
FILE NO. ORDINANCE NO. 

1 [Accept and Expend Gifts - San Francisco Police Department Community Foundation, and 
Ripple Labs, Inc. - Real Time Investigation Center - $9,381,571 - Waiving Administrative Code 

2 Solicitation Requirements] 

3 

4 Ordinance authorizing the Police Department to accept and expend gifts of equipment, 

5 office space, and funds totaling approximately $9,381,571 to support the Police 

6 Department's Real Time Investigation Center (RTIC), comprised of gifts of $7,250,028 

7 from the San Francisco Police Community Foundation (SFPCF), and a retroactive in-

8 kind gift of $2,131,543 for a lease of office space from Ripple Labs, Inc.; authorizing the 

9 Police Department to accept and expend future gifts from SFPCF for support of the 

10 RTIC; and waiving competitive solicitation requirements under Administrative Code 

11 Chapters 148 and 21 for the Police Department's procurement of equipment, services, 

12 and support for other activities for the RTIC using SFPCF gift funds. 

13 NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 

14 Deletions to Codes are in strikethrough italics Fimes New Romanfont. 
Board amendment additions are in double-underlined Arial font. 

15 Board amendment deletions are in strikethrough Arial font. 
Asterisks ( + )indicate the omission of unchanged Code 

16 subsections or parts of tables. 

17 

18 Be it ordained by the People of the City and County of San Francisco: 

19 

20 Section 1. Findings. 

21 (a) In March 2024, San Francisco voters approved Proposition E, which facilitated the 

22 ability of the Police Department to use technology to fulfill its mission to enhance public safety, 

23 protect life and property, and prevent crime. Among other things, Proposition E established 

24 that the Police Department shall use technology to the maximum extent possible to improve 

25 efficiency and effectiveness in combatting crime, and reduce dangers to the public, subject to 
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1 the City's policies to protect privacy and civil liberties. (Admin. Code§ 96l.2(e)). Subject to 

2 these principles and limitations, Administrative Code Section 961.2(d), authorizes police 

3 officers to use unassisted aerial vehicles ("UAVs," also known as "drones") along with or in 

4 lieu of vehicle pursuits. Proposition E also authorizes the use of drones to assist in criminal 

5 investigations and exempts the Police Department's use of drones under Administrative Code 

6 Section 96l.2(e) from the requirements of the City's Surveillance Technology Ordinance 

7 (Administrative Code Chapter 19B). 

8 (b) With the passage of Proposition E, the Police Department has sought to expand its 

9 use of technology to enhance community safety, combat crime, and more efficiently utilize 

10 personnel in the midst of an ongoing staffing shortage. In March 2024, the Police Department 

11 launched the Real Time Investigation Center (RTIC), a real-time intelligence hub where 

12 officers simultaneously use technology including drones, Automated License Plate Readers, 

13 public safety cameras and other crime-fighting tools to help protect the community. The RTIC 

14 allows the Police Department to leverage technology, data, and collaboration to provide real-

15 time intelligence to law enforcement officers in the field, enabling them to more effectively 

16 respond to incidents, prevent crimes, and apprehend suspects. Using technology like drones, 

17 the Police Department can rapidly respond to crimes in progress, with officers in the 

18 community directly communicating with teams at the RTIC. 

19 (c) The RTIC team has been successful in preventing numerous police pursuits by 

20 following suspects at a distance and making strategic arrests that reduce risks to the public. 

21 Officers in the RTIC have assisted in over 500 arrests. Notable cases involving the RTIC 

22 include an arrest made in the first homicide of 2025. On January 1, 2025, dispatch 

23 broadcasted that a shooting occurred on 17th Street and South Van Ness Avenue and 

24 provided a suspect vehicle description. RTIC located a matching vehicle and alerted officers 

25 in the area, who ultimately tracked the vehicle to a neighboring city and successfully took the 
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1 suspect into custody. In another notable case, in December 2024, suspects pistol-whipped 

2 and stabbed a victim in the Stockton Tunnel. Dispatch provided officers with the direction the 

3 suspects fled, and RTIC alerted plainclothes units in the area. Officers observed the suspects 

4 walking toward the Montgomery BART Station, where they were taken into custody. 

5 (d) The RTIC is currently located in the Hall of Justice at 850 Bryant Street. Critical 

6 deficiencies render this location unsuitable for hosting a modern, high-tech crime center. The 

7 building, constructed in 1958, lacks suitable electrical capacity and internet infrastructure to 

8 support high-speed, reliable internet for real-time data analytics, video download capabilities 

9 and inter-agency communication. The outdated infrastructure at 850 Bryant Street, reliant on 

10 1960s-era wiring, cannot meet these demands, risking system failures that could delay 

11 emergency responses or compromise critical operations. In its current location, the RTIC has 

12 experienced power and internet outages, and plumbing leaks from the ceiling. The RTIC is in 

13 a windowless room in a concrete structure, which limits cell phone and emergency radio 

14 transmission capabilities. Retrofitting the RTIC's current location for modern power and 

15 internet needs would be prohibitively expensive, time-consuming and disruptive. 

16 (e) The San Francisco Police Community Foundation (SFPCF) is a 501 (c)(3) non-

17 profit corporation that is dedicated to supporting the Police Department. The SFPCF's vision 

18 is to provide the Police Department resources to create a best-in-class RTIC. SFPCF's gifts 

19 are intended to help the Police Department procure state-of-the-art equipment and technology 

20 to support and expand the capabilities of the RTIC. SFPCF is supported by Chris Larsen, a 

21 San Francisco native who co-founded the company Ripple Labs, Inc. 

22 (f) The Police Department is seeking authorization to retroactively accept an in-kind 

23 gift from Ripple Labs, Inc. of a sublease for office space for the RTIC located at 315 

24 Montgomery Street through December 2026, valued at approximately $2,131,543. Ripple 

25 Labs paid-in-full for the lease through December 2026, but is no longer using the office space, 
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1 and offered to sublease the property to the Police Department as a temporary location for the 

2 RTIC. The sublease was approved as to form by the City Attorney and executed by the 

3 Director of Real Estate and the Police Chief. The sublease and master landlord's consent to 

4 the sublease, effective May 22, 2025, are on file with the Clerk of the Board of Supervisors in 

5 File No. -------
6 (g) SFPCF has proposed to make a gift of funds totaling up to $5,600,107 in support of 

7 the RTIC, which are estimated to consist of the following: $57,000 to support the installation of 

8 fiber internet service at 315 Montgomery Street; $5,277,107 for the purchase of 12 docks and 

9 12 drones, related software and services, and data integration software for the RTIC; and 

10 $266,000 for Police Department employee parking fees near 315 Montgomery Street at the 

11 St. Mary's Square Garage owned by the San Francisco Municipal Transportation Authority. 

12 (h) In addition, SFPCF has proposed to give the Police Department in-kind gifts 

13 totaling approximately $1,649,921, comprised of installation of a video wall and related 

14 services for the RTIC, valued at approximately $1,194,770; IT professional services for the 

15 RTIC, valued at approximately $50,000; network connectivity and related services for the 

16 RTIC, valued at approximately $294,156; and computer equipment for Police Department 

17 employee use at the RTIC, valued at approximately $110,995. 

18 (i) SFPCF has also proposed to make an additional gift of funds to the Police 

19 Department to cover other incidental costs, such as the installation of card readers at 315 

20 Montgomery, internet services, moving expenses, and potential additional facilities costs. 

21 These costs are currently undetermined. 

22 O) The Police Commission authorized the acceptance of these gifts at its meeting on 

23 June 4, 2025. The Police Commission's approval is on file with the Clerk of the Board of 

24 Supervisors in File No. 

25 
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1 (k) Given the availability of these gift funds to support expansion of the RTIC, the 

2 limited term of the sublease, and the findings above, it is essential and in the public interest to 

3 allow the Police Department to promptly use the gift funds to acquire and begin using the 

4 technology and equipment for the RTIC. The Police Department must procure license and 

5 maintenance services for the gifted software and equipment, and the City's normal solicitation 

6 process would consume additional resources and time. The time required to conduct a 

7 solicitation process will jeopardize the Police Department's ability to utilize the gifted sublease 

8 for the RTIC. 

9 

10 Section 2. Accept and Expend Authorization. 

11 (a) Consistent with San Francisco Administrative Code, Section 10.100-305, the Board 

12 of Supervisors hereby authorizes the Police Department to accept and expend a gift of funds 

13 from the SFPCF of up to approximately $5,600,107 for the installation of fiber internet service 

14 at the RTIC at 315 Montgomery Street; the purchase of 12 docks and 12 drones, related 

15 software and services, and data integration software for the RTIC; and Police Department 

16 employee parking fees near the RTIC at 315 Montgomery Street. 

17 (b) Consistent with San Francisco Administrative Code, Section 10.100-305, the Board 

18 of Supervisors hereby authorizes the Police Department to accept and expend in-kind gifts 

19 totaling approximately $1,649,921, comprised of the installation of a video wall and related 

20 technology for the RTIC, IT professional services for the RTIC; network connectivity and 

21 related services, and computer equipment for Police Department employee use at the RTIC. 

22 (c) Notwithstanding the provisions of Administrative Code Section 10.100-305, the 

23 Board of Supervisors further authorizes the Police Department to accept from the SFPCF and 

24 expend future gifts for possible additional support of the RTIC, including but not limited to 

25 
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1 funds for the installation of card readers at 315 Montgomery Street, internet services, moving 

2 expenses, and additional facilities costs. 

3 (d) Consistent with San Francisco Administrative Code, Section 10.100-305, the Board 

4 of Supervisors hereby authorizes the Police Department to retroactively accept and expend 

5 an in-kind gift from Ripple Labs, Inc. of a sub-lease for office space for the RTIC located at 

6 315 Montgomery Street through December 2026, valued at approximately $2,131,543. 

7 

8 Section 3. Waiver of Competitive Solicitation Requirements. 

9 The competitive solicitation requirements of Administrative Code Chapters 14B and 21 

10 shall not apply to the Police Department's purchase of equipment, technology, or services to 

11 support the RTIC using the funds gifted by SFPCF, including but not limited to the Police 

12 Department's purchase of docks and drones, data integration software, and related services 

13 for the RTIC. 

14 

15 Section 4. Effective Date. 

16 This ordinance shall become effective 30 days after enactment. Enactment occurs 

17 when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned or does not 

18 sign the ordinance within ten days of receiving it, or the Board of Supervisors overrides the 

19 Mayor's veto of the ordinance. 

20 

21 APPROVED AS TO FORM: 

22 
DAVID CHIU, City Attorney 

23 By; 
JEN HUBER 

24 Deputy City Attorney 

25 n :lleganalas202512500358101844320 .docx 
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FILE NO. 

LEGISLATIVE DIGEST 

[Accept and Expend Gifts - San Francisco Police Department Community Foundation, and 
Ripple Labs, Inc. - Real Time Investigation Center - $9,381,571 - Waiving Administrative Code 
Solicitation Requirements] 

Ordinance authorizing the Police Department to accept and expend gifts of equipment, 
office space, and funds totaling approximately $9,381,571 to support the Police 
Department's Real Time Investigation Center (RTIC), comprised of gifts of $7,250,028 
from the San Francisco Police Community Foundation (SFPCF), and a retroactive in­
kind gift of $2,131,543 for a lease of office space from Ripple Labs, Inc.; authorizing the 
Police Department to accept and expend future gifts from SFPCF for support of the 
RTIC; and waiving competitive solicitation requirements under Administrative Code 
Chapters 148 and 21 for the Police Department's procurement of equipment, services, 
and support for other activities for the RTIC using SFPCF gift funds. 

