; heat or air conditioning i exceéss 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 demand, the aétual cost of such excess consumption, the cost of the instaliation,
operation, and maintenance of equipment which is installed in order to supply such excess
consumption, 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,
withix thirty (30) days:after Landlord’s-demand, at the rates charged by the public utility company
furnishing the same, including the cost of msta]lmg, 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 ot 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
pursvant to the terms of Section 6.1 of this Lease, Tenant shall give Landlord such prior notice, if'
any, as Landlord shall fiom time to time 1easonably establish as appropriate for tenants of the
Building generally, of Tenant's desired use in order to supply: such utilities, and Landlord shall
supply such utilities to Tenant at such houtly cost per floor to Tenant (which shall be treated as
Additional Rent) as Landlord shall from time to time reasonably establish 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 perfloor 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 prlor notice to Tenant, Notwithstandin g any provision
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to'the contrary containied in this Lease, Tenant shall prompily pay to Landlord, Landlord's standard
charge for any services provided to Tehant which 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 rigt be liable for damages,
by abatement of Rent (éxcept as specifically set forth in Section 19.5.2 of this Lease) or otherwise,
for failure to furnish or delay in furnishing any service (including telephone and
telecommunication services), or for any diminution in the quality-or quantity thereof, when such.
failure or delay or diminution is-occasioned, in whole orin part, by breakage, repairs, teplacements,
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 de. so, by any riot or
other dangerous condition, emergency, accident or casualty whatsoever, by act or default of Tenant
or other parties, or by any othier catse beyond Landlord's reasonable control; and suclr failures or
delays or diminution shall never be deemed to constitute an eviction or disturbance of Tenant's use
and possession of the Prermises of 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 shalt not be liable under any circumstanceés for a loss of, or injury to, property or for:
injury 10, or interference with, Tenant's business, including, without limitation, loss of profits,
however oceurring, 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.

64  Fire Stairs. Landlord hereby agrees that, provided Tenant installs a key-card
access system reasonably approved by Landlord and that the fire stair doors remain connected to
and controlled by the Building fire life safety system, then Landlord shall not prohibit Tenant from
using the fire staiis between contiguous floors of the Premises for the regular travel of employees
between such floors, except to the extent Landlord is otherwise ordered by a governmental entity
having jurisdiction overthe 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 own expense, keep the.
Premises, including all improvements, fixtures, furnishings, and systems. and equipment therein
(mc[udmg, without [imitation, plumbing fixtures and equipment such 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 Term. In addition,.
Tenant shall, at Tenant's own expense, but under-the supervision and subject to the prior apptoval
of Landlord, and within any reasonable period of time specified by Landlord, promptly and
adequately repair all damage to the Premises and replace. or tepair all damaged, broken, or-worn
fixtures and appurtenances, except Tor damage cansed by ordinary wear aiid tear or beyond the:
reasonable control of Tenant; provided however, that, at Landlord's option, or if Tenant fails to
make such repairs, Landlord may, but need not, make such repairs.and replacements, and Tenant
shall pay Landlord the reasonable cost théreof, including a percentage of the cost thereof (to be.
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uniformly established for the Building and/or the Project) sufficient to reimburse Landlord for-all
overhead, general conditions, fees and other costs oréxpenses arising from Landlord's involvement
with such repairs and replacements forthwith 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 Tendnt be.
tesponsible 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 pursuart 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 regponsible for repairs to the exterior walls, foundation and roof of the Building, the structural
portions of the floors of the Building, the base building systems and equipment of the Building,
and the Common Areas. Landlord may, but shall riot be required to, enter the Premises at a]l
reasonable times to make such repairs, alterations, improvements or additions to the Premises or
to the Project-orto any equipment located in the Project as Landlord shall desire or deem necessary
or as Landlord may be required to do by governmental or quasi-goveérnmental authority or court
order or decree; provided, however, that Landiord shali use commercially reasonable efforts to not
materially 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 Séction 1932 and Sections 1941
and 1942 of the Califernia Civil Code or under any similar law, statute, or ordinance now or
héreafter in effect.

ARTICLE 8

ADDITIONS AND AL TERATIONS

8.1  Landlord's Consent to Alterations. Tenant may not make any improvements,
alterations, additions orchanges to the Premises or any mechanical, plumbing or HVAC facilities
or systems pertaining to the Premises (collectively, the "Alterations") without first procuring the
ptior written ¢onsent 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 shall be deemed reasonable for Landlord to
withhold its consent to.any Alteration which adversely-affectsthe structural portions or the systems
or equipmertt of the Building or is visible from the exterior of the Building. Notwithstandirg the
foregoing, Tenant shall be permitted to make Alterations following ten (10} business days' notice-
to Landlord, but without Landlord's prior conseit, to the:.extent-that such Alterations-are decorative
-only (i.e., installation of carpeting or painting of the:Premises). The construction of the initial
1mpr0vements to the. Premises shall be governied by the terms of the Tenant Work Letter and not.
the terms of this Article 8.

8.2 Manner of Construction. Landlord may impose, as a condition of its consent 10
any and ‘all Alterations or repairs of the Prernises or about the Premises, such Tequirements. as
Landlord in its reasonable discretion may deem. desirable, including, but not Jimited to, the
requirement that Tenant utilize: for such purpesés only cortractors, subcontiactors, materials,
mechanics and materialmen selected by Tenant from a list provided and approved by Landlord,
and the removal requirements. set forth in Section 8.5 below. Tenant shall construct such
Alterations and perform such repairs in a good and workmanlike manner, in conformance with any
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and all applicable federal, state; county or municipal laws, rules and regulations and pursuant 1o a
valid building permit, issued by the city in which the Building is located (or other applicable
governmental ‘authority), all in conformance with. Landlord’s construction rules and .1tegulations;
prov-id_ed', however, that prior to commencing to construct afiy Alteration, Tenant shall meet with
Landlord to discuss:Landlord's design parameéteis and code compliance issues. In the event Tenant
performs any Alterations-in the Premises which require or give rise to governmentally required
changes to the "Basé Building," as that term is defined below, then Landlord shall, at Tenani's
expense, make such changes to the Base Building. The "Base Building” shall include. the
structuial portions. of the Building, and the public restrooms, elevators, éxit stairwells and. the
systems and equipment located in the internal core of the Bu1ldmg on the floor or floors on which
the Premises are. focated. In. performmg the work of any such Alterations, Tenant shall have the
work performed in such manner so as nof to obstruct access to the Project or any portion thereof,
by any other tenant of the Project, and so as:not to obstruct the business of Landloid- or other
tenants in the PrOJect Tenant shall nof use (and upon notice from Landlord shall cease using)
contractors, services, workmen, labor, materials or equipinent that, in Landlord's reasonable
judgment, would disturb labor harmony with the workforce or trades engaged in pertorming other-
work, labor or services in or about the Building or the Common Areas. In addition to Tenant's
obligations under Atticle 9 of this Lease, upon completion of any Alterations, Tenant agrees to
cause a Notice of Completion to be recorded in the office of the Recorder of the County in which
the Building is located in accordance witli Section 8182 of the Civil Code ofthe State of California
or any successor statute, and Tenant shall deliver to the Project construction manager a
reproducible copy-of the "as built" drawings of the Alterations. as well as all permits, approvals
and other documents issued by any governmental agency in connection with the Alterations.

83  Payment for Improvements. If payment is made by Tenant directly to
contractors, Tenant shall (i) comply with Landlord's requiremerts for final lien releases and
‘waivers in connection with Tenant's payment for-work to tontractors, and (i) sign Landlord's
standard contractor's. tules and tegulations. If Tenant orders any work directly from Landlord,
Tenant shall pay to Landlord an amount equal to- five percent. (3%) of the cost of such work to
compensate Landlord for all overhead, general conditions, fees and other costs and expenses
arising from Landlord's involvement with such work. If Tenant does notiorder any work directly
from Landlord, Tenant shall reimburse Landlord for Landlord's reasonable; 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, in the event that Tenant makes .any. Alierations, prior to the commencement of such
Alterations, Tenant shall provide Landlord with 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 10 of this Lease immediately
upori completion thereof, In addition, Tenant's contractors and subcontractors:shall be required to
carry-Commercial General Liability insurance in an amount approved by Landlord and otherwise
in accordance with the réquirements of Article 10 of this Lease. Landlord may, in its reasonabie:
discretion for Alterations costing in excess of One Hundred Thousand Dollars ($100,000.00),
require Tenant to obtain a performance and payment bond or some alternate form of security
satisfactory to Landlord in an -amount sufficient to ensure the lien-free completion of such
Alterations and naming Landlord as a co-obligee.
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g5 Landlord's Property. All Alterations which may be installed or placed in or about
the Premises, from time to time, shall be at the sole cost of Tenant and shall be and become the
property of Landlord, except that Tenant may remove any Alterations. which Tenant can
substantiate to Landlord have not been paid-for with any Tenant improvement allowance funds
provided to. Tenant by Landlord, provided Tenant repairs ahy damage to the Premises and Building
caused by such removal and returns the affected portion of the Premises to a building standard
tenant improved. condition as reasonably determined by Landlord.. Furthermore, Landlord may,
by written riotice to Tenant prior to the end of the Lease Term, or-given following any earlier
termination of this Lease, require Tenant, at Tenant's éxpensé, to remove any “Specialty
Alterations”, as that terim i$- defined below, and to repair any damage to the Premises and Building
caused by such removal and return the affected portion of the Premises to their condition existing
priot. to the iristallation of such Specialty’ Alterations or, at Landlord's electien, to a building
standard tenant improved condition as determined by Landlord; provided; however, that
notwithstanding the forégoing, upon request by Tenant af the. time of Tenant's request for
Landlord'sconsent to any Alteration or improvement, Landlord: shall notify Tenant whether the
applicable Alteration or improvement constitutes a Specialty Alteration that will be réquired to be
removed pursiiant to the termis of this Section 8.5 (and, if following Tenant's request Landlord fails
to specify that any such Specialty Alteration will be subject to the removal requirernent described
herein; Landlord shall not have a subsequent right to designate such item as a Spectalty Alteration
which must removed). If Tenant fails to complete such renioval and/or to repair any damage
caused by the removal of any Alterations or 1mpr0vements in the Premises and return the affected
portion of the Premises to their condition existing prior to the installation of such Alterations-or
improvements 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 acerue under this Lease in accordance with Article 16, below, after the end of the Lease
Term until such work shall be completed, and Landlord shall have the right, but not the obligation,
to perform such work and to charge the cost thereof to Tenant. Tenant hereby protects, defends,
indemnifies and holds Landlord haimless fiom any liability, cost, obligation, expense or claim of
lien, including but not limited to, court costs and reasonable attoineys' fees, in any manner relating:
to the installation, placement, removal or financ¢ing of any such Alterations, improvements,
fixtures and/or equipment in, on or about the Premises, which obligations of Tenant shall survive
the expiration or earlier termination of this Lease. As used hergin, “Specialty Alterations” shall
mean-any Alteration that is not a normal and customary general office improvement, including,
but not limited to improvements which (i) perforate, penetrate or require reinforcement of a floor
slab (including, without limitation, interior stairwells or high-density filing or racking systems),
(ii) consist of the installation of a raised flooring system, (iii) consist of the installation of'a vault
or other similar‘device or system iritended to secure the Premises. or a portion thereof in @ manner
that exceeds the level of security necessary for ordinary office space, (iv) involve material
plumbing connections {such as, for example but not by way of [imitation, Kitchens (other than
customary break-rooms with a refrigerator, sink, microwave,-and dishwasher), saunas, showers,
and executive bathrooms outside of the Building core and/or special fire safety systems), (v)
consist -of the dedication of any material portion of the Premises to non-office usage such as.
kitchens (other than customary break-rooms with a refrigerator, sink, microwave, and dishwasher),
or (vi) can be séen from outside the Premiges. Notwithstanding the immediately 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 perfotmed, materials furnished or obligations incurred by or on behalf of Tenant _
and shall protect, defend, indemnify and hold Landlord harmless' from .and agamst any claims;
liabilities, judgments or costs (including, without limitation, reascnable attorneys' fees and costs)
arising out of same or in connection therewith. Tenant shall give Landlord notice at Ieast twenty
(20) days prior to the commencement of any such work on'the Premisés (or such additional time
as.may be. necessary under Applicable Laws) to afford Landlord the opportumty of posting and
recording appropriate notices of non- responsibility. Tenant shall remove any such lien or
encumbrance by bond or otherwise within ten (10) business days after notice by Landlord, and if
Tenant shall fail to do. so, Landlord may pay the amount neécessary 1o remove such lien or
encumbrance, without being responsible for investigating the validity thereof. The amount sopaid
shall be deemed Additional Rent under this Lease payable upon demand, without limitation as to
other remedies available to Landlord under this Lease. Nothing contained in this Lease shall
authorize Tenant fo-do any act which shall subject Landlord's title to the Building or Premises to
any liens or encumbrances whether claimed by operation of law or e\cpie'ss or implied contract.
Any claim to a lien or encumbrance upon the Building or Premises arising in connéction with any
such work or respecting the Premises not performed 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
shalt 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 damage to
property or injury to persons in, tipon or about the Premises from any cause whatsoever (including,
but not limited to, any personal injuries resultin‘g from a slip and fall in, upon or about the' Premises)
and agrees that Landlord, Landlord’s managing agent and their respective partners, subpatrtners,
members, directors, trustees officers,-agents, servants, employees, and any mertgagee of Landlord
(collectively, "Landlord Parties”) shall not be liable for, and are hereby released from any
responsibility for, any damage either to person or property or resulting from the loss of use thereof,
which damage is'sustained by Tenant or by other persons claiming through Tenant. To the fullest
extent allowed by law, Tenant shall indemnify, defend, protect, and hold harmless the Landlord
Parties from any and all loss, cost, damage, expense and liability (including without limitation
courf costs and reasonable attorneys' fees) (collectively, “Claims”) to the extent arising from (i)
any cause in or on the Premises (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 (col]ectwely, the “Fenant Parties”), in, on or about the Project, (iii) or any breach of the
terms of this Lease, prov1ded that the terms of the foregoing indemnity shall not apply to any
Claims to the extent arising from (X) the negligence or willful misconduct of Laridlord 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. ot arising out of Tenant's
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‘occupéncy 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 -attorneys'
fees,