Existing Law 

Subject to limited exceptions, Administrative Code Chapters 14B and 21 require a competitive 
solicitation for the City to acquire commodities or services. Administrative Code Section 
10.100-305 generally requires Board of Supervisors' authorization for the acceptance or 
expenditure of any gift of cash or goods of a market value greater than $10,000. 

Amendments to Current Law 

The proposed ordinance would authorize the Police Department to accept and expend gifts of 
equipment, office space and funds totaling approximately $9,381,571 to support the Police 
Department's Real Time Investigation Center (RTIC), and authorize the Police Department to 
accept and expend future gifts from the San Francisco Police Community Foundation 
(SFPCF) for support of the RTIC. The proposed ordinance would waive competitive 
solicitation requirements under Chapters 14B and 21 for the Police Department's acquisition 
of commodities or services for the RTIC with gift funds provided by SFPCF. 

Background Information 

In March 2024, San Francisco voters approved Proposition E, which facilitated the Police 
Department's ability to use technology to the maximum extent possible to improve efficiency 
and effectiveness in combatting crime, subject to the City's policies to protect privacy and civil 
liberties. 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 RTIC, a real-time intelligence hub where officers simultaneously use technology 
including drones, Automated License Plate Readers, public safety cameras and other crime-
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FILE NO. 

fighting tools to help protect the community. The RTIC's current location, in the Hall of Justice 
at 850 Bryant Street, lacks the necessary power and internet technology infrastructure to 
support the RTIC. 

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's gifts are intended to help the Police Department procure state­
of-the-art equipment and technology to support and expand the capabilities of the RTIC. 
Ripple Labs, Inc. paid-in-full for a lease for office space located at 315 Montgomery Street 
through December 2026, but is no longer using the office space, and offered to gift a sublease 
of the property to the Police Department for RTIC. 

n:lleganalas202512500358101844325.docx 
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Docusign Envelope ID: 837561AC-6D04-4BA8-96AE-F0F38EB8EE74 

SUBLEASE 

(315 Montgomery St, 8" FI., 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., 8h FI, 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 
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After the Sublease Commencement Date: 

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

1.11. Sublandlord's Address. 

Ripple Labs Inc. 
600 Battery Street 
San Francisco, CA 94111 
Attn: General Counsel 

With a courtesy email copy to: 

Valence LLP 
Attn: Samantha Rudolph 
notices@valencelaw.com 

1.12. Intentionally Deleted. 

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

1.14. Brokers. For Sublandlord: Jones Lang LaSalle 

For Subtenant: None 

1.15. Deliverables. 

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

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

2. DEMISE OF SUBLEASE PREMISES 

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

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

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

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

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

3. SUBLEASE TERM 

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

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

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

4. RENT 

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

4.2. Beginning on the Sublease Commencement Date (subject to Section 1.7) and continuing thereafter 
on the first day of each calendar month during the Sublease Term, Subtenant shall pay to Sublandlord in 
advance, and without notice, demand, deduction or offset, the monthly Base Rent specified in Section 1. 7 
above in lawful money of the United States of America. If the Sublease Commencement Date is a day 
other than the first day of a calendar month or the Expiration Date is a day other than the last day of a 
calendar month, the Base Rent for such month will be prorated, based on a thirty (30) day month. 

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

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

5. POSSESSION AND USE 

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

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

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

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

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

7. INSURANCE & INDEMNIFICATION 

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

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

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

8. ASSIGNMENT AND SUBLETTING 

8.1. Except with the prior written consent of Master Landlord and Sublandlord, Subtenant shall not (a) 
assign, convey or mortgage this Sublease or any interest under it; (b) allow any transfer of this Sublease 
or any interest thereunder or any lien upon Subtenant's interest therein by operation of law; (c) further 

6 



Docusign Envelope ID: 837561A4C-6D04-4BA8-96AE-F0F38EB8EE74 

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

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

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

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

9. ALTERATIONS 

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

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

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

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

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

10. SURRENDER 

8 



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

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 Subland lord'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 (1 O) days written notice to the other, with such 
termination to be effective on the date of Sublandlord's re-entry into the Sublease Premises for the purpose 
of removing such alterations and restoring the Sublease Premises. 

11. CASUALTY AND EMINENT DOMAIN 

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

12. HOLDING OVER 

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

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

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

14. SUBTENANT'S DEFAULT 

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

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

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

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

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

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

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

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

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

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

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

15.1 O. 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 Subland lord'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. 

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

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

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

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

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

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

21. CITY PROVISIONS 

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

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

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

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

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

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

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

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

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

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

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

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

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

21.7. Conflicts of Interest. Through its execution of this Sublease, Sublandlord acknowledges 
that it is familiar with the provisions of City's Campaign and Governmental Conduct Code Article Ill, 
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. 

21.1 O. 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 

[;:2dbf {T.,_ 
4/29/2025 .@i.aBy: 

N]a¡lrr@atop@mes S"PenickNanWAGES 
Title: VP of Pl aces 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: 

, duif Illian Sol 4/or02 

Name: 'ii liäm có 
Title: Chief of Police, San Francisco Police 
Department 

APPROVED AS TO FORM: 

DAVID CHIU, City Attorney 

Œ=YP. ~t,¿U 4/29/2025
By:·--Wg#TE 

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. 

L·0 
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EXHIBIT B 

MASTER LEASE 

[See Attached] 
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OFFICE LEASE 

315 M0NTG0MERY STREET 

SAN FRANCISC0, CALIF0RNIA 

HWA 555 OWNERS, LLC, 

a Delaware [imited liability company, 

as Landlord, 

and 

RIPPLE LABS INC., 

a Delaware corporation, 
as Tenant. 

761908.06/LA (3I5 MONTGOMERY STREET]
371374-(00005/12-8-16inerimci [Ripple Labs Je.)] 
35386115v.2 
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315MONTGOMERY STREET 

OFFICE LEASE 

This OfficeLease (the "Lease"), dated as of the date set forth in Section ] ofthe 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 

I. Date: December 6, 2016 

2. Premises (Article l: 

2.1 Building: That certain seventeen (17) story office 
building located at 315 Montgomery Street, 
San Francisco, California, which consists of 
232,321 rentable square feet. 

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

3. Lease Term (Article2y: 

3.1 Length ofTerm: Approximately seven (7) years and four (4) 
months from the Rent Commencement Date. 

3.2 Lease Commencement Date: The date ofLandlord's delivery ofthe Premises 
toTenant, which date is anticipated to be, and 
shall not be earlier than, thirty (30) days after 
the date ofthis Leaseunless Tenant, in its sole 
discretion, elects by notice to Landlord to 
accept delivery of the Premises on an earlier 
date, in which case Landlord shall deliver the 
Premises to Tenant within three (3) days after 
its receipt of such notice. 
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3.3 Rent Commencement Date: The earliest to occur of (i) the date upon which 
Tenant first commences to conductbusiness in 
the Premises, (ii) the date that occurs one 
hundred twenty (120) days after the Lease 
Commencement Date. 

3.4 Lease Expiration 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 
Commencement Date shall be other than the 
firstday of a calendar month, then the lastday 
of the month in which the seven (7) year four 
(4) month anniversary 
Commencement Date occurs. 

of the Rent 

4. Base Rent (Article3): 

Period During Lease 
Term Annual Base Rent 

Monthly Installment 
of Base Rent 

Annual Base Rent 
per Rentable 
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 Year5 $2,250,589.92 $187,549.16 $78.79 

Lease Year 6 $2,318,107.68 $193,175.64 $81.15 

Lease 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 payBase Rent with respect tothe Premises as set forth in Section 
3_2 below. 

Landlord and Tenant hereby acknowledge and agree that, for Landlord's accounting purposes, 
the Base Rent allocable to the Premises during the period commencing on the Lease 
Commencement Date and continuing until the day immediately preceding the Rent 
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Commencement Date (the "Construction Period")shall be at the same rate per rentable square 
foot as is applicable to the Premises during the first (1") Lease Year; provided, however, 
notwithstanding anything to the contrary in this First Amendment, Tenant shall not be obligated 
to pay Base Rentwith respect to the Premises during such Construction Period. 

5. Base Year (Article 4): 

6. Tenant's Share (Article 4): 

7. Permitted Use (Article 5): 

8. Letter ofCredit (Article2Ly: 

9. Parking Passes: 

10. Address of Tenant (Section29._18): 

II. Address ofLandlord (Section29_[8): 

Calendar year 2017. For the purposes of 
determining the amount of Tax Expenses 
applicable to the BaseYear, the Tax Expenses 
for fiscal year 2016-2017 and fiscal year2017-
2018 shall be added together and then divided 
by two (2). 

12.2959%. 

Subject to the terms of this Lease, including 
without limitation Article5, the Premises may 
be used for general office use and for any other 
lawful office use commonly allowed in 
comparable projects in the general vicinity of 
the Project, provided that Tenant's use of the 
Premises shall not be detrimental to the 
appearance or use of the Building as a first 
class office building. 

$2,459,280.38. 

Four (4). 

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

(Prior to Lease Commencement Date) 

and 

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

(After Lease Commencement Date) 

See Section 2918 of the Lease. 
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12. Brokers) (Section 29.24): 

13. Tenant Improvement Allowance 
(Exhibit By: 

CBRE, Inc. 
101 California Street, 44" Floor 
San Francisco, California 94111 
(representingLandlord) 

and 

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

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

PREMISES._ BUILDING, PROJECT,AND COMMON_AREAS 

L1 Premises, Building,__ Project and Common_Areas. 

1.1.1 The_Premises. Landlord hereby leases to Tenant and Tenant hereby leases 
from Landlord the premises set forth inSection 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 subject to the terms, covenants and conditions herein set forth, 
and Tenant covenants as a material part ofthe consideration for this Lease to keep and perform 
each and all 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 inSection_[._].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 thereofor the specific location ofthe "Common Areas," as that term is defined in 
Section_l._[.3, below, or the elements thereofor of the accessways to the Premises or the "Project," 
as thatterm is definedin Section_L__]2, below. Except as specifically set forth in this Lease and in 
the Tenant WorkLetter 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 neitherLandlord nor any agent of 
Landlord has made any representation or warrantyregarding the condition of the Premises, the 
Building or the Project or with respect to the suitability of any of the foregoing for the conductof 
Tenant's business, except as specifically set forth in this Lease and the Tenant Work Letter. The 
taking ofpossession ofthe Premises by Tenant shall conclusively establish that the Premises and 
the Building were at such time in good and sanitaryorder, condition and repair, but the foregoing 
shall not relieve Landlord from its ongoing maintenance and repair obligations under this Lease, 
nor relieve Landlord from any obligations under the Tenant Work Letter. 

11.2 The Building and The Project, The Premises are apart of the building set 
forth in Section 2__1 ofthe Summary (the "Building"). The term "Project," as used in this Lease. 
shall mean (i) the Building and the Common Areas, (ii) the land (which is improved with 
landscaping, parking facilities and other improvements) upon which the Building and the Common 
Areas are located, (iii) those certain other buildings located near the Building and commonly 
known as 555 California Street and 345 Montgomery Street, and the land upon which such other 
buildings are located. 

1.1.3 Common_Areas. Tenant shall have the non-exclusive right to use in 
common with other tenants in the Project, and subject to the rules and regulations referred to in 
Article 5 ofthis Lease, those portions of the Project which are provided, 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 ofthe Project designated byLandlord, in its discretion, including certain areas 
designated for the exclusive use ofcertain tenants, or to be shared by Landlord and certain tenants, 
are collectively referred to herein as the "Common Areas"). The CommonAreas shall consist of 
the "Project Common Areas" and the "Building Common Areas." The term "Project Common 
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Areas," asused 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 portions of the 
Common Areas located within the Building designatedas such by Landlord. The manner inwhich 
the Common Areas aremaintained and operated shall be at the sole discretion ofLandlord and the 
use thereof shall be subject to such reasonable rules, regulations and restrictions as Landlordmay 
make from time to time. Landlord reserves the right to close temporarily, make alterations or 
additions to, or change the location of elements of theProject and the Common Areas. 

1.2 Rentabt@ Square Peet 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 footage. Landlord and 
Tenant hereby stipulate and agree that the rentable area of the Premises is as set forth inSection2_2 
ofthe Summary. 

1.3 Epansion Space. Landlord hereby grants to the originally named Tenant herein 
("Original Tenant") and any "Permitted Transferee Assignee" (as defined in Section 14.8 below), 
the right to lease approximately 14,135 rentable square feet ofspace comprising the entire eighth 
(8") floor of the Building (the "Expansion Space"), as further set forth inExhibit_A-1 to the this 
Lease, upon the terms and conditions set forth in this Section ]_3 and this Lease. For purposes of 
this Lease, the rentable square feet of the Expansion Space shall be deemed as set forth in this 
Section 1.3. 

1.3.1 Method of Exercise, The expansion option contained inthis Section I.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_[4_], 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 Premises (the "Expansion 
Notice"). 

1.3.2 Deliyery of the[pansion Space. If Tenant timely delivers an Expansion 
Notice to Landlord, then Landlord shall use commercially reasonable efforts to deliver the 
Expansion Space to Tenant on or before the date that occurs four (4) months following the 
expiration or earlier termination ofthe lease ofthe 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 foregoing, Landlord shall have no liability to Tenant for any damages 
resulting from any delay in delivering possession of the Expansion Space to Tenant on any 
particular delivery date designated by Landlord or designated in this Lease; provided, however, 
that except to the extent such delay is caused by fire or other casualty, or other cause beyond 
Landlord's reasonable control (excluding tenant holdover), if Landlord does not deliver the 
Expansion Space to Tenant on or before March 1, 2018, then in addition to the natural 
postponementof the Expansion Space Commencement Date which occurs by reason ofthe delayed 
Delivery Date, and in addition to the abatement of Base Rent applicable to the Expansion Space 
pursuant to Section 3.2 below as applicable to the Expansion Space pursuant to Section 1.3.3 
below, Tenant shall receive one day of Base Rentabatement for each day which shall occur after 
March 1, 2018 through and including the Delivery Date. 
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1.3.3 Lxnansion_ Rent. The annual "Rent," as that term is defined in Section 4.1 
of this Lease, payable by Tenantfor Expansion Space leased by Tenant (the "Expansion Rent") 
shall be equal tothe thencurrent "Base Rent" and "Additional Rent," as those terms aredefined in 
Article 3and Section 4._L of this Lease, respectively, for the initial Premises, and shall thereafter 
be adjusted and escalated at the same time and in the same manner as the Base Rent and Additional 
Rent for the initial 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 ofBuilding Direct Expenses shall be increased by 6.0843%. Notwithstanding the 
immediately preceding sentence, the Base Rentapplicable to the Expansion Space shall be abated 
upon the sameterms applicable to the abatement ofBaseRentapplicable to the initial Premises, 
as set forth in Section3_2, below, for the number of months equal to the product of (a) four (4), 
and (b) a percentage, which may be expressed as a fraction, the numerator ofwhich 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). 

1.3.4 Construction ofExpansion 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 Improvement Allowance set 
forth in Section 13 ofthe Summary, Tenantshall receive (i) an improvement allowance applicable 
to theExpansion Space inan amount per rentable square foot of the Expansion Space equal to the 
product of (a) One Hundred Twenty-Five Dollars ($125.00), and (b) a percentage, which may be 
expressed as a fraction, the numerator ofwhich shall have a number equal to the numberofBase 
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 ofwhich shall be eighty-four 
(84). 

1.3.5 Amendment to_Lease. If Tenant timely exercises Tenant's right to lease 
ExpansionSpace as set forth herein, then,within fifteen (15) days thereafter,Landlord and Tenant 
shall execute an amendment adding such Expansion Spaceto this Lease upon the same terms and 
conditions as the initial Premises, except as otherwise set forth in this Section_1.3. Except to the 
extent inconsistent with the determination ofExpansion Rent, all provisions of the Lease which 
vary based upon the rentable and usable square footage ofthe Premises shall be adjusted to reflect 
the addition of such Expansion Space to the Premises. The term of the Expansion Space shall 
commence on the Delivery Date. Subject to the abatement ofExpansion Rent applicable to the 
Expansion Space as set forth in Section 13.3 above, and to the further abatement of Base Rent 
pursuant to Section 1.3.2 above by reason ofany delay in the Delivery Date, if applicable, Tenant 
shall commence payment of Expansion Rent to Landlord upon that date (the "Expansion Space 
Commencement Date") which is the earlier to occur of (i) the date upon which Tenant first 
commences to conduct business in the Expansion Space, and (ii) the expiration of the Expansion 
Space Buildout Period. The "Expansion Space Buildout Period" shall be the number of days 
after the DeliveryDate which equals 120 days times a fraction, the numerator ofwhich shall have 
a number equal to thenumberofmonths 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). The lease term ofthe Expansion Space shall expire on the Lease ExpirationDate. 
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1.3.6 No_Defaults. The rights contained in this Section 1.3 shall be personal to 
Original Tenant and any Permitted Transferee Assignee, may onlybe 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 I4.1 of this Lease, of Tenant's interest in this Lease) if the Lease 
then remains in full force and effect and if Original Tenant and/or any Permitted Transferee 
occupies at least seventy-five percent (75%) of the 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). Tenant shall not have the right to leaseExpansion Space as provided in this Section_[.3, 
if, as ofthe date of the attempted exercise of the expansion option byTenant, or as ofthe scheduled 
date ofdelivery of such Expansion Space to Tenant, an "Event of Default" (as defined in Section 
19.1) shall have occurred and be continuing. 

14 Right of First_ Offer. Landlord hereby grants to the Original Tenant and any 
Permitted Transferee Assignee a right of first offer with respectto all leasable space located on the 
fourth (4") floor of the Building (the "First Offer Space"). Notwithstanding theforegoing, such 
first offer right of Tenant shall commence only following the expirationor earlier termination of 
the existing leases of the First OfferSpace (includingrenewals and extensions, whether pursuant 
to rights currently existing or hereafter granted), and such right of first offer shallbe subordinate 
to all such rights of tenants under leases of the First Offer Space existing as of the date hereof (all 
such tenants under existing leases of the First Offer Space, collectively, the "Superior Right 
Holders"). Tenant's right of first offer shall be on the terms and conditions set forth in this 
Section 1.4. 

1.4.1 Procedure for Offer. Landlord shall notify Tenant (a "First Offer 
Notice") from time to time when the FirstOffer Space or any portion thereofbecomes "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 termofTenant's lease of the space so offered to Tenant shall 
be as set forth in the First Offer Notice, except that the commencementdate 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 theLease Expiration Date. For purposes of this Section_]4, the 
First Offer Space, or a portionthereof, shall be deemed to become "Available" when Landlord has 
determined that the Superior Right Holder will not extend or renew the termof its lease, or enter 
into a new lease, for such First Offer Space, or a portion thereof. 

1.42 Procedure for Acceptance. If Tenant wishes toexerciseTenant's right of 
firstofferwith respect to the space described in aFirstOfferNotice, then within seven (7) business 
days of delivery ofsuch First Offer Notice to Tenant, Tenant shall deliver notice to Landlord of 
Tenant's intention to (ú) exercise its right of firstoffer with respect to the entire space described in 
such First Offer Notice, in which event the First Offer Rent shall be determined pursuant to the 
process set forth in Section_[44, 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 not so notify Landlord 
within seven (7) business days ofdelivery thereof, then Landlord shall be free to lease the space 
described in such First Offer Notice to anyone to whom Landlord desires on anyterms 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 anything 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 
onlya portion thereof. IfTenant does not exercise its right offirst offer with respect to any space 
describedin a First Offer Notice or if Tenant fails to respond to a First Offer Noticewithin seven 
(7) business days ofdelivery 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 FirstOfferNotice, 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. 

14.3 First Offer Space Rent. The annual "Rent," as that term is defined in 
Section 4.1 of this Lease, payable by Tenant for the First Offer Space (the "First Offer Rent") 
shall be equal to the "Fair Rental Value," as that term is defined in Section2_23 ofthis 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_46 of this 
Lease. 

1.4.4 Determination_of First Offer Rent. In the event Tenant timely exercises 
its right of first offer as set forth in this Sections ]A, then Landlord and Tenant shall, within five 
(5) business days afterLandlord's receipt of Tenant's notice, meet and attempt to agree upon the 
First Offer Rent (the "First Offer Meeting"). IfLandlord and Tenant do not reach agreement as 
to the First Offer Rent within thirty (30) days after the First Offer Meeting (the "First Offer 
OutsideAgreement Date"), then the First Offer Rent shall be determined pursuant tothevaluation 
procedures and other terms of Section22.4, below. 

1.4.5 Constrction_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 ofthe determination ofthe FirstOffer Rent. The construction of improvements in the First 
Offer Space shall comply with the terms ofArticle 8 ofthis Lease. 

14.6 Amendment_to_Lease. If Tenant timely exercises Tenant's right to lease 
First Offer Spaceas set forth herein, then, within fifteen (15) daysthereafter, Landlord and Tenant 
shall execute an amendment to thisLease for such First OfferSpace upon the termsand conditions 
as set forth in theFirst OfferNotice therefor and this Section_]4. Except as determined otherwise 
as partofthe First Offer Rent, Tenant shall commence payment ofRent for such First Offer Space, 
and the term ofsuch First Offer Space (the "FirstOffer Term") shall commence, upon the date 
of delivery of such First Offer Space to Tenant (the "First Offer Commencement Date") and 
terminate on the Lease Expiration Date. 

14.7 Termination_of Right of First Offer, The rights contained in this 
Section_[4 shall be personal to Original Tenant and any Permitted Transferee Assignee, and may 
only be exercised by Original Tenant or a Permitted Transferee Assignee (and not by any other 
assignee, sublessee or other Transferee of Tenant's interest in this Lease) ifOriginal Tenant and/or 
any Permitted Transferee occupies at leastseventy-five percent (75%) ofthe entire Premises (and 
for such purposes, Tenant shallbe deemed in occupancy of portions ofthe Premises occupied by 
others pursuant to Section 14.10 below). The right of first offer granted herein shall terminateas 
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to particular First Offer Space upon the failure by Tenant to exercise its rightoffirst 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 notyet offered to Tenant 
hereunder. Tenant shall not have the right to lease First Offer Space, as provided in this 
Section 1.4, if, as of the date of the attempted exercise of any right of first offer by Tenant, or as 
of the scheduled date of delivery of such First Offer Space to Tenant, a monetary or other material 
Event ofDefault shall have occurred and be continuing hereunder. In addition, Tenant shall not 
have the right to lease First Offer Space, as provided in this Section 1.4, if Landlord reasonably 
anticipates that theFirst 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 leasethe 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 Section2.2.1, 
below, provided thatall other terms applicable to Tenant's exercise of its right to extend the Lease 
Termpursuant to Section 2.2 shall remain in full force and effect. 