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

~ The provisions of this Section 10.1 shall survive the expiration or sooner ‘termination of
this Lease with respect to any claims. or liability arising in connection with any event cocutring
prior to such expiration or termination.

102  Tenant's Compliance With Landlord's Fire and Casualty Insurance. Tenant
shall, at Tenant's expense, comply with all insurance company requirements pertaining to the use
of the Premises. If Tenant's conduct or use of the Premises causes any increase in the premitim
for such insurance policies then Tenant shall reimburse Landlord forany such increase. Tenant,
at Tenant's expense, shall comply with all rules, orders, regulationis or requirements. of the
American Insurance Association (formerly the National Board of Fire Underwriters) and with any
similar body. '

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

10.3.1 Commercial General Liability Insurance o an occurrence form covering
the insured against claiiis of bodily injury, personal/advertising 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 completed operations coverage, for limits of liability on a
per location basis.of not less:than (limits may be any combination of primary and excess policies).
Tenant may.fulfill its insurance obligations urider 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
(u) such blanket insurance pollcy complies with the terms and conditions of this Article 10;

Bodily Injury and _ $5,000,000 each occurrence:
Property Damage Liability $5.000,000 annval aggregafe
Personal Tijury Liability $5,000.000 each occurrence:

$5,000,000 annual aggregate

10.32  Physical Damage Insurance-covering (i) all office fueniture, business and
trade fixtures, office equipment, free-standing cabinet work, movable partitions, merchandise and
all other items of Tenant's property oft the Premis¢s installed by, for, or at the expense of Tenant,
(i1) the "Tenant Improvements," as that term is defined in the Tenant Work Letter, and any other
improvements which exist in the Premises as of the Rent Commencement Date (excluding the
Base Building) (the "Original Improvements"), and (1ii} all other improvements, alterations ard
additions.to the Premises. Such insurance shall be written on an "all risks" of physical loss.or
daimage 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 meetany co-insurance
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clauses of the policies of insurance and shall include coverage for damage. or other loss caused by
fire or other peril including, but not limited to, vandalism .and malicious mischief, theft, water
-damageof any type, including sprinkler leakage, bursting or stoppage of pipes, and- exp]osu)n -and
providing business interruption coverage Tor a period of one year.

103.3  Worker's Compensation and Employer's Liability or othert similar insurance
pursuant to-all applicable state and focal statutes and regulations. .

104 Form of Policies. The minimum liniits of policies of insurance required of Tenant
under this- Lease shall in no event limit the liability of Tenant under this Lease. ‘Such insurance
shall (i) name Landlord, and Landlord Paities as additional insureds, including Landlord's
managing agent, if any; (ii) be issued by an insurance company having a rating of'not less than "A-
""VII" in Best's Insurance Guide or whith is otherwise acceptable to Landlord and permitted to do
business in the State of California; (1v) be primary and noneontributory 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 ;'cquijreméht' of Tenant; (v} be in form and.content
reasonably acceptable to Landlord; and. (vi} provide that at least thirty (30) days' (ten.(10) days
for non-payment -of premium) prior written notice of cancellation shall be given to Landlord,
except that if such provision shall not be available then Tenant, rather than the insurér, shall give
Landlord riotice of such cancellation within ten (10) days after Tenant’s receipt of notice thereof.
Tenant shall deliver said certificates of insurance on a form reasonably acc_e_ptable to Landlord and
copies of additional insured and waiver of subrogation endorsements thereof to Landlord on or
before the Leasé Commencement Date and at least five (5) days before the expiration dates thereof.
In the event Tenant shall fiil to procure such insurance, ot to.deliver such ptf)l'icies or certificate,
after expiration of the applicable notice and eure period set forth in Section 19.1.5 below, the same
shall constitute an Event of Default,

10.5  Subrogation. Landlord and Tenant intend that their respective property loss risks.
shall be borne by their respective insurance carriers, and Landlord and Tenarit hereby agree t6 look
solely to, and seek recovery only from, their respective insurance carriers in the everit of a property
loss, whether or not such loss is fully recoverable from such party’s insurance carrier, and
regardless of whether such loss is due to the negligence of the-othier party hereto. The parties each
hereby waive all rights and ¢claims against each other for any and all property losses, and waive all
rights. of subrogation of their respective insurers. The partxes agree that their respéctive insurance
policies are now, or shall be, endorsed such that the waiver of subrogation shall not affect the right
of the insured to recover thereunde]

10.6  Additional Insuiance Obligations. Tenant shall carry and maintain during the
éntire Lease Term, at Tenant's sole cost and expense, increased amounts of the insurance required
to be carried by Tenant pursuant to this Article 10 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 comparable premises.

10.7  Landlord's Insurance. Landlord shall carry commercial 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 damage due to fire -and other casuvalties :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 from timie to time
reagonably determine. Additionally, at the option of Landlord, such insurance coverage may
inciude the risks. of earthquakes and/or flood damage and additional hazards, a réntal loss
endorsement and one of more loss payee endorsements in favor of the holders of any mortgages
or:deeds of trust-encumbering the interest of Landlord in the Building-or the ground or underlying
fessors of the Building, or any portion 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 minimum, be comparable to the coverage and amounts
of insurance (including deductibles) which are carried by reasonably prudent landlords of
comparable buildings in the San Francisco. Financial District (provided that in no event shall
Landlord be required to carry earthquake or terrorism insurance); and Worker's Compensation and
Employer's Liability coverage as required by applicable. law.

ARTICLE I1

DAMAGE AND DESTRUCTION

1.1 Repair of Damage to Premises by Landlord. Tenant shall promptly notify
Landlord of any damage to the Premises resulting from fire or any other casualty. If the Premises
or any Cominon Areas serving or providing access to the Premises shall be damaged by fire or
other casualty, Landlord shall promptly and diligently, subject to reasonable delays for insurance
adjustment or other matter§ beyond Landlord's reasonable control, and subject to-all other terms
of this Article 11, restore the Base Building and such Common Areas. Such iéstoration shall be
to substantially the same condition of the Base Building and the Common Areas ptior to the
casualty, except for modifications required by zoning and building codes and other laws ‘ot by the
holder of a mortgage on the Building or Project or any other modifications to the Common Areas
déemed desirable by Landlord, which ate consistent with the character of the Project, provided
that access to the Premises and any common restrooms serviiig the Premises shall not be materially
1mpa11ed Upon the occurrence of any damage to the Premises, upon nofice.(the "Landlord
Repair Notice”) 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 shall repalr any injury or damage to the
Tenant Improvements and the Qriginal Improvemetits installed in the Premises and shall return
such Tenant Tmprovements.and Qriginal Improvements to their original-condition; provided that
tfthe cost of such repatr by Landlord exceeds the amount of insurance p1oceeds received by
Landlord from Tenant's insurance carrier, as assigned by Tenant, the cost of such repairs shall be
paid by Tenant to Landlord prior to Landlord's commencement of repair of the damage. In the
event that Landlord does not déelivér 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 Léase putsuant to this Article 11, Tenant shall, at its sole cost and expense,
repair any injury or damage to the Tenant ]mp_rov‘emcn_ts and the Original Imiprovements installed
in the Premises and shall return such Tenant Improvements and Original Improvements to their
original condition. Whether or not Landlord delivers a Landlord Repair Natice, prior to the
commencement of constiuction, 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 improvement work. Landlord shall not be liable for any
ihcenvenience or annoyance to Tenant-or ils visitors, or injury to Tenant's buisiness resulting in’
any way: from:such _damage or the repair thereof; provided however, that if such fire or other
casualty shall have damaged the Premises or Common- Areas necessary to Tenant's occupancy,
and the Premises are not occupied by. Tenant as a result thereof, then during the time and to the.
extent the Premises are unfit for oecupancy, the Rent shall be-abated in proportion to the ratio that
the amount of rentable squaze feet of the Premises which is-unfit for eccupancy for the purposes-
permitted under this Lease bears to the total rentable squate feet of the Prémises. In the event that
Landlord shall not deliver the Landlord Reépair Notice, Tenant's rlghl to rent abatement pursuant.
to the: precedmg sentence- shall terminate as of the date which is reasonably ‘determined by
Landlord to be the date Tenant should have completed repairs to the Premises assuming Tenant
used reasonable due diligence in connection therewith.

112 Landlord's Option to Repair. Notwithstanding the terms of Section f1.1 of this
Lease, Landlord may elect not to rebuild and/or-restore: the Premises, Building and/or Project, and
instead terminate this Lease, by notifying Tenaiit ii writing-of such termination within s:xty (60)-
days after the date of discovery of the damage, such notice to include a termination date giving:
Tenant sixty (60) days to vacate the Premises, but Landlord may so elect.only if the Building shall
be damaged by fire or other casualty or cause, whether or not the Premises are affected, and one
or more of the- followmg conditions is present: (i) in Landlord's reasonable judgment, repairs
canriot reasonably be compléted within two hundred seventy (270) days after the date of discovery
of the damage (when such repairs are made without the payment of overtime or other premiums);
(i) the holder of any mortgage on the Building or Project or ground lessor with respect to the
Building or Project shall require that the insurance proceeds or.any portion thereof be used to retire
the mortgage debt, or shall terminate the. ground lease, as the case may be; (iii} at least $500,000.00
of the cost to repairthe damage is not-fully covered by Landlord's insurance policies; (iv) Landlord
decides to rebuild the Building or Common Ateas so that they will be substantially different
structurally or drchitectuially; 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 damage (when such repairs are made without the payment of overtime or other
premiums); provided, however, that as a condition to such termination, all other leases in the
Building for premises which are' similarly affected by such damage must be concurrently
terminated to- the extent allowed under such leases; provided, further, however, that if Landlord
does notelect fo terminate this Lease pufsvant to Landlord's termination right as provided above,
and the repairs cannot, in the reasonable opinion of Landlord, be completed within two hundred
seventy (270) days after the date of discovery of the damage (When sucli repairs are made without
the payment of overtime or other premiums), or ninety (90) days. after discovery of the damage
(when such repairs are made without the payment of overtime or other prémiums) if the damage
‘ocours 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 - damage, 10 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 more 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 Prq]ect by fire ot other casualty was not
caused by the:gross negligence or intentional act of Tenant or-its partners or subpartners and their
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respective officers, agents, servants, employees, and independent contractors; (b) as aresult of the
damage, Teriant cannot reasonably conduct business from the Premises; and, (¢) as a result of the
damage to the Project, Tenant does:not occupy or use the Premises at all (other than to retrieve
Tenant’s property or closé-up business: operations in the Premises).