ARTICLE 2 

LEASE TERM 

2.1 In Genera]. The terms and provisions of this Lease shall be effective as ofthe date 
of this Lease. The term ofthis Lease (the "LeaseTerm") shall beas set forth in Section3.[ of the 
Summary, shall commence on the date set forth in Section3.2 of the Summary (the "Lease 
Commencement Date"), and shall terminate on the date set forth in Section 3.4 ofthe Summary 
(the "Lease Expiration Date") unless this Lease 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 for its failure to do so, and 
such failure shall not affect the validity ofthis Lease or the obligations of Tenant hereunder. For 
purposes of this Lease, the term "Lease Year" shall mean each consecutive twelve (12) month 
period during the Lease Term; provided, however, that (i) the first Lease Year shall commence on 
theRent Commencement Date and ifthe Rent Commencement Date is the first day ofthe calendar 
month, then the first Lease Year shall end on the last day of the month immediately preceding the 
first anniversary of the Rent CommencementDate, and ifthe Rent Commencement Date is other 
than the first day of the calendar month, then the first Lease Year shall end on the eleventh (11") 
calendar month following the date inwhich the Rent Commencement Date occurs; (ii) the second 
and each succeeding Lease Year shall commence on the first day ofthe next calendar month; and 
(iii) the last Lease Year shall end on the Lease Expiration Date (even ifsuch last lease 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_ _ attached hereto, as a confirmation only of 
the information set forth therein, whichTenant shall execute and returntoLandlord within ten (I0) 
business days ofreceipt thereof. Tenant's failure to execute and return such notice to Landlord 
within such time shall be conclusive upon Tenantthatthe information set forth in such notice is as 
specified therein. 
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2.2 Option Term. 

2.2.1 Option Right. Landlord hereby grants to the Original Tenant and any 
Permitted Transferee Assignee (as that term is defined in Section_[4.8below) one (1) option to 
extend the Lease Termfor 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 ofthedate ofdelivery oftheExercise Notice, an Event ofDefault 
shall not have occurred and be continuing; and (ii) the Lease then remains in full force and effect 
and Original Tenant and/or any Permitted Transferee has not sublet more than one (I) floor of the 
Premises at the time the option to extend is exercised and as of the commencement of the Option 
Term (and forsuch purposes, Tenant shall not be deemedto 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 exercise of such optionto 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 Section2_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 accordance with the terms 
of this Section2.2, then the option to extend granted to Tenant pursuant to the terms of this 
Section2_2 shall automatically terminate and shall be of no further force or effect. 

2.2.2 Exercise ofQntion. 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 
commencement date of the Option Term. IR 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 during the Option Term within thirty (30) days of Tenant's delivery 
ofthe Exercise Notice (the "Initial Agreement Date"), thenthe Option Rent shall be determined 
pursuant to the process set fortb in Section2.24, below. 

2.2.3 Fair Rental Value. The "Fair Rental Value," as used in this Lease, shall 
mean annual fair market rental value taking into account all relevantfactors, determined as ofthe 
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 ofFair Rental Value thereof, is free and clear of all leases and 
tenancies (including this Lease), that the Applicable Area is available for the purposes permitted 
by this Lease, in the then rental market, that Landlord has had a reasonable time to locate a tenant, 
and that neither Landlord nor the prospective tenant is under any compulsion to rent. 

2,2.4 Determination_ of 0ption_ Rent. In the event Tenant timely and 
appropriately delivers an Exercise Notice to Landlord and Landlord and Tenant do not reach 
agreement as to the Fair Rental Value for the Premises during the Option Term on or before the 
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Initial Agreement Date, then Landlord and Tenant shall attempt to agree upon the Option Rent 
using their bestgood faith efforts. If Landlord and Tenantfail to reacbagreement 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 ifLandlord 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 
pursuantto the terms of thisSection2.24. Each party shall make a separate determination of the 
Option Rent (or FirstOffer Rent, as applicable), within five (5) days following the Outside 
Agreement Date (or First OfferOutside Agreement Date, as applicable), and such determinations 
shall be submitted to arbitration in accordance with Sections2.24.[ through 2.247, below. 

2.2.4.1 Landlord and Tenant shall each appoint 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 ofsuch appointment in the leasing or appraisal, as 
the casemay be, ofcommercial high-rise properties in the Financial Districtarea ofSan 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 closest to 
the actual OptionRent (or First Offer Rent, as applicable), taking into accounttherequirements of 
Section2__2, above, as determined by the arbitrators. Each such arbitrator shall be appointed 
within fifteen (I5) days after the Outside Agreement Date. Landlord and Tenant may consultwith 
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 
"AdvocateArbitrators." 

2.2.4.2 The two (2) Advocate Arbitrators so appointed shall be specifically 
required pursuant to an engagement letter within ten (O0) 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 bequalified under the same criteria set forth hereinabove for qualification 
of the two Advocate Arbitrators, except that(ú) neither the Landlord or Tenant or either parties' 
Advocate Arbitrator may, directly or indirectly, consult with the Neutral Arbitrator prior or 
subsequent to his or her appearance, and (ii) the Neutral Arbitrator cannot be someone who has 
representedLandlord and/or Tenant or theiraffiliates duringthe five (S) year period prior to such 
appointment. The Neutral Arbitrator shall be retained via an engagement letter jointly prepared 
by Landlord's counsel and Tenant's counsel. 

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

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

2.2.4.5 If either Landlordor Tenant fails to appoint anAdvocate Arbitrator 
within fifteen (15) days after the Outside Agreement Date, then either party may petition the 
presidingjudgeoftheSuperior Court ofSan Francisco County to appoint such AdvocateArbitrator 
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subject to the criteria in Section2.24._[, above, or if he or she refuses to act,either party may 
petition any judge having jurisdiction over the parties to appoint such Advocate Arbitrator. 

2.2.4.6 If the two (2) AdvocateArbitrators fail to agree upon and appoint 
the Neutral Arbitrator, then either party may petition the presiding.judge of the Superior Court of 
San Francisco County to appoint the Neutral Arbitrator, subject to criteria in Section22.4,2, 
above, or if he or she refuses to act, either party may petition any judge having jurisdiction over 
the parties to appoint such arbitrator. 

2.2.4.7 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 tothe terms hereof priorto the commencement ofthe OptionTerm ((or First 
Offer Commencement Date, as applicable), Tenant shall be required to pay the Option Rent (or 
First Offer Rent, as applicable) initially provided by Landlord to Tenant, and upon the final 
determination of the Option Rent (or First Offer Rent, as applicable), the payments made byTenant 
shallbereconciled with the actual amounts ofOption Rent (or First Offer Rent, as applicable) due, 
and the appropriate party shall make any corresponding payment to the otherparty within thirty 
(30) days after the final determination of the Option Rent (or First Offer Rent, as applicable). 

ARTICLE 3 

BASERENT 

3.1 In_General. Commencing on the Rent Commencement Date set forth in Section 
3.3ofthe Summary (the "Rent CommencementDate"),Tenantshall pay, withoutprior notice or 
demand, to Landlord or Landlord's agentatthe management office ofthe Project, or, at Landlord's 
option, at such otherplace asLandlord may from timeto time designate inwriting, by a check for 
currencywhich, at the time ofpayment, is legal tender for private or public debts in the United 
States of America, base rent ("Base Rent") as set forth in Section4 of the Summary, payable in 
equal monthly installments as set forth in Section_4 of the Summary in advance on or before the 
first day ofeach and every calendarmonth during theLease Term, without any setoffor deduction 
whatsoever exceptas expressly set forth in this Lease. The Base Rent for the first full month of 
the Lease Term whichoccurs after the expiration ofthe Base Rent Abatement Period shall be paid 
at the time of Tenant's executionof this Lease. If any Rent payment date (including the Rent 
CommencementDate) falls on a day ofthe month other than the first day ofsuch month or if any 
payment ofRent is for a period which is shorter than one month, the Rent forany fractional month 
shall accrue on a daily basis for the period from the date such payment is due to the end of such 
calendar month or to the end of the Lease Term at a rate per daywhich 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 thatrequire proration on a time basis shall be prorated on the same basis. 

3.2 Base_Rent Abatement. Provided that no Event ofDefault is occurring during the 
initial four (4) full calendar months of the Lease 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 agrees that during such Base Rent AbatementPeriod, such abatement 
of Base Rentfor the Premises shall have no effect on the calculation of any future increases in 
Base Rent or Direct Expenses payable by Tenant pursuant to the terms of this Lease, which 
increases shall be calculated without regard to such Base Rent Abatement. Additionally, Tenant 
shall be obligated to pay all "Additional Rent" (as that term is defined in Section 4.I of this Lease) 
during the Base Rent Abatement Period. Tenant acknowledges and agrees that the foregoing Base 
Rent Abatement has been granted to Tenant as additional consideration for entering into this Lease, 
and for agreeing to pay the Base Rent and perform the terms and conditions otherwise required 
under this Lease. If an Event of Default shall occur prior to the expiration of the Base Rent 
AbatementPeriod,or ifthis Lease isterminated for any reason other than Landlord's breach ofthis 
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 suchEvent of Default or termination, as the case may 
be, shall be converted to a credit to be applied to the Base Rent applicableat the end ofthe Lease 
Termand Tenantshall immediately be obligated to begin paying Base Rent for the Premises in 
full; provided, however, ifTenant cures such Event ofDefault and this Lease remains in full force 
and effect, then such credit shall then be applied commencing onthe cure ofsuch Event ofDefault. 

ARTICLE 4 

ADDITIONAL RENT 

4.1 QngrgIrgrms. In addition to paying the Base Rent specified in Article3of 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_[, below; 
provided,however, that in no event shall any decrease in Direct Expenses forany "Expense Year," 
as that term is defined in Section 4.2.3 below, below Direct Expenses for the Base Year entitle 
Tenant to any decrease in Base Rent or any credit against sums due under this Lease. Such 
payments by Tenant, together with any and all other amounts payable by Tenant to Landlord 
pursuant to the terms of this Lease, are hereinafter collectively referred to as the "Additional 
Rent", and the Base Rent and the Additional Rent are herein collectively referred to as "Rent." 
Allamounts due under this Article4 as AdditionalRent 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 ofTenant to pay the Additional Rent 
provided for in this Article 4 shall survive the expiration ofthe Lease Term. 

4.2 Definitions ofKey Terms_Relating to Additional Rent. As usedin this Article_ 4, 
the following terms shallhave the meanings hereinafter set forth: 

4.2.1 "Base Year" shall meanthe period set forth in Section_5 of the Summary. 

4.2.2 "Direct Expenses" shall mean "Operating Expenses" and "Tax Expenses." 

4.2.3 "Expense Year" shall mean each calendar year in which any portion of the 
Lease Term falls, through and including the calendar year in which the Lease Term expires, 
provided that Landlord, upon notice to Tenant, may change the Expense Year from time to time 
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to any other twelve (12) consecutivemonth 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. 