113 Waiver of Statitory Provisions. The provisions of this Lease, including this
Article 11, constitute an express-agreement between Landlord and Tenant with respect to any and
all damage to, of destruction of, all or anly part of the:Premises, the Building or the Project, and
any statute or regulation of the State of California, mcludmg, 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 parties, and any other
statute or regulation, now or hereafter in effect, shall have no application {o 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 thcwby The waiver by either party hereto of any breach of any term,
covenant or condition herein contained shall not be deemed to be a waiver of any subsequent
breach of same or any other term, covenant or condition ‘herein contained. The subsequent
acceptance of Rent hereunder by Landlord shall not be deemed to be a waiver of any preceding
breach by Tenant of any term, covenant or condition of this Lease; other than the failure of Tenant
‘10 pay the particular Rent so accepted, régardless of Landlotd's knowledge of such preceding
breach at the time of accéptance of such Rent. No acceptance of a lesser amount than the Rent
herein st]pulated shall be deemed.a waiver of Landlord's right to receive the full amount dug, 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 from Tenant after the termination of this Lease shall in any way. alter the length of'the
Lease Term or of Tenant's right of possession hereunder, or after the giving of any notice shall
reinstate, continue or extend the l.ease Term or affect any notice given Tenant prior to the receipt
of such monies, it being agreed that-after the service of notice or the commencement 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 judgment.

ARTICLE 13

CONDEMNATION

If the whole or-any. part of the Premises, Building or Ptoject shall be taken by power of
eminent domain or condemned by atly competent authority for:any public or quasi-public use or
purpose, or if any adjacent property or street shall be so taken or coridemned, or reconfiguted or
vacated by such authority in such manner as to require the use, reconstriction or remodeling of
any part of the Premises, Building or Project, or if Landlord shall grant a deed or other instrument
in lieu of such taking by eminent domain or condemnation, Landlord shall have the option fo
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terminate this Lease effective as of the date possession is required to be surrendered to the
authority. If more than twenty-five peicent (25%) of the réntable squaie. feet of the Premisés is
taken, ‘ot if access to the Premises is substantially impaired, in each case for a period in excess of
one hundred eighty (180) days, Tenaiit 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 assert any claim against Landlord or the-authority for any compensation because of such
taking and Landlord shall be entitled to. the entire award or payinent in connection therewith,
except that Tenant shall have the right to file any separate claim available to Tenant for any taking
of Tenant's personal property and fixtures belonging to Tenant and removable by Tenant upon
expiration. of the Lease Term pursuant to the terms of this Lease, and for moving expenses, so long
as such claims do not diminish the award available to Landlotd, its ground lessor with respect to
the Building or Project or its mortgagee, and such claim is payable separ ately to Tenant. -All Rent
shall be apportioned as of the date of such termination. If any part of the Pretmises shall be talen,

and this Lease shall not be so ternihated, the Rent shall be proportionately abated. Tenant hereby
waives any and all rights it might otherwise have pursuant to Section 1265.130 of The California
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 terminate but the Base Rent and the
Additional Rent shall be abated for the period of such taking in- proportion to the ratio that the
amount of rentable 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

141 Transfers. Except as prcwded in Section 14.8; below, Tenant shall not, without
the prior written consent of Landlord, assign, mortgage, pledge, hypotliecate, encumber, or.permit
any lien to attach to, or otherwise transfer, this Lease of any interest hereunder, permit any
assignment, or other transfer of this Lease of any interest hereunder by operation of law, sublet the
Premises. or any part thereof, or enter into any license or concession agreemenis or otherwise
permit the occupancy or use of the Premises or any patt thereof by any persons other than Tenant
and its employees and contractors and visitors and invitees (all of the foregoing are hereinafter
sometimes referred to_collectively as "Transfers" and-any person to whom any Transfer is made
ot sought to be made is hereinafter sometimes referred to as a "Transferec") 1f Tenant desires
Landlord's consent to any Transfer, Tenant shall notify Landlord in writing; which notice (thé
"Transfer Notice") shall include (i) the proposecl effective date-of the Transfer, which shall not
be less than thirty (30) daysnor more than nine (9) months after the date of delivery of the Transfer
Notice, (i) @ description of the poition of the Premises to be transferred (the "Subject Space”),
(iii) all of the terms of the proposed Transfer and the consideration therefor, including calculation
of the "Transfer Premium®, 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 propesed documentation pertaining to the proposed Transfer, 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 documents 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 oﬂ"icer,_
partner or owner theteof, business credit and personal references and history of the proposed
Transferee and any other information reasonably required by Landlord which will enable Landlerd
to determine the. financial responsibility, character, and reputation of the proposed Transferee,

nature of such Transferee's business and proposed use of the Subject Space, and (v) an executed
estoppel certificate from Tenant in the form attached hereto as Exhibit E. Any Transfér made
without Landlord's prior written conserit 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 sliall pay Landlord's réasonable review and
processing fées as then in. effect for all Building tenants generally, as well as any reasonable
professional fees (including, without limitation, attorney$', accountants', architects', engineers' and
consultants"fees) incurred by Landlord, within thirty (30) days after written request-by Landlord.

142  Landlord's Consent. Landlord shall not unreasonably withhold or deldy 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 withhelding
its consent) such consent withiri thirty (30) days following Landlord's receipt of a complete
Transfer Notice. Without limitation as to other reasonable grounds for withholding consent, the-
parties hereby agtee that.it shall be reasonable under this Lease and under any Applicable Laws
for Landlord to withhold consent to any proposed Transfet where one or more of the following
apply:

14.2.1 The-Tran sferee: is Qf a character or reputation orengaged ina business which
is not consistent with the quality of the Building or the Project;

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

14.2.3 The Transferee is either a governmental agency ot instrumentality thereof;
1424 Intentionally Omitted;

1425 The Transferee is not a patty of reasonable financial worth and/er financial
stability in light of the responsibilities to be undertaken in connection with the Transfer on the date
consent is fequested;

_ 1426 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 Pro‘jec_:.t as of
thé date of its lease a right to cancel its lease pursuant to a provision in ils lease as of the date
hereof; or

14:2.7 Either the proposed Transferee, or any person or entity which directly or
indiréctly, controls, is controlled by, or is-under common control with, the proposed Transferee,
(i) occupies space in the Project at the time of the request for coisent, 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
¢lause (i) and (ii), Landlord has reasonably comparable space. in the Project available to lease such

Transferee.
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If Landlord consents to any Transfer pursuant to the terms of this Section 14.2 (and does.
not exercise any recapture rights Landlord may have under Section 14.4 ‘of this Lease), Tenant
may within six {6) months after Landlord's consent, but not later than the expiration of said six-
month period, enter into. such Transfer of the Premises or portion thereof, upon substantially the
same terms and conditions as are set forth in thie Transfer Notice furnished by Tenant to Landlord
pursuant to Section 14,1 of this Lease, provided that if there are any changes in the terms and
conditions from those speeified in the Transfer Notice (i) such that Landlord would initially have,
been entitled to refuse its consent to such Transfer under this Section 14. 2, or (:1) which would
cause: the proposed Transfer to be more favorable to the Transferee than the térms seét forth in
Tenant's original Transfer Notice, Tenant shall again submit the 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 inthis Lease, if Tenant
or any proposed Transferee claims that Landlord has unreasonably withheld or delayed its cofisent
under Section 14.2 or otherwise has breached or acted unreasonably under this Article 14, their
sole remedies shall be-a suit for declaratory judgment and an injunction for the relief sought, and
Tenant hereby waives the provisiens of Section 1995.310 of the California Civil ‘Cade, or any
successor statute, and all other remedies, 1ncludmg, without limitation, any right at law or equity
to terminate this Lease, on its own behaif and; to.the extenit petmitted under all Applicable Laws,
on behalf of the proposed Transferee.,

143  Transfer Premium. If Landlord consents to a Transfer, as a condition thereto
which the parties liereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%) of
any "Transfer Premium," as that term is defined in this Section 14.3, received by Tenant from such
Transferee. "Transfer Premium” shall mean all rest, additional rent or other consideration
payable by such Transferee in connection with the Transfer in excess of the Rent and Additional
Reit payable by Tenant under this Lease during the terin of the Transfer on a per rentable square
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses
ineurred by Tenant for (i) any chan ges, alterations and improvemeiits to the Premises in connection
with the Transfer, (if) any free base rent reasonably provided to the Transferee, (iii) marketing
costs associated with such Transfer, (iv) reasonable attorneys’ fées incurred in the documentaiion
and negotiation of such Transfer and (v) any brokerage commissions in connection with the
Transfer. "Transfer Premium" shall also include, but not be limited to, key money, bonus money
or other cash consideration paid by Trangferee to Tenant in connection with such Transfer, and
any payment in excess of fair-market value for services rendered by Tenant to Tiansferee or for
assets, fixtures, inventory, equipment, or furniture transferred by Tenant to Transferee in
conriection with such Transfer. The determination of the amount of Landlord's applicable share
ofthe Transfer Premium shall be made on a rmonthly basis as rent orother consideration is received
by Tenant under the Transfer.

144  Landlord's Options as to Subject Space. Notwithstanding anything to the
contrary contained in this Article 14, only in the case of a proposed assignment of this Lease, or a
proposed sublease having a tenm which, assuming all sublease reriewal or extension rights are
exercised, extends into the final twelve (12) months of the then current term of this Lease, but
excluding any Permitted Transfer, Landlord. shall have the option, by giving written notice to
Tenant within thirty (30) days aﬁer 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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assignment, as the casé may 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 the event of a recaptute by
Landlord, if this Léase shall be canceled with respect to less than the entire Premises, then (A} the
Rent reserved herein shall be prorated on the basis of the number of rentable square feet retained
by Tenant in proportion to the nuriiber of rentable square feet contained in the Preinises (but giving
effect to any different rental rates applicable to portions -of the Premises); (B):this Lease as so
amended shall continue thereafter in full force and effect, and upon request of either party, the.
parties shall execute written confirmation of the same;.and (C) Landlord shall construct or cause
to be constructed a demising wall separating that portion of the Premises recaptured by Landlord
from' that portion of the Premises retained by Tenant; provided that, Tenant hereby agrees that,
notwithstanding Tenant's occupancy of its retained portion of the Premises during the ¢construction
of such demising wall by Landlord; Landlord shall be permitted to construct such demising wall
during norma) business hours, without any-cbligation to pay overtime or-other premiums, and the
¢onstruction of such demising wall by Landlord shall in no way constitute a constructive-eviction
of Tenant nor entitle Tenant to any abatement of Rent, and Landlord shall have no responsibility
or for any reason be liable to Tenant for any direct ot indirect injury to orinterférence with Tenant's
busihess arising from the construction of such demising wall, nor shall Tenant be entitled to any
compensation or damages from Landlord for loss of the use of the whole.or any part of its retained
portion of the Premises or of Tenant's personal property or improvements resulting from the
‘construction of such demising wall, or for any inconvenience or annoyance occasioned by the
construction of such demising wall; and provided further that, Tenant shall be responsible for, and
shall pay to Landlord prompt]y upon being billed therefor; fi f’ty percent(50%) of all costs refated
to the construction of sich demising wall, including Landlord's standard fee for its involvement
with such demising wall. In the event Landlord elects to take an assignmient or sublease of the
Subject Space from Tenant, (]) 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 (¥) 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 term of such Transfer), pro-rated for the number of
rentable square feet in such Subject Space, and (2) Landlord may, at Landlord's sole cost, construct
improvements in the Subject Space-on the condition that, upon the termination of the term of such
Transfer, Landlord shall return the Subject Space to Tenant in substantially the same condition as
received by Landlord (i.e., prior to the making of such improvements by Landlord), ordinary wear
and tear excepted. 1f Landlord declines, or fails to elect in a timely manner, to recaptlite, sublease
or take an assignment of the Subject Space under this Section 14.4, then, provided Landlord has
consented to the proposed Transfer, Tenant shall be entitled 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 terms and conditions
of this Lease shall in no way be deenied to have been waived or inodified, (ii) such consent shall
not be deemed congent 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 Tandlord, (ivy Tenant shall Turnish
upon Landlord's request a- complete statement, certified by an independent certified public
accountant; or Tenant's chief* financial officer, setting forth in detail the computation of any
Transfer Premium Tenant has derived and shall derive from such Transfer, and (v) no- Transfer
relating to this Lease or agreement entered into with respect thereto, whether with or without
Landloid'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. S'ubject-SpaCe. Landlord ot 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 right to-make copies thereof. If
the Transfer Premium respecting: any Transfer shall be fourid understated, Tenant shall, within
thirty: (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.