4.24 "Operating 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 connection with the ownership, management, maintenance, security, repair, replacement, 
restoration or operation ofthe Pro . ject, orany . portion thereof, to the extent reasonably allocable 
tothe Building, as determined in accordance with soundreal estate managementand accounting 
principles, consistently applied. Without limiting the generality of the foregoing, Operating 
Expenses shall specifically include any and all of the following: (i) the cost ofsupplying all 
utilities, the cost of operating, repairing, maintaining, and renovating the utility, telephone, 
mechanical, sanitary, storm drainage, and elevator systems, and the cost ofmaintenance and 
service contracts in connection therewith; (ii) the cost of licenses, certificates, permits and 
inspections and the cost ofcontesting any governmental enactments which may affectOperating 
Expenses, and the costs incurred in connection with a governmentally mandated transportation 
system management program or similar program; (ii) the cost of all insurance carried by
Landlord in connection with the Project as reasonably dete rmined by Landlord; (iv) the cost of 
landscaping, relamping, and all supplies, tools, equipment and materials used inthe operation, 
repair and maintenance of the Project, or any portion thereof; (v) the cost of parking area 
operation, repair, restoration, and maintenance; (vi) fees and other costs, including 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; (vii) payments under any equipment rental agreements and the fair rental value of any 
management office space; (viii) subject to item (f), below, wages, salaries and other 
compensation and benefits. including taxes levied thereon, of all persons engaged in the 
operation, maintenance and security ofthe Project; (ix) costs under any instrument pertaining to 
the sharing of costs by the Project; (x) operation, repair, maintenance and replacement of all 
systems and equipment and components thereof of the Project; (xi) the cost ofjanitorial, alarm, 
security and other services, replacement of wall and floor coverings, ceiling 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 unamortized cost) over such periodof time 
as Landlord shall reasonably determine, of the cost ofacquiring or the rental expense ofpersonal 
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 orfuture OperatingExpenses, or (B) that are 
required under any governmental law or regulation by a federal, state or local governmental 
agency, except for capital repairs, replacements or otherimprovements to remedy a condition 
existing priortothe Lease Commencement Date which an applicable governmental authority, if 
it had knowledge of such condition prior to the Lease Commencement Date, would have then 
required to be remedied pursuantto then-currentgovernmental 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 ofthe 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 soundreal estate management and accounting principles consistently applied or 
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(Y) with respect to those items included under item (A) above, their anticipated 
recovery/payback period as Landlord shallreasonably determine in accordance with sound real 
estate management and accounting principles; (xiv) costs, fees, charges or assessments imposed 
by, or resulting from any mandate imposed on Landlord by, any federal, state or local 
government for fire and police protection, trash removal, community services, or other services 
which do not constitute "Tax Expenses" as thatterm is defined inSection 4.2.5, below; and (xv) 
payments under any easement, license, operating agreement, declaration, restrictive covenant, or 
instrumentpertaining to the sharing ofcosts 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 Property (collectively, "Underlying Documents") to the extent such 
payments would otherwise qualify as Operating Expenses hereunder if made directly by
Landlord. Notwithstanding the foregoing, for purposes of this Lease, Operating Expenses shall 
not, however, include: 

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

(b) except as set forth in items (xii), (iii), and (xiv) above, depreciation, 
interest and principal payments on mortgages and other debt costs, if any, penalties and interest, 
costs ofcapital repairs and alterations, and costs of capital improvements and equipment; 

(c) 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 
Lease or would have been reimbursed if Landlord had used commercially reasonable efforts to 
collect such amounts) by any tenant or occupant ofthe Project or by insurance by its carrier or any 
tenant's carrier or by anyone else, 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 debts or rent loss or 
any other reserves of any kind; 

(e) costs associated withthe operation of the business of the partnership 
or entity which constitutes the Landlord, as the same are distinguished from the costs ofoperation 
of the Project (whichshall specifically include, but not be limited to, accounting costs associated 
with the operation of the Project). Costs associated with the operation of the business ofthe 
partnership or entity which constitutes the Landlord include costs of partnership accounting and 
legal matters, costs of defending any lawsuits with any mortgagee (except as the actions ofthe 
Tenant may be in issue), costs ofselling, syndicating, financing,mortgaging orhypothecating any 
ofthe Landlord's interest in the Project, and costs incurred in connection with anydisputes between 
Landlord and its employees, between Landlord andProject management, or betweenLandlord and 
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other tenants or occupants, and Landlord's general corporate overhead and general and 
administrative expenses; 

(&) the wages and benefits of any employee who does not devote 
substantially all ofhis or her employed time to the Project unless suchwages and benefits are 
prorated to reflect time spent onoperating and managing the Project vis-a-vis timespenton matters 
unrelated to operating and managing the Project; provided, that in no event shall Operating 
Expenses for purposes of this Lease includewages and/or benefits attributable to personnel above 
the level of Project manager; 

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

th) except for a Project managementfee, overhead and profit increment 
paid to the Landlord ortosubsidiaries or affiliates oftheLandlord for services in the Project to the 
extent the same exceeds the costs of such services rendered by qualified, first-class unaffiliated 
third parties on a competitive basis; 

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

ü) rentals and other related expenses incurred in leasing air 
conditioning systems, elevators or other equipment which ifpurchased the cost ofwhich wouldbe 
excluded from Operating Expenses as a capital cost, exceptequipment not affixed to the Project 
which is used in providingjanitorial or similar services and, further excepting from this exclusion 
such equipment rented or leased to remedy or ameliorate an emergencycondition in the Project; 

(k) all items and services for which Tenant or any other tenant in the 
Projectreimburses Landlord or which Landlord provides selectively to one or more tenants (other 
than Tenant) without reimbursement; 

to the extent the size or rental rate of such office space exceeds the size or fair market rental value 

(0) any costs expresslyexcluded from Operating Expenses elsewhere in 
this Lease; 

(m) rent forany office space occupied by Project management personnel 

of office space occupied by management personnelofthe comparable high-rise office projects in 
the general vicinity of the Project (the "Comparable Buildings"), with adjustment where 
appropriate for the size ofthe applicable project; 

(a) costs arising from the gross negligence or willful misconduct of 
Landlord or its agents, employees, vendors, contractors, or providers ofmaterials 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 Projectprior 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 thestate, and under the conditions 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 
containment action with respect thereto; and costs incurredto remove, remedy, contain, or treat 
hazardous material, which hazardous material is brought into the Building oronto the Project after 
the date hereof by Landlord or any other tenant ofthe Project and is of such a nature, at that time, 
that a federal, State or municipal governmental authority, if it had then had knowledge of the 
presence ofsuch hazardous material, in the state, and under the conditions, thatit then exists in the 
Building or on the Project, would have then required the removal of such hazardous material or 
other remedial or containmentaction with respect thereto; 

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

(p) 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 incurred by 
Landlord absent such violation); 

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

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

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

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

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

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

() Any costs or expenses of installing, operating and maintaining any 
observatory, broadcasting facility, luncheon club, athletic or recreational club or child-care 
facility; 

) Any advertising or promotional expenditures; 

(z) fees payable by Landlord for management ofthe 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 the like, including base rent, 
pass-throughs, and parking fees (but excluding the cost ofafter-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 ofthe Project during the Base Year shall not be 
less than three percent (3%) ofLandlord's AdjustedGross Revenues; 

(aa) Any costs or expenses actually covered by any warranty, rebate, 
guarantee or service contract (which shall not prohibit Landlord from passing through the costs of 
any such service contract ifotherwise inchudable 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 
the business ofLandlord or the ownership or title to the Buildings or the Project (orthe land upon 
which the same are located) or any portion thereof(including, without limitation, attorneys' fees, 
settlements, judgments or payments in lieu thereof). 

IfLandlord is not furnishing any particular workor service (the cost ofwhich, ifperformed 
by Landlord, would be included in OperatingExpenses)to a tenant whohas undertaken to perform 
such work or service in lieu of the performance thereofby Landlord, Operating Expenses shall be 
deemed to be increased by an amount equal to the additional Operating Expenses which would 
reasonably have been 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 duringall 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 ofOperating Expenses for such year. Operating Expenses forthe 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 ExpenseYear for which OperatingExpenses are 
to be calculated. Landlord shall not(ú) make a profit by charging itemsto Operating Expenses that 
are otherwise also charged separately to others and (ii) subject to Landlord's right to adjust the 
components ofOperating Expenses described above in this paragraph, collectOperating Expenses 
from Tenant and all other tenants in the Building in an amount in excess ofwhat Landlord incurs 
for the items included in Operating Expenses. IfLandlord does not carry earthquake, terrorism of 
liability insurance for the Building during the Base Year but subsequently obtains earthquake, 
terrorism of liability insurance for the Building duringthe Lease Term, then fromand after the 
dateupon which Landlord obtains such earthquake, terrorism or liability insurance and continuing 
throughout the period during which Landlord maintains such insurance, Operating Expenses for 
the BaseYear shall be deemed to be increased by the amount ofthe premium Landlordwould have 
incurredhad Landlord maintained such insurance for the same period oftime duringthe BaseYear 
as such insurance is maintained by Landlord during such subsequent Expense Year. 

4.2.5 Taxes. 

4.25.1 "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, ordinaryor extraordinary, (including, without limitation, real estate taxes, 
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real estate excise taxes, general and special assessments, transit taxes, leasehold taxes or taxes 
based upon the receiptof rent, including gross receipts or sales taxes applicable to the receiptof 
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, or any portion thereof), which shall bepaid 
or accrued during any Expense Year (without regard to any different fiscal year used by such 
governmental or municipal authority) because of or in connection with the ownership, leasing and 
operation oftheProject, or any portion thereof. 

4.2.5.2 Tax Expenses shall include, without limitation: (i)Any tax on the 
rent, right to rent or other income fromtheProject, 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 or 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 adopted by the voters of the State of California in the June 
1978 election ("Proposition 13") and that assessments, taxes, fees, levies and charges may be 
imposed by governmental agencies for such services as fire protection, street, sidewalk and road 
maintenance, refuse removal and for other governmental services formerly provided without 
charge to property owners or occupants, and, in furtherrecognition of the decrease inthe level and 
quality ofgovernmental services and amenities as a result ofProposition 13, Tax Expenses shall 
also include any governmental or private assessments or the Project's contribution towards a 
governmental or private cost-sharing agreement forthe 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 hereunder, including, without limitation, any business or gross income tax or excise 
tax with respect to the receipt of such rent, or upon or with respect to the possession, leasing, 
operating, management, maintenance, alteration, repair, use or occupancy by Tenant of the 
Premises, or any portion thereof; and (iv) Any assessment, tax, fee, levy or charge, upon this 
transaction or any document to which Tenant is a party, creating ortransferring 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 thereofare increased after payment thereofforany reason, including, without limitation, 
error or reassessment by applicablegovernmental or municipal authorities, subjectto the terms of 
the last sentence of Section 4_25_1, above, Tenant shall pay Landlord within thirty (30) days after 
Landlord's demand Tenant's Share ofany 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 BaseYear,in which case no payment shall be due fromTenant and the amount 
of TaxExpenses for the Base Year shall be recalculated for all purposes ofthis 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 
Section4.2.5 (except as set forth in Section4.2.8.1, above), there shall be excluded from Tax 
Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritanceand 
succession taxes, estate taxes, federal and state income taxes, and other taxes to the extent 
applicable to Landlord's general or net income (as opposed to rents, receipts or income attributable 
to operations atthe Project), (ii) any items included as OperatingExpenses, (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 Notwithstandinganything to the contrary set forth in this Lease, the 
amount of Tax Expenses for the Base Year and any Expense Year shall be calculated without 
taking into account any decreases in real estate taxes obtained in connection with Proposition 8, 
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 the Tax Expenses due under this 
Lease; provided that (i) any costs and expenses incurred by Landlord in securing any Proposition 
8 reduction shall not bededucted from Tax Expenses nor included inDirectExpensesfor 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 
acknowledgethat the preceding sentence is notintended to in any way affect (A) the inclusion in 
Tax Expenses of the statutory two percent (2.0%) annual increase in Tax Expenses (as such 
statutory increase may be modified by subsequent legislation), or (B) the inclusion or exclusionof 
TaxExpenses pursuant to the terms ofProposition 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 Lease. Notwithstanding the foregoing, Landlord shall not be 
obligated to file any application or institute any proceeding seeking a reduction inTax Expenses. 
The amount of Tax Expenses for the Base Year attributable to the valuation of the Project, 
inclusive of tenant improvements, shall beknown as the "Base Taxes". 

4.2.6 "Tenant's Share" shall mean the percentage set forth in Section6 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. 