146  Additional Transfers. For purposes of this Lease, the term "Transfer" shall also
include (i) if Tenant is. a partnership or limited liability company, the withdrawal or change;
voluiitary, involuntary or by operation of law, of fifty percent (50%) or more of the partners or
members, or transfer of fifty percent (50%) or more of partnership or membership interests, withiii
a twelve (12)-month petiod, or the dissolution of the partnership or membership without. immediate
reconstifution thereof, and (ii) if Tenant is a closely held corporation (.., whose stock i$ not-
publicly held and not traded througli an exehange 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 (50%) or'more of the voting shares of Tenant (other than to immediate family
members by teason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage,
hypothecation or pledge of an aggregate. of fi fty percent (50%) or more of the vajue of the
unencumbered assets of Tenant within a twelve (12)-month period. Notwithstanding the foregoing,
the ferm “Transfer” shall not includean initial or subsequent public- offering of Ténant’s stock on
a national stock.exchange or over the counter market, nor any capital infusion rounds (or equity
isstied in connection therewith).

147  QOceurrence of Default. Any Transfer hereunder shall be subordinate and subject
to the provisions of this Lease, and if this Lease shall be terminated during the term 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 (i} require that such Transferee attorn to and recognize Landlord
as its landlord under any such Transfer. If an Event of Default shall have occurred -and be
continuing hereunder, Landlord is hereby irrevocably authorized to directany Transferee to make.
all payments under or in connection with the Transfer directly to Landlord (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 confirmation thereof by Tenant. Upon any assignment, the
assignee shall assume in writing all obligations and covenants of Ténant thereafter to be performed:
orobserved under this Lease. No collection or acceptance of rent by Landlord from any Transferee
shall be deemed a waiver of any provision of this Article 14 or the approval of any Transferee or
a release of Tenant from any obligation uhder this: Lease, whether theretofore ot thereafter
acctuing, In ho 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
orany other person: If Tenant's obligations hereunder have been guaranteed, Landlord's consent
10 any Transfer shall not be effective unless the guarantor also consents to such Transfer.

148  Permitted Transfers. Notwithstanding anything to the-contrary contained in this
Lease, (A) an asslgnment or subletting of all or a portion of the Premises to an affiliate of Tetant.
{an entity which is controlled by, controls, or is under common control with, Tenant), (B) an
assignment.of the Lease to an entity which a'c_qu_ires-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 Term, shall not be deemed a Transfer requiring Landlord's
consent-under this Article 14 (any such assignee or sublessee desctibed in items (A) through (C).
of this Section 14.8 is hereinafter referred to as-a "Permitted Transferee" and-any assighment or
sublease to a Permiitted 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- dateé of any such Permitted Transfer and promptly supplies Landlord with any
docisments or information reasonably requested by Landlord regarding such Permitted Transfer or
Permitted Transferee as set forth above, (i) Tenant is not in default, beyond the applicable-notice.
and cure peuod and such Permitted Transfer is not a subterfuge by Tenant to avoid its obligations.
under-this Lease, (iii) such Permitted 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)' computed
in accordance with generally accepted accounting principles ("Net 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 Tenant’
on the day immediately pieceding the effective date of sucli Permitted Transfer, (v) no Permitted
Transfer, whether with or without Landlord's consent, shall relieve Tenant from any liability under
this Lease, and (vi) the liability of a Permitted Transferee Assignee under a Permitted Transfer
shall be joint and several with Tenant. An assignee of Tenant's entite 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 mean the owners]up, directly or

indirectly, of more. than fifty percent (50%) of the voting securities of, or possession of the right

tovote, in the ordinary direction ofits affaits, of more than fifty percent (50%) of the voting interest

in, any person or entity.

149  Sublease Restrietions. Notwitlistanding anything to the contrary contained herein,
Tenant shall not, and Tenant shall not permit any other o.c._t:upant_' of the Premiises to, enter into any
lease, sublease, license, concession or other agreement for use or oceupancy of the Premises or
any portion theteof which provides for a rental or other payment for such use or occupancy based
in whole or in part on the net income or profits derived by any person or-entity from the property
leased, occupied.or used, orwhich would require the paymcnt of any consideration that would not
qualify as "rents from real property,” as that term is defined in Section 856(d) of the Internal
Reveénue Code of 1986, as amended.

14.10  Occupancy by Others. Notwithstanding any contrary provision of this Article 14,
the Original Tenant and any Permitted Transferee Assignee shall havethe right, without the receipt
of Landlord's consent and without payment to Landlord of the Transfer Premium, but on not less
than ten (10) days prior written notice to Landlord, to permit the oCcupancy. of upto fifteen percerit
(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), which occupancy shall
include the use of a cotresponding interior support area and other portions of the Premises which
shall be. common to Tenant and the permitted occupants, on and subject to the following
conditions: (i) each individual ot entity shall be of a character and reputation consistent with the
quality of the Building and the Project; (it} no individual or entity shall occupy. a ‘separately
demised portion of the Premises or which contains an entrance to such poition of the Premises
other than the primary entrance to the Premises; (iii) the rent, if any, paid by such occupants shall
not be greater than the rent and reasonable charges for suppott 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 therestrictions on Transfers
pursuant to this Article. 14. Tenant shall promptly supply Landlord with any doguments or-
information reasonably requested by Landlord regarding any such individuals or entities. Any-
occupancy permitted under this Section 14.10 shall not be deemed a Transfer under this Article:
14. Notwithstanding the foregoing, no such occupancy. shall relieve Tenant from any liability
under this Lease. '

ARTICLE 15

SURRENDER OF PREMISES: OWNERSHIP AND
REMOVAL QF TRADE FIXTURES

151  Surrender of Premises. No act or thing done by Landlord or any agent or
employee of Landlord during the Lease Term shall. be deemed to constitute ai acceptance by
Landlord of a surrender of the Premises unless such intent is specifically acknowledged in writing
by Landlord. The delivery of keys to the Premises to Landlord or any agent or emp[oyce of

Landlord shall not constitute a surrender of the Prémises or effect a termination of this Lease,
‘whether or not the keys ate thereafter rétained by Landlord, and notwnhslandmg such dellvery

Tenant shali be entitled to the return of such keys at any reasonable time upon request until this
Lease shall have been properly terminated. The voluntary or other surrender of this Lease by
Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall hot work a
merger, and at the option 6f Landlord shall operate as an assignment to Landlord of all subleases

or subtenancies affecting the Premises or terminate any or all such sublessees or subtenancies.

152 Removal of Tenant Property by Tenant: Upor the expirati'cin of the Lease Term,
or upen any earlier terimination of this Lease, Tenant sha[l subject to the provisions.of this Article
15, quit and surrender possession of he Prémises to. Laridlord in as good order and condition as
whien Tenant took possess:on and as thereafter improved by Landlord and/or Tenant, reasonable
wear and tear and repaits which are specifically made the responsibility of Landlord hereunder
excepted. Upon such expiration or termination, Tenant shall, without expense to Landlord, remove
or cause to be removed from the Premises all debris-and rubbish, and such items of furniture,
equipment, business 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 Premises, 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 éxpense-all
damage to the Premises and Building resulting from such removal.

ARTICLE 16

HOLDING OVER

If Tenant holds over after the expiration of the Lease Term or earlier términation thereof,
without the-express or implied consent of Landlord, such tenancy shall be a tenancy at sufferance
on aday to.day basis, and shall not constitute a renewal hereof or an extension for any furtherterm,
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 Term under this Lease, and (ii) a percentage
equal to 150% during the first month immediately following the expiration or earlier termination
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of the Lease Term, and 200% thereafter. Such tenancy shalf 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 termination of this Lease. The provisions of this Article 16
shall not be deemed to limit or constitute a waiver of any other rights ‘or remedies of Landlord
provided hetein.or at law. If Tenant fails to surrender the Premises. within thirty (30) days
following the termination ot expiration of this Lease, in addition to any:other liabilities to Landlord
accruirig therefrom, Tenant shall protect, defend, indermmify and hold Landlord harmless from all
loss, costs (including reasonabie attorneys' fées) 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 submitted by
Landlord, shall be substantially in the form of Exhibit E, attached heéreto (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 reasonably requested by Landlord or Landlord's mortgagee or prospective
mortgagee. Any such certificate may be relied upon by any prespective 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 more

than ori¢e per calendar year, unless in connection with ‘a proposed sale or financing of the

Building}, Landlord may require Tenant to provide Landlord with a current finaricial statement

and financial statements of the twio (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 of Tenant to timely execute, acknowledge and deliver such estoppel certificate
or other instruments shall, if not cured within five (5) business days afier notice from Landlord
pursuant to Section 19.1.4, below, constitufe an acceptance of the Premises -and an

-aoknowledgment by Tenant that statements-included-in the estoppel cer tificate are true and correct,

without exeeption.

ARTICLE 18

SUBORDINATION'

This Lease shall be subject and subordinate to all present and future ground or underlying
leases of the B'uilding or Project and o the lien of any mortgage, trust deed or other encumbrances
now or hereafter in force against the Building or Project or any part thereof, if any, and to all
renewals, extensions, modifications, eohsolidations and replacements thereof, and to all advances
made or hereafter to be:made upon the security of such mortgages or trust deeds, unless the holders
of such mortgages, trust deeds or other encumbrances, or the lessors under suc_h ground lease or

761908.06/WLA _ [315 MONTGOMERY STREET]
F713M-00005/12-8-16/menimem -44- [Ripple Labs inc:]
35386115v.2



Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-FOF38EBSEE74

underlying leases (collectively, the "Superior Holders"), require in writing that this Lease be
superior thereto, Landlord's delivery to. Tenant of cominercially 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 th is Leage be'subordinate 6 any siich groind lease, mortgage
or other lien. Promptly after the mutval execution and delivery of this'Lease, Landlord shall vse
its reasonable efforts to obtain a Nondisturbance A greement from any Superior Holder in existence-
as of the date of this Lease; provided, however, if Tenant provides comments to the. form of the
Nondisturbance Agreement 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 feé.shall be palcl by Tenant. Tenant
covénants and agrees in the event any proceedings are brought for the foreclosure of any such
mortgage or deed in lieu thereof (or if-any ground lease is terminated), to attom, without. any
deductions or sét-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 s0 requested o doso
by such purchaser or lienholder or ground lessor, and to recognize such purchaser. or lienholder or
ground lessor as the lessor under this Leass, provided such lienholder-or purchaser or ground lessor
shall agree to accept this Lease anid not disturb Tenant's occupancy, so long as Tenant timely pays
the rent and observes and performs the terms, covenants and conditions of this Lease to be
observed and performed 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 instruments or assurances:as Landlord may reasonably deem néecessary to evidence or
confirm the subordination or superiority of this Lease to any such mortgages, trust deeds, ground
leases or underlying leases. Tenant waives the provistons.of any current or futute statute, rule or
law ‘which may give or purport to give Tenant any right or election to terminate.or otherwise
adversely affect this Lease and the obligations of the Tenant hereunder in the event of - any
foreclosure proceeding or sale.

ARTICLE 19

'DEFAULTS: REMEDIES

191 Events of Default. The occurrence of any of the following shall constitute an
“Event of Default” of this Lease by Tenarit:

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 written notice from Landlord that said amount was not paid when due; provided
that if Tenant has previously received one (1) of more hotices from Landlord during the
immediately preceding twelve (12) month period stating that Tenant failed to pay any amount.
required to be paid by Tenant undet 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 dug; or

19.1.2  Any failure by Tenant to observe or perform any other provision, covenant,
orcondition of this Lease to be:observed or performed by Tenant where such failure continues for
thirty (30) days. after written notice thereof from Landlord to Tenant; provided that if the nature of

TE190806/WLA . 1315 MONTGOMERY STRELT]
-371374-00005/12-8-16/mem/mem -43- [Ripplé Labs 1]
35386115v2




Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-FOF38EBSEET74

such defaunlt is such that the same cannot reasonably be cured within a thirty (30} day period,
Tenant shall not be deemed to be in-default if it diligently: commences such cure within such period
and thereafter diligently proceeds to rectify-and cure such default; or

19.1.3 Abandonment of the Premises by Tenant within the. meaning of the
California Civil Code or

19.1.4 The failure by Tenant to observe or perform according to the provisions of
Articles 5, 14, 17 of 18 of this Lease where such failure continues for more than five (5) business

)._.__....?

days after notice from Landlord;

19.1.5 Tenant"s failure to maintain ot provide Landlord with evidence of insurance
as require under Article 10 where such failure continues formore than five (5) business days after
‘hotice from Landlord.

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

192 Remedies Upon Default. Upon the occurrence of any Event of Default by Tenant,
Landlord shall have, in addition to any other remedies availablé.to Landlord at law orin equity (all
of which remedies shall be distinct, separate and cumulative), the option o pursue any one or more
of the. following remedies, each and all of which shall be cumulative and nonexclusive, without
any notice or demand whatsoever,

19.2.1 Terminate this Lease, in which event Tenant shall immediately surrender
the Premises to Landlord, dnd 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 remove Tenant and any other-persoin who may be
ocenpying the Premises or any part thereof, without being, liable for prosecution or any claim or
‘damages-therefor; and Landlord may recover from Tehant the following:

) The worth at the time of award of the unpaid rent which has been
‘earned at the:time of such term ination; plus

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

| (iiy  The worth at the time of award of the amount by which the unpaid
tent for the balance of the Lease Term after the time of award exceeds the amount of such
tental loss that Tenant proves could have been reasonably avoided; plus

(iv)  Any other amount necesary to compensate Landlord for all the
detriment proximately’ ¢aused by Tenant's failure o petform its obligations under this.
Lease or which in the ordinary course of things would be likely to result therefrom,
specifically incloding, but not limited to, brokerdge corimissions and-advertising expenses.
incurred, expenses of remodeling the Premises or-any portion thereof for a new tenant,
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whether for the same or a.different use, and any special concessions made to obtain a new
tenant; and

- ) At Landlord's election, such other amounts in addition to or i lreu.
of the foregoing as may be permitted froni time to time by Applicable Laws.

The term "reént" as used in this Section 19.2 shall be deemed to be and to mean al] sums of
every nature requiredto 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 (ii), 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 1io case
.greater'_th'an the maximum amount of 'sudh'inter'e‘Sl permitted by law, As used in Section 19.2.1(iii)
above, the "worth at the time of award” shall be computed by discounting such amount at the
discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent
(1%).

1922 TLandlord shall have the remedy deseribed in California Civil Code
Section 1951.4 (lessor may continue fease in effect after lessee's breach and abandenment and
recover rent as it becomes due, if lessee has the right to sublet or assigt, subject only to reasonable
'11m1tat10ns) Accordingly, if Landlord does not élect to terminate this Lease on: account of any
defautt by Tenant, Landlord may, from time to time, without terminating this Lease, enforce all of
its rights and remedies under this L.ease, including the right o recover all rent as it becomes due,

1923 Landlord shall at all times have the rights and remedies (which shall be
cumulative with each other and cumulative and in addition to those rights and remedies available
under Sections 19.2.1 and 19.2.2, above, orany 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 equ1table relief, and specifically enforce this Lease; or restrain or enjoin a violation or breach
of any provision hereof.

193 Subleases of Tenant. If Landlord terminates this Lease on account of any Event
of Default by Tenant, as set forth in this Article 19, Landlord 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 Tepant's:
interest in such subleases, licenses; concessions or arrangements. In the event of Landlord's.
election to succeed to Tenanit's interest in any such subleases, licenses, concessions or
arrangements, Tenant shall, as of the date of notice by Landlord of such election, have rio further
right to or interest in the rent or other consideration receivable thereunder, but such rent or other
consideration shall be taken into account in- determining.Landlord’s recovery from Tenant by
reason of such Event of Default.

194  Efforts to Relet. No re-entry or repossession, repairs, maintenance, changes,
alteratioris and additions, reletting, appomtmcnt of a receiver to protect Landlord's interests:
hereunder, or any other action or omission by Landlord shall be construed as ain election by
Landlord to terminate this Liease or Tenant's right to p:osses"s'ion or to accept.a surrender of the:
Premises, nor shall same operate to release Tenant in whole or in part from any of Tenant's
_obllgatlons hereunder, unless express written notice of such infention is sent by Landlord to
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Tenant. Tenant héreby irrevocably waives any right otherwise available under any law to.redeem
or reinstate this Iease.

9.5 Landlord Defauli.

19.5.1 General. Notwithstanding anything to the contrary set forth in this Lease,

Laudlord shall not be in default in the performance of any obligation required to be performed by
Landlord pursuant to this Tease unless Landlord fails to perform such obligation within thitty (30)
days after the receipt of notice from Tenant specifying in detail Landlord's failure to perform;
provided, however, if the nature of Landlord's obligation is such that more thai thlrty (30) days
are required for its performance, then Landlord shall not be in default under this Lease if it-shall
commence. such performance within such thirty (30) day period and thereafter di]igent]y pursue
the same fo commpletion. 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 from using, and
does not use, the Premises or any portion thereof, as a result of (i) any repair, maintenance or
alteration performed by Landlord, or which Landlord failed to perform, after the Rent
Commencement Date and required by this Lease, which substantially interferes with Tenant's 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 Landloid notice of such Abatement Event, and
if such Abatement Event continues for five (5) consecutive business days after Landlord's receipt
of any such notice (the "Ehgiblllty Period"} and either (A) Landiord does not diligently
commerce and pursue to completion the remedy of such Abatement Event or (B) Landlord
receives proceeds from its rental interruption insurance which covers stich 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, afier expiration
of the Eligibility Period for such time that Tenant continies to be so prevented from using, and
does not use for the.normal conduct of Tenant's business, the Premises or a portion thereof, in the
proportion that the rentable area of the portion of'the Premisesthat Tenant 1s prevented from using,
and does not use, bears to the total rentable area of the Premises; proyided’, however,. in the event
that. Tenant is prevented from using; and does not usé, a portion of the Premises for a period of
time in excess of the Eligibility Périod and the remaining portion of the Premises is not sufficient
to allow Tenant to effectively conduct its business therein, and if Tenant does not conduct its
business froti such remaining portion, then for such time after expiration of the Eligibility Period
during which Tenant.is so prevented from effectively conducting its business therein, the Base
Rent and Tenant's Share-of Direct Expenses for the entire Premises 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. If, however, Tenant reoccupies any portion of the Premises during
such 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 reoecupied portion of the Premises bears to the. total rentable area of
the Premises, shall be payable by Tenant from the -date Tenant reoccupies such portion of the
Premises. To the extent an Abatement Everit is caused by an event covered by Articles 11 or 13
of this Lease, then Tenant's right to abate rent shall be goveérned by the terms 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 Tenant's Share of Direct EXxpenses 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 interpréted to méan that Tenant is éxcused from
paying Reni dué hereunder.

ARTICLE 20

COVENANT OF QUIET ENJOYMENT

Landlord covenants that Tenant, on paying the Rent, charges for services and other
payments herein reserved and on keeping, observing and performing all the other terms, covenants,
‘eonditions, provisions and agreements herein contained on the part of Tenant to be kept, observed
and performed, shall, during the Lease Term, peaceably and quietly have, hold and enjoy the
Premises subject to the terins, 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.

ARTICLE 21

LETTER OF CREDIT

21.1.  Delivery of Letter of Credit. Tenant shall deliver to Landlord arr unconditional,
clean, irrevocable letter of credit (the "L-C") in the amount set forth in Section 21.3.1 below (the
"L-C Amount"), which 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 term Fitch Rating which is not less than "F1", and a long term Fitch Rating which is not less
than "A"(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 Ratlng Service)
(collectively, the "Bank's Credit Rating Threshold"); and which L-C shall be in the form of
Exhibit G, attached hereto. ~Landlord hereby approves Silicon Valley Bank as the "Bank" as of
the date of this Lease. “Tenant shall pay all experises, points and/or fees incurred by Tenant in
obtaining the 1-C. The L-C:shall (i) be "callable" at sight, irrevocable and unconditional, (ii) be
maintained in effect, whether through renewal or extension, foithe period.commencing on the date.
of this Lease and continuing until the date’(the "L-C Expiration Date") thatis no less than'ninety--
five (95) days after the expiration of the Lease Term, and Tenant shall deliver a new L-C or
certificate of reénewal or extension to Landlord at least thirty (30) days prior to.the expiration of
the L-C then held by Landlord, without any action whatsoever on the patit of Landlord, (iii) be
fully asstgnable 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 managing
agent, shall have the rightto draw down an.amount up to the face amount of the L-C if any of the
following shall have oecurred or be applicable: (A) such amount is due to Landlord under the
terms and conditions of this Lease; or (B) Tenant has filed a veluntary petition under the
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U. S. Bankrtiptcy Code or any.state bankruptcy code (collectively, "Bankruptey Code™), or (C) an
involuntary petition has been filed.against Tenant under the Bankruptey Code, or (D) the Lease
has been rejected, or is:deemed réjected; under Section 365 of the U.S. Bankruptcy Code, following
the filing of a voluntary petition by Tenant under the Bankruptcy Code; or the filing of an
involuntary petition against Tenant under the Bankruptcy Code, or (E) the Bank has notified
Landlord that the L-C will riot be renewed or extended through the L-C Expiration Date, or
(F) Tenant. is. placed into Teceivership or conservatorship, or becomeés subject to sirfilar
proceedings under Federal or State law, or (G) Tenant executes an assignment for the benefit of
creditors, or (H) if (1) any -of the Bank’s Fitch Ratings (or other comparable ratings to the extént
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 Tenant has failed to provide Landlord with a replacement letter of ¢redit, conforming
in all respects to the requirements of this Article 21 (including, but.not limited to, the requirements
placed on the issuing Bank more particularly set forth in this Section 21.1 above), in the amount
of the applicable: L-C. Amount, within ten (10) days following Landlord's written démand therefor
(with 110 other netice or cure or grace period being applicable thereto, notwithstanding-anything in
this Lease to the contrary) (each. of the foregoing being an "L+-C Draw Event"). The L-C shall be
honored by the Bank regardless of whethier Tenant disputes Landlord's right to draw upon the L-C.
In addition, in the eveiit the Bank is placed into receivership or conservatorship by the Federal
Deposit Insurance Corporation or any successor or similar entity, then, effective as of the date such
receivership or conservatorship occurs, said L-C shall bé deemed to fail to meet the requirements
of this Article 21, and, within ten (10) business days following Landlord's notice to Tenantof 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 21. If Tenant
fails to replace such L-C with such conforming, 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 Landlotd shall not be required to hold the cash proceeds thereof
for more than ninety (90) days, and if Tenant has failed to replace such L-Cwith such conformmg,
substitute letter of credit pursuant to the terms and conditions of this Section 21.1 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 ot cure periods being applicable thereto (other than the aforesaid
ten (10) and ninety (90)-day periods). Tenant shall be responsible for the payment of any-and all
costs incurred with the review of any replacement L-C (mc[udmg without limitation Landlord's
reasenable attorneys' feés), which replacement is required pursuant to this Section or is otherwise
-requested by Tenant. In the event of an assignment by Tenant of its interest iir this Lease (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 atiorney'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 the occurrence of any L-C Draw Event, Tn 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 connection with an'L-C
Draw Event under Section 21.1¢H) above), draw upon the 1-C, in part or in whole, to cure any
such L.-C Draw Eventand/or to compensate Landlord for any and all- damages of any kind or nature
sustained orwhich Landlord réasonably estimates that it will sustain resulting from Tenant's breach
or default-of the Lease or other L-C Draw Everit and/or to compensate Landlord for any and all
damages arising-out of, or.incurred in connection with, the termination of this: Lease, including,

without limitation, those gpecifically. identified in Section 1951.2 of the California Civil Code:

The use, application or retention of the L-C, or any portion thereof, by Landlord shall not prevent

Landlord from exercising any other right or remedy 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 shiall not operate as a limitation-on any recovery to which Landlord may otherwise be entitled.