4.3 Cost Pools. Landlord shall have the right, from time to time, to equitably allocate 
some or all ofthe Direct Expenses for the Project among different portions or occupants of the 
Project (the "Cost Pools"), in Landlord's reasonable discretion. Such Cost Pools may include, but 
shall not be limited to, the office space tenants ofa 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 multi­
building project and that the costs and expenses incurred in connection with the Project (i.e., the 
Direct Expenses) should be shared between the tenants ofthe Building andthe tenants ofthe other 
buildings in the Project. Accordingly, Direct Expenses (which consistsofOperating Expenses and 
Tax Expenses) are determined annually for the Project as a whole, and a portion of the Direct 
Expenses, which portion shall be determined by Landlord on a reasonable and equitable basis, 
shall be allocated to the tenants of the Building (as opposed to the tenants of any other buildings 
inthe Project) and such portion shall be the Direct Expenses for purposes of this Lease. Such 
portionofDirectExpenses allocatedto the tenants ofthe 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 to any 
other building of the Project). 
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4.4 Calculation_and Payment of Additional Rent. If for any Expense Year ending 
or commencing within the Lease Term, Tenant's Share of Direct Expenses for such Expense Year 
exceeds Tenant's Share of Direct Expenses applicable to the Base Year, then Tenant shall pay to 
Landlord, in the manner set forth in Section_A4_[, below, and as Additional Rent, an amount equal 
to the excess (the "Excess"). 

4.4.1 Statement ofActual DirectEypenses 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 incurred or accrued for theBase Year or such preceding Expense Year, andwhich 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 amountof the Excess for such Expense Year, less the 
amounts, if any, paid during suchExpense Year as "Estimated Excess," as that term is defined in 
Section_ 44.2, below, and ifTenant paid more as Estimated Excess than the actual Excess, Tenant 
shall receive a credit inthe amount ofTenant's overpayment against Rent next due under this Lease 
or, ifnone, Landlord shall refund such amount to Tenant. The failure ofLandlord to timely furnish 
the Statement for any Expense Year shall not prejudice Landlord or Tenant from enforcing its 
rights under this Article 4. Even though the LeaseTerm 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 Lease terminates, if an Excess if 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, deliver a check 
payable to Tenant in the amount of the overpayment. The provisions of this Section_44.[ shall 
survive the expiration or earlier termination of the Lease Term, provided that Tenant shall not be 
responsible for Tenant's Share of any Operating Expenses which are first billed to Tenant more 
than two (2) calendar years after the end of the Expense Year to which such Operating Expenses 
relate. 

4.4.2 Statement_of Estimated Direct_Expenses. Inaddition, Landlord shall 
endeavor to give Tenant on or before May lst of the applicable year a yearly 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 Direct Expenses for the then­
currentExpense 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 ExpenseYear shall not preclude Landlord from enforcing its rights to 
collect any Estimated Excess under this Article 4, nor shall Landlordbe prohibited from revising 
any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary. 
Thereafter, Tenant shall pay, with its next installment ofBase Rent due, a fraction oftheEstimated 
Excess for the then-current Expense Year (reduced by any amounts paid pursuant to the second to 
last sentence ofthis Section_ 4.4.2). Such fraction shall have as its numeratorthe number ofmonths 
which have elapsed in such current Expense Year, including the month of such payment, and 
twelve (12) as its denominator. Until a newEstimate 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) ofthe 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 toBuilding Direct Expenses in accordance 
with sound real estate management and accounting principles consistently applied 

4.5 Taxes and_ Qther Charges for hieh Tenant_Is_Directly Responsible. 

4.5.1 Tenant shall be liable for and shall pay before delinquency, taxes levied 
against 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 levied against Landlord or Landlord's property or if the assessed value of Landlord's 
property is increased by the inclusion therein ofa value placed upon such equipment, furniture, 
fixtures or any other personal property and ifLandlord pays the taxes based upon such increased 
assessment, which Landlord shall have the right to do regardless of the validity thereof but only 
under proper protest if requested by Tenant, Tenant shall within thirty (30)days afterLandlord'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. 

4.5.2 If the tenant improvements in the Premises, whether installed and/or paid 
for by Landlord or Tenant and whether or not affixed to the real property so as to become a part 
thereof, are assessed for real propertytax 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 againstLandlord 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 ofSection_A.5.], above. 

4,5.3 Notwithstanding any contrary provision herein, except to the extent 
included in Tax Expenses, Tenant shall payprior to delinquency any (i) rent tax or sales tax, service 
tax, transfer tax or value added tax, or any otherapplicable tax on the rent or services herein or 
otherwise respecting this Lease, (ii) taxes assessed upon or withrespect to the possession, leasing, 
operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the 
Premises or any portion ofthe Project, including the Project parking facility; or (iii) taxes assessed 
upon this transaction or any document towhich Tenant is a party creating or transferring an interest 
or anestate in the Premises. 

. . 

4.6 Landlord's Books and_Records. Upon Tenant's written request (an "Audit 
Request") given not more than six (6)months after Tenant's receipt ofa Statement for a particular 
Expense Year, and provided that an Eventof Default shall not have occurred and be continuing, 
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 concurrentlywith Tenant's initial audit ofLandlord's records pursuant to this Section 
4.6; providedfurther that Tenantdelivers the Audit Requestwith respect to such initial audit on or 
before thedate that occurs six (6) months after Tenant's receipt of the Statement for calendar year 
2018. Landlord shall provide said information to Tenant within sixty (60) days after Tenant's 
written request therefor. Within sixty (60) days after receiptof such information by Tenant (the 
"Review Period"), ifTenant disputes the amount ofDirect Expenses set forthin the Statement, an 
independentcertified public accountant (which accountant(A) is a certified public accountant, (B) 
is amember 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 bepaid 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 advance to follow 
Landlord's reasonable rules and procedures regarding inspections of Landlord's records, and shall 
execute a commerciallyreasonable confidentiality agreementregarding such inspection. Tenant's 
failure to dispute the amount ofDirect Expenses set forth in any Statement within the Review 
Period shall be deemed to be Tenant's approval of such Statement and Tenant, thereafter, waives 
the right or ability to dispute the amounts setforth in such Statement. If after such inspection, 
Tenant still disputes such Additional Rent,a determination as tothe proper amount shall be made, 
at Tenant's expense, by anindependent certified publicaccountant who is a member ofa nationally 
or regionally recognized accounting firm which shall notalready be providing accounting and/or 
lease 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 thatDirect Expenses were overstated by more than five 
percent (5%), then the cost of theAccountant and the cost of such determination shall be paid for 
by Landlord. Tenant hereby acknowledges that Tenant's sole right to inspect Landlord's books 
and records and to contest the amount of Direct Expenses payable by Tenant shall be as set forth 
in this Section 4.6, and Tenanthereby 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 5 

USE OF PREMISES 

5.1 Permitted Use. Tenant shall use the Premises solely for the Permitted Use set forth 
in Section 7 ofthe Summary and Tenant shall not use orpermitthe Premises or the Project to be 
used for any other purpose or purposes whatsoever without the prior writtenconsent ofLandlord, 
which may be withheldin 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 to the provisions of the Rules and Regulations set forth inExhibit D, attached 
hereto, or in violation ofthe laws of theUnited States ofAmerica, the Stateof California, or the 
ordinances, regulations or requirements of the local municipal or county governing body or other 
lawful authorities havingjurisdiction over the Project) including, without limitation, any such 
laws, ordinances, regulations or requirements relating to hazardous materials or substances, as 
those terms are defined by Applicable Laws now or hereafter in effect, or any Underlying 
Documents; provided, however, Landlord shall not enforce, change or modify the Rules and 
Regulations in a manner that is intended to discriminate against Tenant and Landlord agrees that 
the Rules and Regulations shall notbe unreasonably modified or enforced in a manner which will 
unreasonably interfere with the normal and customary conduct ofTenant's business. In the event 
ofany conflict between the Rules andRegulations and the other provisions ofthis Lease, the latter 
shall control. Tenant shall not do or permit anythingto be done in or about the Premises which 
will inanyway damage the reputationof the Project or obstruct or interfere with the rights of other 
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tenants or occupants of the Building, or injure or annoy themor use or allow the Premises to be 
used for any improper, unlawful or objectionable purpose, nor shall Tenant cause, maintain or 
permit any nuisance in, on or about the Premises. Tenant shall comply with, and Tenant'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 now or hereafter affecting the 
Project, provided that any easements, covenants, conditions, and restrictions recording after the 
date of this Lease shall not diminish Tenant's rights under this Lease or increase Tenant's 
obligations under this Lease. 

ARTICLE 6 

SERVICES AND UTILITIES 

6.1 Standard_ Tenant_Seryices. Landlord shall provide the following services on all 
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 
leastninety (90) days' prior noticeto 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 foot ofthe 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 
including electric required for any supplemental HVAC installed by Tenant in the Premises). 
Landlord shall be responsible, at its sole cost and expense, for installing, and making operational, 
submeters to measurethe amount of electricity used by Tenant in the Premises. Where more tban 
one meter measures the electrical consumptionor demand of Tenant in the Building, the service 
rendered through each meter shall be aggregated, computed and billed 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 more than once a 
month, and shall be payable by Tenant as Additional Rent (and not as an Operating Expense) 
within thirty (30) days of rendition thereof. The bill for such submetered electricity shall include 
(i) one hundred percent (100%) ofthe actual cost (the "Actual Cos") of the electricity utilized in 
the Premises for the same period from the utility company calculated as set below and (ii) afee 
equal to five percent (5%) of theActual Cost for suchperiod to reimburse Landlord for Landlord's 
administrative charges to manage and read the submeters, determine the Actual Cost, and bill 
Tenant for the same. Such Actual Costshall be determined on a per KW and per KWHR basis by 
dividing the amount billed by the utility company for the KWs and KW}Rs consumed in the 
Building during each respective billing period by the total number each ofKWs 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 ofreplacement oflamps, starters and ballasts for non-Building standard 
lighting fixtures within the Premises.. 

6.1.3 Landlord shall provide city water from the regular Building outlets for 
drinking, kitchenette /break room, lavatory and toiletpurposes in the Building Common Areas. 

6.14 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. 

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

Tenantsball 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 HVAC, electrical, mechanical and plumbing systems, 

6.2 Oyerstandard Tenant Use. Tenant shall not, without Landlord's prior written 
consent, use heat-generating machines, machines otherthan normal fractionalhorsepower office 
machines, or equipment or lighting other than Building standard lights in the Premises, which may 
affect the temperature otherwise maintained by the air conditioning system or increase the water 
normally furnishedforthe Premises by Landlord pursuant to the terms ofSection 6, 1 ofthis Lease. 
If Tenant uses water, electricity, heat or air conditioning in excess of that supplied by Landlord 
pursuant to Section 6.] ofthisLease, Tenant shall pay to Landlord, within thirty (30) days after 
Landlord's demand, the actual cost of such excess consumption, the cost of the installation, 
operation, and maintenance ofequipment which is installed in order to supply such excess 
consumption, and thecost ofthe increased wear and tear on existing equipment caused by such 
excess consumption; and in such event Tenant shall pay the increased cost directly toLandlord, 
within thirty (30) daysafterLandlord's demand, at the rates charged by the public utility company 
furnishing the same, including the cost of installing, testingand maintaining of such additional 
metering devices. Tenant's use ofelectricity shall never exceed the capacity ofthe feeders to the 
Project or the risers or wiring installation. If Tenant desires to use heat, ventilation or air 
conditioning during hours otherthan those forwhich Landlord is obligated to supply such utilities 
pursuant to the terms of Section 6._[ ofthis Lease, Tenantshall give Landlord such prior notice, if 
any, as Landlord shall from time to time reasonably 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 atsuch hourly 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 per floor for fan only, (i) $120.00 per hourper floor for fan andheating, and 
(iii) $380.00 per hour per floor for fan and chiller. Landlord shall not raise the hourly charge for 
after-hours servicewithout thirty (30)days' prior notice to Tenant. Notwithstanding any provision 
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to the contrary contained in this Lease, Tenantshall promptly pay to Landlord, Landlord's standard 
charge for any services provided to Tenant which Landlord is not specifically obligated to provide 
to Tenant pursuant to the termsof this Lease. 

6.3 Iterruption of Usg. Tenant agrees that Landlord shall not be liable for damages, 
by abatement ofRent (except as specifically set forth in Section_19.5.2 ofthis Lease) orotherwise, 
for failure to furnish or delay in furnishing any service (including telephone and 
telecommunication services), or for any diminution inthe quality or quantity thereof, when such 
failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs, replacements, 
or improvements, by any strike, lockout orother labor trouble, by inability to secure electricity, 
gas, water, or other fuel at the Building or Project after reasonable effort to do so, by any riot or 
other dangerous condition, emergency, accident or casualty whatsoever, by act or default of Tenant 
or other parties, or by any other cause beyond Landlord's reasonable control; and such failures or 
delays or diminution shall never be deemed to constitute an eviction or disturbance of Tenant's use 
and possession of the Premises orrelieve Tenantfrom paying Rent (except as specifically set forth 
in Section_[9.5.2 ofthis Lease) or performing any ofits obligations under this Lease. Furthermore, 
Landlord shall not be liable under any circumstances for a loss of, or injury to, property or for 
injury to, or interference with, Tenant's business, including, without limitation, loss of profits, 
however occurring, through or in connection with or incidental to a failure to furnish any of the 
services or utilities as set forth in this Article 6. 

6.4 Fire _Stairs. Landlord hereby agrees that, provided Tenant installs a key-card 
access system reasonably approved by Landlord and that 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 stairs between contiguous floors ofthe 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 representationto Tenant as to whether or not the use of the fire stairs between contiguous floors 
ofthe 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 
(including, 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 approval 
of Landlord, and within any reasonable period of time specified by Landlord, promptly and 
adequately repair all damage to the Premises and replace or repair all damaged, broken, or worn 
fixtures and appurtenances, except for damage caused by ordinary wear and 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 thereof, 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 or expensesarising from Landlord's involvement 
with such repairs and replacements forthwith upon being billed for same. Tenant's obligations 
under this Se 

• 
ction 7.1 are subject to Section 10.5 below. In addition, in no event shall Tenant be-

responsible for anyrepairs (i) to Landlord's property to the extent necessitated by the negligence 
or willful misconduct of Landlord or its agents, employees or contactors, or (ii) which are 
Landlord's responsibility pursuant to this Lease, including Section 7.2, and Articles 11 and 13 
below. 

7.2 Landlord's Repair Obligations. Notwithstanding the foregoing, Landlord shall 
be responsible for repairs to the exterior walls, foundation and roof of the Building, the structural 
portions of the floors ofthe Building, the base building systems and equipment of the Building, 
and the Common Areas. Landlord may, but shall not be required to, enter the Premises at all 
reasonable times to make such repairs, alterations, improvements oradditions 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-governmental authority or court 
order or decree; provided, however, that Landlord shall 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 I of Section 1932 and Sections 1941 
and 1942 of the California Civil Code or under any similar law, statute, or ordinance now or 
hereafter in effect. 

ARTICLE 8 

ADDITIONS ANDALTERATIONS 

8.1 Landlord's_Consent_to_Alterations. Tenant may not make any improvements, 
alterations, additions or changes to the Premises or any mechanical, plumbing or HVAC facilities 
or systems pertaining to the Premises (collectively, the "Alterations") without firstprocuring the 
prior written consent ofLandlord 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 anyAlterationwhich adversely affectsthe structural portions or the systems 
or equipmentof the Building or is visible from the exterior of the Building. Notwithstanding the 
foregoing, Tenant shall be permitted to make Alterations following ten (AO) business days' notice 
to Landlord, but without Landlord's prior consent, to the extentthat suchAlterations are decorative 
only (@.e., installation ofcarpeting or painting ofthe Premises). The construction of the initial 
improvements to the Premises shall begoverned 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 to 
any and all Alterations or repairs of the Premises or about the Premises, such requirements as 
Landlord in its reasonable discretion may deem desirable, including, but not limited to, the 
requirement that Tenant utilize for such purposes only contractors, subcontractors, materials, 
mechanics and materialmen selected by Tenant from a list provided and approvedby Landlord, 
and the removal requirements set forth in Section 8.5 below. Tenant shall construct such 
Alterations and performsuch repairs in a good and workmanlike manner, in conformance with any 
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and all applicablefederal, state, county or municipal laws, rules and regulations and pursuant to 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 regulations; 
provided, however, that prior to commencing to construct any Alteration, Tenant shall meet with 
Landlord to discussLandlord's design parameters and code compliance issues. In the eventTenant 
performs any Alterations in the Premises which require or give rise togovernmentally required 
changes to the "Base Building," as that term is defined below, then Landlord shall, at Tenant's 
expense, make such changes to the Base Building. The "Base Building" shall include the 
structural portions of the Building, and the public restrooms, elevators, exit stairwells and the 
systems andequipment located in the internal core of the Building on the floor or floors on which 
the Premises are located. In performing the work of any such Alterations, Tenant shall have the 
work performed in such manner so as not to obstruct access to the Project or any portion thereof, 
by any other tenant of the Project, and so as not to obstruct the business of Landlord or other 
tenants in the Project. Tenant shall not use (and upon notice from Landlord shall cease using) 
contractors, services, workmen, labor, materials or equipment that, in Landlord's reasonable 
judgment, would disturb labor harmony with the workforce or trades engaged in performing other 
work, labor or services in or about the Buildingor the Common Areas. In addition to Tenant's 
obligations under Article 9 of this Lease, upon completion ofany Alterations, Tenant agrees to 
cause a Notice ofCompletion to be recorded in the office oftheRecorder ofthe County in which 
the Building is located in accordance with Section 8182 ofthe Civil Code ofthe State ofCalifornia 
or any successor statute, and Tenant shall deliver to the Project construction manager a 
reproducible copy ofthe "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. 

8.3 Payment for Improvements. If payment is made by Tenant directly to 
contractors, Tenant shall (i) comply with Landlord's requirements for final lien releases and 
waivers in connection with Tenant's payment forwork to contractors, and (ii) sign Landlord's 
standard contractor's rules and regulations. I Tenant orders any work directly from Landlord, 
Tenant shall pay to Landlord an amount equal to five percent (5%) of the cost of such work to 
compensate Landlord for all overhead, general conditions, fees and other costs and expenses 
arising from Landlord's involvementwith such work. If Tenant does not order any workdirectly 
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 Alterations, prior to the commencement of such 
Alterations, Tenant shall provide Landlord with evidencethat Tenant carries "Builder's All Risk" 
insurance in an amount approved by Landlord covering the construction ofsuch 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 
upon 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 requirements ofArticle 10 ofthis Lease. Landlord may, in its reasonable 
discretion for Alterations costing in excess of One Hundred Thousand Dollars ($100,000.00), 
require Tenant to obtain a performance and 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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8.5 Landlord's Property. All Alterations which may be installed orplaced in or about 
the Premises, from time to time, shall be atthe sole cost of Tenantand 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 toTenant by Landlord, provided Tenantrepairs any damage to thePremises 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 notice to Tenant prior to the end of the Lease Term, or given following any earlier 
termination of this Lease, require Tenant, at Tenant's expense, to remove any "Specialty 
Alterations", as thatterm is defined below, and to repair any damage to the Premises and Building 
caused by such removal and return the affected portion ofthe Premises to their condition existing 
prior to the installation of such Specialty Alterations or, at Landlord's election, to a building 
standard tenant improved condition as determined by Landlord; provided; however, that 
notwithstanding the foregoing, upon request by Tenant at the time of Tenant's request for 
Landlord's consent to any Alteration or improvement, Landlord shall notify Tenant whether the 
applicable Alterationor improvement constitutes a SpecialtyAlteration thatwill be required to be 
removed pursuant to the terms ofthisSection 8.5 (and, iffollowingTenant's requestLandlord fails 
to specify that any such Specialty Alteration will be subject to the removal requirement described 
herein, Landlord shall not have a subsequent right to designate such item as a Specialty Alteration 
which must removed). If Tenant fails to complete such removal and/or to repair any damage 
caused by the removal ofany Alterations or improvements 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 Rentshall 
continue to accrueunder thisLease in accordance with Article [6, below, after the end ofthe Lease 
Term until such workshall becompleted, and Landlordshall have the right, but not the obligation, 
to perform such work and to charge the costthereofto Tenant. Tenantherebyprotects, defends, 
indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or claim of 
lien, including butnotlimited to, court costs and reasonable attorneys' fees, in anymanner relating 
to the installation, placement, removal or financing of any such Alterations, improvements, 
fixtures and/or equipment in, onor about the Premises, which obligations of Tenant shall survive 
the expiration or earlier termination ofthis Lease. As used herein, "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 ofa vault 
or other similar device or system intended to secure the Premises. or a portion thereof in a 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 oflimitation, 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 arefrigerator, sink, microwave, anddishwasher), 
or (vi) can be seen from outside the Premises. Notwithstanding the immediately preceding 
sentence, skylights installed by Tenant and approved by Landlord (which approval shall notbe 
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 performed, materials furnishedor obligations incurred by oron behalfof Tenant, 
and shall protect, defend, indemnify and hold Landlord harmless from and against any claims, 
liabilities, j

« 
udgments or costs (including, without limitation, reasonable attorneys' fees and costs) 

arising out of same or in connectiontherewith. Tenant shall give Landlord notice at least twenty 
(20) days prior to the commencement of any such work onthe Premises (or such additional time 
as may be necessary under Applicable Laws) to afford Landlord the opportunity ofposting 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 necessary to remove such lien or 
encumbrance, without beingresponsible for investigating the validity thereof. The amount so paid 
shall be deemed Additional Rentunder this Lease payable upon demand, without limitation as to 
other remedies available to Landlord under this Lease. Nothing contained in this Lease shall 
authorize Tenantto 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 express or implied contract. 
Any claim to a lien or encumbrance upon the Building or Premises arising in connection with any 
such work or respecting the Premises not performed by or atthe request ofLandlord shall be null 
and void, or at Landlord's option shall attach only against Tenant's interest in the Premises and 
shall in all respects be subordinate to Landlord's title to the Project, Building and Premises. 

ARTICLE 10 

INSURANCE 

10.1 [demnificationand_ Waiver. Tenant hereby assumes all risk of damage to 
property or injury to persons in, upon or about the Premises from any cause whatsoever (including, 
butnot limitedto, anypersonal injuries resulting from a slip and fall in, upon orabout the Premises) 
and agrees that Landlord, Landlord's managing agent and their respective partners, subpartners, 
members, directors, trustees officers, agents, servants, employees, and any mortgagee ofLandlord 
(collectively, "Landlord Parties") shall not be liable for, and are hereby released from any 
responsibility for, any damageeither to person orproperty or resulting fromthe loss ofuse thereof, 
which damage is sustainedby 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 
court 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), (úi) any acts, 
omissions or negligence ofTenant or of any person claiming by, through or under Tenant, or of 
the contractors, agents, servants, employees, invitees, guests or licensees of Tenant or any such 
person (collectively, the "Tenant Parties"), in, on or about the Project, (iii) or any breach ofthe 
terms of this Lease, provided 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 Landlord or any 
other Landlord Party, or (Y) Landlord's breach of this Lease. Should Landlord be named as a 
defendant in any suit brought against Tenant in connection with or arising out of Tenant's 
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occupancy ofthe Premises, unless and to the extent Landlord shall be found at fault in whole or in 
part, Tenant shall payto 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 the 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 from the gross negligence 
or willful misconduct of Landlord or its agents, employees or contractors. 