Teriant agrees not 16 interfere in any way with payment to Landlord of the proceeds of the L-C,

either prior to or following a "draw” by Landlord 6f any portion of the L-C, regardless of whether
any dispute exists between Tehant and Landlord as to Landlord's right to draw upon the L-C. No
condition or term of this Lease shall be deemed to render the L-C conditional to justify the issuer
of the L-C in failing to honor a drawing upon such L-C in a timely manner. Tenant agrees and
acknowledges that (i) the L-C constitutes a separate and independent contract between Landlord
and the Bank, (i) 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 bankruptey filing
by, oron behalf of, Tenant, neither Tenant, any trustee, nor Tenant's bankruptcy estate shall have
any right fo restrict or limit Landlord's claim 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 Amoeunt; Maintenance of L-C by Tenant.

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

21.3.2 In General. If, as a result of any drawing by Landlord of all or any portion
of the L-C, the amount of the L-C shall be less than the L-C Amount, Tenant 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 encumber the L-C or any part thereof and that neither
Landlord nor its successors. or assigns will be bound by any such assignment, encumbrance,
attempted assi gnment orattempted ericumbrance, Without limiting the generality of the foregoirig,
if the L-C expires éarlier than the L-C Expiration Date, Landlord will accept a renewal thereof
(such renewal letter of credit to be in effect and delivered to Landlord, as applicable, not later than
thirty (30) days prior'to the expiration of the L-C), which shall be irrevocable and ‘autoratically
renewable as above provided through the L-C Expiration Date upon the same terms as the expiring
L-C or such-other terms. as may be acceptable 6 Landlord in its sole discretion. 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 forth in this Article 21, Landlord shall have.the right to present the L-C to the
Bank inaccordance with thé tetms 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 dainages that Landlord has suffered or that Landlord reasonably estimates

that it will suffer as a-result of any bréach or default by Tenant undet this Lease. In the eveiit

Landlord elects to exércise its rights under the immediately preceding sentence, (I) any unused

proceeds shall constitute the property of Landlord (and not Tenant's propeity of, in the évent of-a

receivership, conservatorship, or a bankruptey filing by; or on behalf of, Ténant, property of such

receivership, conservatorship or Tenant's bankruptcy estate) and need not be segregated from

Landlord's other assets, (II) Lardlord 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 Tenarnt 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 (1%) Reduction Date occurring after the date Landlord draws down on such L-C, and

provided that Tenant then satisfies the "L-C Reduction Conditions," as that term is defined in

Section 21.9, below (in¢luding without limitation that Tenant is not then in default under this Lease

and an Event of Default has not previously occurred under this Lease more than once during the

immediately preceding twelve (12} month period), then Landlord shall pay Fenant 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 Tenant by any of
Tenant's creditors, under the Bankruptcy Code, then Landlord shall not be obligated to make such

paymient in the amount of the unused L-C proceeds until either all preference issues relating 1o

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 may, at any-time. and without notice to Tenant and without first obtaining Tenant's
consent thereto, transfer (one or more times) all of its interest in and fo the L-C to Landlord's lender
orto another party, person or entity, as a part of the assignment by Landlord of its rights and
interests in aind to this Lease. In 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 [fabitity therefor, and it is agreed that the provisions hereof shall apply
to every fransfer or assignment of the whole of'said L-C to assighee new landlord. Tn 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 instiuments as may be necessary
to effectuate such transfer and, Tenant shall be responsible for paying the Bank's transfer and
processing fees in connection therewith; provided that, Landlord shall have the right (i its sole:
discretion), but riot the obligation, to pay such fees on behalf of Tenant, in which case Tenant shall
reimburse Landlord within thirty (30) days after Tenant's receipt of an invoice from Landlord
therefor.

2115, 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 thiereof 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 commercial context, including, but not limited to, Section 1950.7 of the
California Civil Code, as such Sectjon 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 theteof) is not intended to serve asa 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 may now, or in the future will, have
relating to or arising from. the Security Deposit Laws, Tenant hereby irrevocably waives and
relinquishes the 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, which (x) establish the time
frame by which a landlord must refund a security deposit under a lease, and/or (y) provide that a
landlord may claim from a security deposnt only those sums reasonably necessary to remedy
defaults in the payment of rent, to repair damage caused by a tenant or to clean the premises, it
being agreed that Landlord may, in addition, claim those sums-specified in this Articlé 21 and/or
those sums reasonably necessary to (a) c_ompensate Landlord for any loss or'damage caused by
Tenant's breach of this Lease, including any damages Landlord suffers following termination of
this Lease, and/or (b) compensate Landlord for any and all damages arising out of,-or incurred in
connection with, the termination of this Lease, including, without limitation, 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
payment to Landlord of the proceeds of the L-C, either priorto 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 Landiord's right to draw down all or any portion of the L-C. No condition or term
of this Lease shall be deemed to render the L-C. conditional and -thereby afford the Bank a
justification for failing to honor a drawmg upon such L-C iir.a timely manner. Tenant shall not
request or insteuct 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 unc'OnditiOnall_'y and irrevocably waives (and as
an il:idepen'dent @QVenant 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 temporary réstraining order, temporary injunction, permanent injunction,
or-other order that would prevent; restrdin or restrict the presentment of sight drafts drawn under
any L-C or the Bank’s honerin g or payment of sight draft(s); or

21.72 Any attachment, garnishment, or levy in any manner upon either the
proceeds of any L-C or-the obligations of the Bauk (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 présefitment or payment of sight drafts drawn under any L-C shall be the right to obtain
from Landlord-a refund of the amount of any sight draft(s) that were impropetly presented or the
proceeds of which were misapplied, together with interest at the "Default Rate" (as that term is
defined below in Article 25) and reasonable actual out-of-pocket attorneys' fees (the "Lmproper
Draw Répaymént 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 drafls drawn under any L-C, or the
Bank's paymem of sight drafts drawn under such L-C, could not under any circumstances cause.
Tenant injury that could not be remedied by ah award of money darhages; and that 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 miake such payment within ten (10) business days
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after demand, Tenant shall have the right to deduct the Improper 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: €Xpiration of the Lease Term it order for Tenant to fully
recoup the Improper Draw Repayment Amount, then Tenant may bring an -action pursuant to
Section 29.22, below, against Landlord for contract damages in the amount of the Impropet Draw
Repayment Amount.

21.9. Reduction of I.-C Ameount. Provided that on er prior to the applicable Reduction
‘Date, Tenant tenders to Landiord (a) evidence reasonably satisfactory to Landlord demonstrating
the Tenant satisfies the "L-C" Reduction Conditions,” asthat term is defined below, and (b) a
certificate of amendment to the existing L-C, conforming in all respeets to the requiréments of this
Article 21, in the amount of the applicable L-C Amount as of such’ Reduction Date, the L-C
Amount shall be reduced to the following amounts.

Reducfion Date L-C Amount After
Reduction

The fourth (4") anniversary of |$1,886,268.05,
the Rent Commencement Date

The fifth (5™ anniversary of | $1,310,796.44
the
Rent Commencement Date-

The sixth (6'7) anniversary of | $737,784.11
the Rent Commencemerit Date

For purposes of this Section 21.9, the "L-C Reductior Conditions" shall mean 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 occurred under this Lease morte than once during
the - 1mmechately preceding twelve (12) morith period, and (ii) Tenant has (a) achieved positive
"Net Income," as determined in.accordance. with generally accepted accounting practices, for each
of the immediately preceding four (4) consecutive trailing quarters, and (b) as of the date of such
certificate; cash on hand (i.e., funds that are immediately available to Tenant and can be speit as
needed, as opposed fo assets that must be soid to generate cash)-of at least Twerity Million Dollars
($20,000,000.00). Inthe eveni Tenant fails to deliver to Landlord evidence reasonably satisfactory
to Landlord demonstrating that Tenant satisfies the L-C Reduction Conditions in claiises (i) and
(ii) prior to the applicable Reduction Date, or if Tenant fails to deliver a certificate of amendment
‘to the existing L-C as required by this Section 21.9,then the L.-C Amount shall not be reduced
upon such applicable Reduction Date, but the terms of this Section 21.9 shall remain effective and
the L-C Aimount shall thereafter be reduced, to the amount applicable to such Reduction Date, on
the date Tenant delivers to Landlord evidence reasonably satisfactory to Landlord demonstrating
that Tenant then satisfies the L-C Reduction Conditions (provided that no such reductions shall be
permitted in the event this Lease is terminated early as a result of an Event of Default).
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INTENTIONALLY OMITTED

ARTICLE 23
SIGNS

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

232 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 Tenant's cost,
and such signage shall be comparable to that used by Landlord for other similar floors in the
Building and shall comply with Landlord's then-current Building standard signage program.

233 Prohibited Signage and Other Itéms. Any signs, notices, logos, pictures, names
or advertisements which are installed and that have not béen séparately approved by Landlord may
be removed without notice by Landlord at the sole expense of Tenant. Tenant.may not install any
signs on the exterior or roof of the Project or the Comimon Areds. Any signs, window coverings,
or blinds (even if the same are 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.

234  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 fong as such ditectory board exists, except that Tenant may have up to two
additional listings for-approved subtenarits of the Premises.or any portion thereof. Landlord shall
have. the right, in Landlord's sole and absolute discretiosn, to femove 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 Buiiding, in-which
case Tenant and Tenant’s subténants shall be provided ‘such electronic or othér such directory
services.

23.5  West Side Entry Signage. To the extent allowed pursuaiit to Applicable Laws and
Landlord's prior approval, Tenant-may install, at. Tenant's sole cost and expense, one (1) sign
identifying Tenant's hame and/or logo located at West Side Entry-to the second (2°) floor of tlie.
Building ("Entry Signage"). The Entry Signage shall in no event include an "Objectionable
Name,"” as that term is defined below. The graphics, materials, color, design, lettering, lighting,
size, specifications and exact location. of the Entry Signage (collectively, the "Sign
Specifications") shall be subject to the prior written approval of Landlord, which approval may
be withheld in.Landlord's reasonable discretion, and shall be consistent and 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 "Objectionable Name"). The parties hereby agree
that the following name, ot 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
miaintained by such parties if they have not sublet more than ene (1) floor. of the Premises (and for
such purposes, Tenant shall not be deemed to have sublet any portions of the Premises occupied
by others pursuant to Section 14.10above). The costs of the Entry Signage and the instaliation,

design, construction, and any and all other costs associated with the Entry Signage, including,
without limitation, utility charges and hook-up. fées, permits, and maintenance and repairs, shall
‘be the sole respon51b1]!ty of Tenant. Should the Entry Signage require repairs and/or maintenance,

as determined in Landlord's reasonable. judgment, Landlord shall have the right to provide notice
theréof to Tenant and Tenant shall cause such repairs and/or maintenance to be performed within
ten (10) business days afterreceipt of such notice from Landlord, at Tenant's'sole cost and expénse.
Should Tenant fail to perforin such repaits and/or maintenance within the periods described in the
immediately preceding sentence, Landlord shall, upon the delivery of ‘an additional five (5)
business days' prior written notice, have the right to cause such work to be performed and to charge
Tenant as Additional Rent for the cost of such work. Upon the expiration or earlier termination 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 Entr 'y Signage (eXcepting normal wear and
tear). If Tenant fails to timely remove such Entry Signage or to: restore the areas in which-such
Tenant's Signage-‘was located, as provided ini the 1mmed1ately preceding sentence, then Landlord
on ten (10) business days® notice to Tenant may perform such work, and all costs: incurred by
Landlord in so performmg shall be reimbursed by Tenant fo Landlord within thirty (30) days after
Tenait's receipt of an invoice therefor. The terms and conditions of this Section 23.5 shall survive
the expiration or earlier termination of this Lease.

ARTICLE:24

'COMPLIANCE WITH LAW

241  Landlord's OQbligations. Landlord shall comply with.all laws, statutes, ordinances.
or-other governmental rules, regulations or requirements now in force or which may hereafter be.
enacted or promulgated, including any such governmental regulations related to disabled access
(collectively, "Apphcab]e Laws") relating to the Base Building, provided that compliance with
such Applicable Laws is not the responsibility of Tenant under this Iease, and provided further
that Landlord's failure to.comply therewith would prohibit Tenant from. obtaining or maintaining
a certificate of eccupancy for the Premises, or would unreasonably and materially. afteet the safety
of Tenant's employees or create a significant health hazard for Tenant's employges, or would
otherwise materially and adversely affect Tenant's use of oraccess to the Premises. Landlord shall
be petmitted to include in Operating Expenses any costs or expenses incurred by Landlord under
this Article 24 to the extent not prohll:uted by the terms of Article 4 of this Lease, above.

242 - 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,. Tenant shall. promptly 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 Improvements in the Premises, or (iii) the Base Building, but as to the Base Building; only
to the extent such obligations are triggered by Alterations made by Tenant to the Premises to the
extent such Altérations: are not normal and customary business. office improvements, or triggered
by the Tenant Improvements to the extent such Tenant Imprevements are not normal and
customary business office improvements, or triggered by Tenant's use of the Premises 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 governmental body charged with the establishment,
regulation and enforcement of occupational, health or safety standards for employers, employees,
landlords or tenants, then Tenant agrees, at its sole-cost and expense, ta. comply promptly with
‘such standards or regulations and to cooperate with Landlord, including, without limitation, by
taking such actions as Landlord may reasonably require, in Landlord's efforts to comply with such
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, 10 make all alterations to the
Premises as aré required to comply with the governmental rules, regulations, requirements or
standards described in this Article 24. The judgment of any court of competent jurisdiction or the
admission of Tenant in any judicial action, regardless of whether Landlord is a party therelo, that
Tenant has violated any of said governmental measures, shall be coniclusive of that fact as between
Landlotd and: Tenant. Ténant shall promptly pay all fines, penalties and damages that may arise
out of or be imposed because of its failure to comply with the provisions of this Article 24. For
purposes of Section 1938 of the California Civil Code, Landlord hereby discloses to Tenant, and
Tenant hereby acknowledges, that the Premises has not undergone inspection by a Certified Access
Specialists (CASp).

243 In_General. Pursuant to this Article 24 above, except as otherwise set forth as
Landlord’s Work under-the Tenant Work Letter, Tenant, at its-cost, is responsible for makirig ary
required disability access iiprovements to the Premises; and, if anything done by Tenant in'its use
or occupancy of the Premises shall create, require or cause imposition of any requirement by .any
public authority. for any disability access improvements.in or to the Building, Tenant shall, at
Landlord's option; either perform such improvements at Tenant's sole cost and expense or
reimburse Landlord upon demand, as Additional Rent, for the cost to Landlord of performing such
work. Exceptas provided hereinabove or.elsewhere in this Lease, Landlord, at its cost (which may
be included in Operating Expenses to. the extent permitted under this Lease), is respohsible for
making 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 might impact accessibility to the Premises or
Building under any disability access laws, and any disability access improvements to'the Project.
or Premises required due t6 Alterations or improvements made to the Premisés by Tenant shall be
the responsibility of Tenant. Landlord hereby agrees to use reasonable efforts to notify Tenant if
Landlord makes any alterations o imptovements to the Premises that rnight impact accessibility
to the Premises or Building under any disability access laws.
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ARTICLE 25

LATE CHARGES

If any installment of Rent or any other sum due from Tenant shall not be received by
Langlord or Landlotd's designee within five (5) business days after Tenant's receipt of written
notice from Landlord that said amount is due, then Tenant shall pay.to Landlord a late charge equal
io five percent (5%) of the .overdue amount plus any reasonable attorneys' fees incurred by
Landlord by reason.of Tenant's failure to pay Rent and/or other charges when due heretinder;
provided, however, with regard to thé first (1**) failure in any twelve (12) moith period, Landlord
will waive such late charge to the extent Tenant cures such failure within five (5) business days
following Tenant's receipt of written notice from Landlord that the same was not received when
due. The late charge shall be deemed Additional Rent and the right 1o require it shall be.in-addition
to all of Landlord's other rights and remedies hereunder or at law and shall not be counstriied as
liquidated damages or as limiting Landlord's remedies 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 dure shall bear interest from the date when due until paid at a rate per
annum (the "Default Rate™) equal to the lesser of (i} the annual "Bank Prime Loan" rate ¢itéd in
the Fedéral Reserve Statistical Release Publication H.15(519), published on the first Tuesday 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.

ARTICLE 26

LANDLORD'S RIGHT TQ CURE - DEFAULT: PAYMENTS BY TENANT

26.1  Landlord's Cure. All ¢ovenants and agreements to be kept or performed by
Tenant 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 perform any obligation under this Lease; and such failure shall continue in
excess of the timeé allowed under Section 19.1.2, above, unless a specific time period is otherwise
stated in this Lease, Landlord may, but shall not be obligated to, make any such payment or
perform any such act on Tenant's part without waiving. its rights based upon any default of Tenant
and without releasing Tenant from any obligations hereunder. '

262 Tenant's Reimbursement. Exceptas may be specifically provided to the contrary
in this Lease, Tenant shall pay to Landlord, upon delivery by Landlord to Tenant of statements
therefor: (i) sums equal to expenditures reasoriably made anid obligations incurred by Landlord in
cofiniection with the remedying by Landlord of Tenant's defaults pursuant to the provisions of
Section 26.1; (ii). sums equal to all losses, costs, liabilities, damages and expenses referred to in
Article 10 of this Lease; and (iii) sums equal to all reasonable 'e'}{penditurcs made and obligations
incurred by Landlord in collecting or attempting to collect the Rent or in enforcing or attempting
to enforce any. rights of Landlord under this Lease or pursuantto law, including, without limitation,
all reasonable legal fees and other amounts so- expended. Tenant's obligations under this:
Section 26.2 shall survive the expiration or sooner termination of the Lease Term.
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ARTICLE 37

ENTRY BY LANDLORD

Landlord reserves the right at all reasonable times (during Building Hours: with respect to
items (i) anid (ii} below) and upon at least twenty-four (24) hours prior notice to Tenant (except in
the case of an emergency) to enter the Premises to (i) inspect thent;. (ii) show the Premises to
prospective purchasers, or to current or prospective mortgagees, ground or underlying lessots or
insurers, or during the last twelve (12) months of the. Lease Term, to prospective tenants; (iii) post
notices of nonreSpon51b1llty ot (iv) repairthe Premises or alter, improve or repair the Buildirig, or
for structural alterations, repairs or improvements to the Building or the Bulldmgs systems and
equipment. Notwuhstandmg anything to the contrary ¢ontained in this Article 27, Landlord may
enter the Premises 4t any time fo (A) peiform services required of Landlord, 1ncludmg janitorial
service; (B) take possession due to any breach of this Lease in the ' manner provided herein; and
(C) perform any ¢ovenants of Tenant which Tenant fails to perform within the applicable notice
and cure period under this Lease. Landlord may make any such entries without the abatement of
Rent, exeept as otherwise provided in this Lease, including, without limitation, Section 19.5.2 of
this Lease, and may take 'such reasonable steps as required to accomplish the stated purposes;
provided, however, exéept for (x) entrances pursuant to. item (B), above 6r due t0 emeigencies, (y)
repairs, alterations, improvements-or additions required by governmental or quasi-governmental
authorities or court order or decree, of (z) repairs which are the obligation of Tenant hereunder,
any sucli entry shall be performed in a manner so as not to unreasonably interfere with Tenant's
use of the Premises and shall be performed after normal business houis if reasonably practical and
consistent with the practices of the landlords of the Comparable Buildings. With respect to jters
(¥) and {(2) 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 claims for damages-or
for amy iiijuries or inconvenience to or-. interference with Tenant's business, lost profits, any loss of
occupancy .of quiet enjoyment of the Premises, and any other loss occasioned thereby. For cach
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 advarice by
Teriant: Tn an emergency; Landlord shall have the right to use any means that Landlord may'deem
proper to open the doors in and to the Premises. Any entry into thé Premises by Landlord in the
manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a
detainer of, the Premises, or an actual er constructive eviction of Tenant from any portion of the-
Premises. No provision of this Lease shall be construed as obligating Landlord to perform any
repairs, alterations or decorations except as otherwise expressly agreed to be performed by
Landlord in this Lease.

ARTICLE 28

TENANT PARKING

“Fenant may rent from Landlord, commencing on the Lease Commencément Date;, the
number of parking passes set forth in Section 9 of the Summary, on a monthly basis throughout
the Lease Term, which parking passes: shall pertain to the Project parking facility. Tenant may
decrease the number-of parking passes rented by Tenant upon at least thirty (30) days prier written
notice to Landlord; provided, however, thereafter the number of _parkl_ng;passcs that Tenant shall
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have the right to rent from Landlord shall be reéduced to the number of parking passes actually
rented by Tenant. Tenant shall pay to Landlord for automobile parking passes on'a monthly basis
the prevailing rate charged fromi time to {ime at the Tocation of such parking passes. In addition,

Tenant shall be responsible for the full amount of any taxes lmposed by any governmental
authority in connection with the renting of such parking passes by Tenant or the use of the parking
facility by Tenant. Tenant's centinued right to use the parking passes is conditioned upon Tenant
abiding by all rules and regulations which are prescribed from time to time for the- -orderly operation
and use of the parking facility where the parkm g passes are located (including any sticker or other
identification system ‘established by Landlord and the prohibition of vehicle repalr and
maintenance activities in the Project's parking facilities), Tenant's cooperation in seeing that
Tenant's employees and visitors also-comply witl such rulesand regulations and Tenant not being
in default under this Lease. Tenant's use of the Projeet parking facility shall be at Tenant's sole
risk and Tenant acknowledges and agrees that Landlord shall have no liability whatsoever for
damage to the vehicles of Tenant, its employees and/or visitors, or for other personal injury or
property damage or theft relating to or connected with the parkmg rights granted herein or any of
Tenant's, 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 pal.kmg facility
at any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability
to Tenant and without any abatement of Rent under this Lease {except as specifically set forth in
Section 19.5.2 of'this Lease), from time to time, close-off or restrict access to the Project parking
famhty for purposes of permitting or facilitating any such ‘construction, -alteration or
improvements. Landlord may delegate its responsibilities ereunder to-a parking operator in which
case such parking operator shall have all the rights ‘of confrol attributed hereby to the Landlord.
The parking passes rented by Tenant pursuant to this Article 28 aré 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 may validate visitor
parking by such method or methods as the Landlord may establish, at the validation rate from time
to time. generally applicable to visitor parking.

ARTICLE 29

MISCELLANEOUS PROVISIONS

29:1  Terms; Captions. The words"Landlord" arid "Tenant" as used hereini shall include
the plur‘al as well as the singular. The: necessary - grammatical changes required to make 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 deemed to limit,
construe, affect.or alter the meaning of'such Articles and Sections.

29:2 Bmdlng Eficet, Subject to all other provisiens of this Lease, each of the covenants,
conditions and provisions of this Lease shall extend to and shall, as the case may require, bind or
inure to the benefit not only of Landlord and of Tenant, but also of their respective heirs, pérsonal
representatives, successors or assigns, provided. this clause shall not permit any assignment by
Tenant contraty to the provisions of Article 14 of this Lease.
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293 No Air Rights. No rights to any view or to light.or air-over any property, whether
belonging to Landlord or any other person, are. granted to Tenant by this Lease. If at any time any
wiridows of the Premises.are temporarily darkened or the Tight or view therefrom is obstructed by
reason of any repairs, improvements, maintenance or cleanmg in or about the PrOJeot the same
shall be without liability to Landlord and witliout any reduction or diminution of Tenant's
'obligations under this Lease.

294  Modification of Lease. Should any current or prospective mortgagee or ground
lessor for the Building or Project require a modification of this Lease, which modification will not
cause an increased cost o expense to Tenant or in‘any other way matérially anid adversely change
the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this
Lease may. be so modified and agrees to execute whatever documents are reasonably required
therefor and 1o 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 Léase and deliver the saiie to Landlord within ten (10} business days following
the request therefor,

295 Transfer of Landlord's Intérest. 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 automatically 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 tratisferee shall be deemed
to-have fully assumed and be liable for all.obligations of this Lease to be performed by Landlord,
incfuding the return of any Security Deposit, Letter of Credit and/or Letter of Credit Proceeds, and,
subject 1o Article 18 above, Tenant shall attorn to such transferee.

29.6  Prohibition Against Recording. Except asprovided in Section 29.4 of this Lease,
neither this Lease; nor any memorandum, affidavit or other writing with respect thereto, shall be
récorded 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 paramount to the title of
Tenant. Nothing herein contained shall empower Tenant to do any act which can, shall or may
encumber-the title ‘of Landlord.

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

299  Application of Payments. Landlord shall have the right to apply payments
received from Tenant pursuant to this Lease, regald[ess of Tenant's designation of such payments,
to satisfy any obligations of Tenant hereunder, in such order and amounts as Landlord, in ils 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 time of performance is a factor.

29.11 Partial Invalidity. If any term, provision or condition contained in this Lease shall,
to any extent, be invalid or unienforceable, the remainder of this Lease, or the application of such
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term, provision or-condition to persons or circumstances other than those with respect to which it
is invalid or unenforceable, shalf not be affected thereby, and eachand every other term, provision
and condition of this Lease shall be valid and enforceable to the fullest extent pOSSIbl_e permitted
by law.

29.12  No Warranty. In executing and delivering this Lease, Tenant has not relied on
any representations, including, but not limited to, any representation as to the amount of ahy item
comprising Additional Rent or the amount of the Additional Rent in the aggregate or that Landlord
is furnishing the same services to other tenants, at all, on the same Ievel or on the same: basis, or
any warranty or any statement of Landlord which is not set forth herein-ot in one or more of the
exhibits attached hereto.

2913 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 Landjord's
operation, management, leasing, repair, tenovation, alteration or any other matter relating 1o the
Project or the Premises shall be limited solely and exclusively 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 tlieretofore received and then held by Landlord or the
Landlord Parties in connection with the Project; Bu1]dmg 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 claiming by, through or under Tenant. The 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, successors and assigns. Under no circumstances shall any present
or future partner of Landlord (if Landlord isa partnership); or tiustee or beneficiary (if Landlord
or any partnér of Landlord is a trust), have any liability for the performance of Landlord's
obligations under this Lease. Notwithstanding any contrary plovision 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 limited to, foss of profits, loss of rents or. olher revenues,
loss of business opportunity, loss of goodwill or loss of use, in each case, however occurring {“Lost
Profits”). NOthﬂ'lSta]'ldmg anything to the contrary set forth in this Lease, in no event shall Tenant
be liable. to Landlord for injury ¢r damage ta, or interference with, Landlord’s business, including
but ot limited to, Lost Profits, except for damages expressly provided. for in Section 16 of the
Lease with regard to Tenant”s failure to timely surrender the Piemises to Landlord. In no event
shall-any damages expréssly provided for in Section 19.2.1 above be déemed Lost Profits.

29.14  Entire Agreement. It is understood and acknowledged that there are no oral
agreements between the parties hereto affecting this Lease-and this Lease constitutes the parties'
entire agreement with respect to the leasing of the Premises 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 subject matter
thereof, and: none thereof shall be used to- interpret or constiue this Lease. None of the terms,
covenants, conditions or provisions of this Lease can be modifted, 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 judgment shall determine to best
promote the‘interests of the Building or Project. Tenant does not rely on the fact, nor does Landlord
reptesent, that any specific tenant or type or number of tenants shall, durmg the Lease Term,
oceupy-any space in the Building or Project.

29.16 Force Majeare. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, acts of war, tetrorist acts; inability to obtain sérvices, labor, or materials or
reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, and
-other causes beyond the reasonable control of the party obligated to perform, except with respect
to the obligations imposed with regard to Rent and 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 pcnod equal to any such prevention,
delay or stoppage and, therefore, if this Lease specifies a time period for petforimance of an
obligation of either party, that time period shall be extended by the period of any delay in such
party's per formance caused by a Force Majeure.

29.17 Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all
those claiming under Tenant, any 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 termination of this Lease.

29.18 Notices.. All notices, ‘demands, statenients, designations, approvals or other
communications (collectively, "Notices") given or required to be given by either party-to the other
hereunder or by Jaw 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, transmitted, or delivered,
as the case may be; to Tenant at the appropriate address set forth in Section 10 of the Summary, or.
to-such other place as Tenant may from time to time designate in a Notice to. Landfoid, or to
Landford at the addrésses set forth befow, or to such other places as Landiord may from time to
time 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, (i) the date the overnight courier delivery is made; or (iii) the date
personal delivery is made. 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:

HWA 555 Owners, LLC

¢/o Vornado Realty Trust

888 Seventh Avenue

New York, New York 10019

Attn: President — New York Office Division

with a copy to:

Vornado Realty Trust

210 Route 4 East

Paramus; New Jersey 07652
Attn: Chief Financial Officer
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and

Allen Matkins Leck Gamble 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 éne Tehant, the obligations imposed upon
Tenant under this Lease shall be joint and several. In the event that the Tenant is a married
‘individual, the terms, covenants and conditions of this Lease shall be hinding upon the. marital
community of which the Tenant is a member.

2920 Authority. If Tenant is a corporation, ‘trust, partnership or limited [iability
company, each individual executing this Lease on behalf of Tenant heleby represents and warrants
that Tenant is a duly formed and existing entity qualified to do businiess in 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, Tenant shall, within ten (1 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 Tenant's state of formation and (ii) qualification to do business in the State ‘of
California.

2921  Attornevs' Fees. In the eventthat either Landlord or Tenant should bring suit for
the possession of theé Premises, for the recovery of any .sum due undet this Lease, or because of
the breach of any provision of this Lease or for any other relief agairist the other, then all costs and
expenses, including reasonable attornéys' fees, incurred by the prevailing party theréin 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 comimencement of such dction and shall be enforceable whether of not
the action is-prosecuted to judgment, '

2922 Governing Law; JUDICIAL REFERENCE. This Lease shall be construed and
enforced in accordance with the laws of the State of California. THE PARTIES HEREBY
WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY
JURY IN ANY LITIGATION ARISING 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 AGAINSTITS:
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 SQUNDING 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 WHICH 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 ISSUESOF FACT AND LAW AND REPORT HIS-OR HER
DECISION ‘ON SUCH ISSUES, AND TO ISSUE ALL RECOGNIZED REMEDIES
AVAILABLE AT LAW OR TN 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, HAVE 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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COOPERATE WITH ONE ANOTHER AND THE REFEREE, AND SHALL PERFORM SUCH
ACTS AS MAY BE NECESSARY TO OBTAIN A PROMPT AND EXPEDITIOUS
RESOLUTION OF THE DISPUTE OR CONTROVERSY IN ACCORDANCE WITH THE
TERMS OF THIS SECTION 29.22. IN THIS REGARD, THE PARTIES AGREE THAT THE
PARTIES 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 APPOINTED, EXCLUDING MOTIONS REGARDING
DISCOVERY,, AND (B} A TRIAL DATE BE SET WITHIN NINE (9) MONTHS OF THE DATE
THE REFEREE IS APPOINTED. IN ACCORDANCE WITH SECTION 644 OF THE
CALIFORNIA CODE OF CIVIL PROCEDURE, THE DECISION OF THE REFEREE UPON
THE WHOLE ISSUE MUST STAND AS THE DECISION OF THE COURT, AND UPON THE
FILING OF THE STATEMENT OF DECISION WITH THE CLERK OF THE COURT, OR
WITH THE JUDGE IF THERE IS:NO CLERK; JUDGMENT MAY BE ENTERED THEREON
IN THE SAME MANNER AS IF THE ACTION HAD BEEN TRIED BY THE COURT. ANY
DECISION OF THE REFEREE AND/OR JUDGMENT OR OTHER ORDER ENTERED
THEREON SHALL BE APPEALABLE TO THE SAME EXTENT AND IN THE SAME
MANNER THAT SUCH DECISION, JUDGMENT, OR ORDER WOULD BE APPEALARLE
IF RENDERED BY A JUDGE OF THE SUPERIOR COURT IN WHICH VENUE IS PROPER
HEREUNDER. THE REFEREE SHALL IN HIS/HER STATEMENT OF DECISION SET
FORTH HIS/HER FINDINGS: OF FACT AND CONCLUSIONS. OF LAW. THE PARTIES
INTEND THIS GENERAL REFERENCE AGREEMENT TO BE SPECIFICALLY
ENFORCEABLE IN ACCORDANCE WITH THE CODE OF CIVIL PROCEDURE.NOTHING
IN THIS SECTION 29.22 SHALL PREJUDICE THE RIGHT OF ANY PARTY TQ OBTAIN
PROVISIONAL 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 instrumeént for examination 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 otherwise until execution and delivery by both:.Landlord and Tenant.

2924 Brokers. Landlord and Tenant hereby warrant to each other that they have had no
dealings with any teal estate broker or agerit in connection with thé negotiation of this Lease,
excepting only the. real estate brokers or agents specified in Section 12 of the Summary (the
“Brokers"), and that they know of no other real estate broker or agent who is entitled to a
commission in connection with this Lease. Each party agrees to indemnify and defend the other
party against and hold the other party harmless from any-andall ¢laims, demands, losses, [iabilities,
lawsuits, judgments, costs and expenses (including without limitation reasonable attorneys’ fees)
with respect to any leasing commission 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 commission or equivalent compensatlon
alleged to be owing to. the Brokers), occurting by, through, or under the indemnifying party.
Pursuant to the terms of separate agreements, Landlord shall pay the Brokers any fees,
commissions ot other compensation payable.to thent in connection with this Léase. The terms of
this Section 29:24 shall survive the expiration or earliér termination of the Lease Term.
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29.25 Independent Covenants. This:Lease shall be construed as though the covenanis
herein between Landlord and Tendnt ate independent and not dependent and Tenant hereby
expressly waives the benefit of any statute to the contrary and agrees that if Landlord fails te
perform 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 damourits owing
hereunder against Landlord.

29.26 Project or Building Name. Address and Signage. Landlord shall have the right
at any time to change the name and/or address of the Project or Building and to-install, atfix and
maintain any and all signs-on the exterior and on the interior of the Project or Buildihgas Landlord
may, in Landlord's sole discretion, desire. Tenant shall not use the name of the Project or Bu1]d1ng-
or use pictures or illustrations of’ the Project or-Building in advertising of otheér publicity o for any
purpose other than as the address of the business to be conducted by Tenant in the Premises,
without the prior written consent.of Landlord.

2927 Counterparts. This Lease may be executed in cou