The provisions ofthis Section [Q_1 shall survive the expiration or sooner termination of 
this Lease with respect to any claims or liability arising in connection with any event occurring 
prior to such expiration or termination. 

10.2 Tenant's_ Compliance_ ith_Landlord's_Fire_and Cas1yaltv Insurance. Tenant 
shall, at Tenant's expense, comply with all insurance company requirements pertaining to the use 
of the Premises. IfTenant's conduct or use of the Premises causes any increase in the premium 
forsuch insurance policies then Tenant shall reimburse Landlord forany such increase. Tenant, 
at Tenant's expense, shall comply with all rules, orders, regulations or requirements of the 
American Insurance Association (formerly the National Board ofFireUnderwriters) and with any 
similar body. 

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

10.3.1 Commercial General Liability Insurance on an occurrence form covering 
the insured against claims of bodily injury, personal/advertising injury and property damage 
(including loss ofuse thereof) arising out ofTenant's operations, and contractual liabilityof insured 
contracts, and including products and completed operations coverage, for limits of liability on a 
per location basis ofnot less than (limits may be any combination ofprimary and excess policies). 
Tenant may fulfill its insurance obligations under this Section 1_3.1 through a "blanket" insurance 
policy so long as (i) the Premises is specifically covered (by rider, endorsement or otherwise), and 
(ii) such blanket insurance policy complies with the terms and conditions of this Article_10: 

Bodily Injury and $5,000,000 each occurrence 
Property Damage Liability $5,000,000 annual aggregate 

Personal Injury Liability $5,000,000 each occurrence 
$5,000,000 annual aggregate 

10.3.2 Physical Damage Insurance covering (i) all office furniture, business and 
trade fixtures, office equipment, free-standing cabinet work, movable partitions, merchandise and 
all other items ofTenant's property on the Premises installed by, for, or at the expense of Tenant, 
(ii) the "Tenant Improvements," as that term is defined in the Tenant WorkLetter, and any other 
improvements which exist in the Premises as of the Rent Commencement Date (excluding the 
Base Building) (the "Original Improvements"), and (iii) all other improvements, alterations and 
additions to the Premises. Such insurance shall be written on an "all risks" of physical loss or 
damage basis, for the full replacement cost value (subject to reasonable deductible amounts) new 
without deduction for depreciation ofthe covered items and in amounts that meet any co-insurance 
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clauses ofthe policies ofinsurance 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 
damageofany type, including sprinkler leakage, bursting or stoppage ofpipes, andexplosion, and 
providing business interruption coverage for a period of one year. 

10.3.3 Worker's Compensation and Employer's Liability or other similar insurance 
pursuant to all applicable state and focal statutes and regulations. 

10.4 Form_or Policies. The minimum limits ofpolicies ofinsurance required ofTenant 
under this Lease shall in no event limit the liability of Tenant under this Lease. Such insurance 
shall (i) name Landlord, and Landlord Parties as additional insureds, including Landlord's 
managing agent, ifany; (ii) be issued by an insurance company having a rating ofnot less than "A­
""VI1" in Best's Insurance Guide or which is otherwise acceptable to Landlord and permitted to do 
business in the State of California; (iv) be primary and noncontributory insurance as to all claims 
thereunder and provide that any insurance carried by Landlord or Landlord Parties is excess and 
is non-contributing with any insurance requirement of Tenant; (v) be in 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 ifsuch provision shall not be available then Tenant, rather than the insurer, shall give 
Landlord notice of such cancellation within ten (IO) days after Tenant's receipt of notice thereof. 
Tenant shall deliversaid certificates of insurance on a form reasonably acceptable to Landlord and 
copies of additional insured and waiver of subrogation endorsements thereof to Landlord on or 
before theLease Commencement Date and at least five (5) days before the expiration dates thereof. 
In the event Tenant shall fail to procure such insurance, or to deliver such policies or certificate, 
after expiration ofthe applicable notice and cure period set forth in Section 19.1.5 below, the same 
shall constitute an Event ofDefault. 

10.5 Subrogation. Landlord and Tenant intend that their respective property loss risks 
shallbe borne by their respective insurance carriers,and Landlord and Tenant herebyagree to look 
solely to, and seekrecovery only from, their respective insurance carriers in the event ofa property 
loss, whether or not such loss is fully recoverable from such party's insurance carrier, and 
regardless ofwhether such loss is due to the negligence ofthe other party hereto. Theparties each 
hereby waive all rights and claims against each other for any and all property losses, and waive all 
rights of subrogation oftheir respective insurers. The parties agree that their respective insurance 
policies are now, or shall be, endorsed such that the waiver ofsubrogation shall not affect the right 
of the insured to recover thereunder. 

10.6 Additional _Insgrange Qbligations. Tenant shall carry and maintain during the 
entire Lease Term, at Tenant's sole cost and expense, increased amounts ofthe insurance required 
to be carried by Tenant pursuant to this Article_[Q 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 ofbuildings comparable to and in the vicinity ofthe 
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 casualties covered within the 
classification of fireandextended 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 suchother terms and conditions, as Landlord may from time totime 
reasonably determine. Additionally, at the option of Landlord, such insurance coverage may 
include the risks of earthquakes and/or flood damage and additional hazards, a rental loss 
endorsement and one or more loss payee endorsements in favor of the holders of any mortgages 
or deedsoftrustencumbering the interest of Landlord in the Building or the ground or underlying 
lessors of the Building, or any portion thereof. Notwithstanding the foregoing provisions of this 
Section_[9.7, the coverage and amounts of insurance (including deductibles) carried by Landlord 
in connection with the Building shall, at a minimum, be comparable to the coverageand 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 Liabilitycoverage as required by applicable law. 

ARTICLE 1I 

DAMAGE AND DESTRUCTION 

11.1 Repair of Damage to Premises by Landlord. Tenant shall promptly notify 
Landlord ofany damage to the Premises resulting from fire or any other casualty. Ifthe Premises 
or any Common 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 matters beyond Landlord's reasonable control, and subject to all other terms 
ofthis Article_], restorethe Base Building and such Common Areas. Such restoration shall be 
to substantially the same condition of the Base Building and the Common Areas prior to the 
casualty, except for modifications required by zoning and building codes and other laws or by the 
holder ofa mortgage on the Building or Project or any other modifications to the Common Areas 
deemed desirable by Landlord, which are consistent with the character ofthe Project, provided 
that access to the Premises and any common restrooms serving the Premises shall notbe materially 
impaired. Upon the occurrence of any damage to the Premises, upon notice (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_]0.3 of this Lease, and Landlord shall repair any injury or damage to the 
Tenant Improvements and the Original Improvements installed in the Premises and shall return 
such Tenant Improvements and Original Improvements to their original condition; provided that 
ifthe cost of such repair by Landlord exceeds the amount of insurance proceeds 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 ofthe damage. In tlie 
eventthat Landlord does not deliver the Landlord Repair Notice within sixty (60) days following 
the date the casualty becomes known to Landlord, unless Landlord or Tenant shall exercise its 
right to terminate thisLease pursuant to this Article I 1, Tenant shall, at its solecost and expense, 
repair any injury or damage to the Tenant Improvements and the Original Improvements 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 Notice, prior to the 
commencement of construction, Tenant shall submit to Landlord, for Landlord's review and 
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approval, all plans, specifications and working drawings relating thereto, and Landlord shall select 
the contractors to perform such improvement work. Landlord shall not be liable for any 
inconvenience or annoyance to Tenant or its visitors, or injury to Tenant's business 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 
extentthe Premises are unfit for occupancy,the Rent shall be abated in proportion to the ratio that 
the amount of rentable square feet of the Premises which is unfit for occupancy for the purposes 
permitted under this Lease bears to the total rentable square feet of the Premises. In the event that 
Landlord shall not deliver the Landlord Repair Notice, Tenant's right to rent abatement pursuant 
to the preceding 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 ofSection[[._] of this 
Lease, Landlord may elect not to rebuild and/orrestore the Premises, Building and/or Project, and 
instead terminatethis Lease, by notifying Tenant in writing of such termination within sixty (60) 
days after the date of discovery ofthe damage, such notice to include a termination date giving 
Tenant sixty(60) days to vacate the Premises, butLandlord may so electonly if the Building shall 
be damaged by fire or other casualty or cause, whether or notthe Premises are affected, and one 
or more of the following conditions is present: (i) in Landlord's reasonable judgment, repairs 
cannot reasonably be completed within two hundred seventy (270) days afterthe date ofdiscovery 
of the damage (when such repairs are made without the payment ofovertime or other premiums); 
(ii) the holder of any mortgage on the Building or Project or ground lessor with respect to the 
Building or Projectshall require that the insurance proceeds or any portion thereofbe used to retire 
the mortgage debt, or shall terminate theground lease, as the case may be; (iii) at least $500,000.00 
ofthe cost to repairthe damage is notfully covered by Landlord's insurance policies; (iv) Landlord 
decides to rebuild the Building or Common Areas so that they will be substantially different 
structurally or architecturally; or (v) the damage occurs during the last twelve (12) months of the 
Lease Term and the repairs cannotreasonably be completed within ninety (90) days after the date 
ofdiscoveryofthe damage (when such repairs are made without the payment ofovertime 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, hoyeyer, thatif Landlord 
does notelect to terminate this Lease pursuant to Landlord's termination right as provided above, 
and the repairs cannot, in the reasonable opinion ofLandlord, be completed within two hundred 
seventy (270) days after the date ofdiscovery of the damage (when such repairs are made without 
the payment of overtime or other premiums), or ninety (90) days after discovery ofthe damage 
(when such repairs are made without the payment of overtime or other premiums) if the damage 
occurs during the last twelve (02) months of theLease Term, Tenantmay 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, to terminate this Lease by writtennotice to Landlord effective as ofthe date specified 
in the notice, which date shall not be less than thirty (30) days nor more thansixty (60) days after 
the date such notice is given by Tenant. Notwithstanding the provisions of this Section_]1.2, 
Tenant shall have the right to terminate this Lease under this Section_I1.2only if each of the 
following conditions are satisfied: (a) the damage to the Project by fire or other casualty was not 
caused by the gross negligence or intentional act ofTenant or its partners or subpartners and their 
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respective officers, agents, servants, employees, and independent contractors; (b) as aresult ofthe 
damage, Tenant cannot reasonably conduct business from the Premises; and, (c) as a result ofthe 
damage to the Project, Tenant does not occupy or use the Premises at all (other than to retrieve 
Tenant's property or close-up business operations in the Premises). 

11.3 Waiyer of Statutory Proyisions. The provisions of this Lease, including this 
Article_]_], constitute an express agreement between Landlord and Tenant with respect to any and 
all damage to, or destruction of, all or any part of the Premises, the Building or the Project, and 
any statute or regulation of theState ofCalifornia, including, without limitation, Sections 1932(2) 
and 1933(4) of the California Civil Code, with respect to any rights or obligations concerning 
damage or destruction in the absence of an express agreement between the parties, and any other 
statute or regulation, now or hereafter in effect, shall have no application to this Lease or any 
damage or destruction to all or any part of the Premises, the Building or the Project. 

ARTICLE 12 

NONWAIVER 

No provision of this Lease shall be deemed waived by either party hereto unless expressly 
waived in a writing signed thereby. The waiver by either party hereto of any breach of any term, 
covenant or condition herein 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 ofRent hereunder by Landlord shall not be deemed to be a waiver of any preceding 
breach by Tenant ofany term, covenant or condition of this Lease, other than the failure ofTenant 
to pay the particular Rent so accepted, regardless of Landlord's knowledge of such preceding 
breach at the time of acceptance of such Rent. No acceptance of a lesser amount than the Rent 
herein stipulated shall be deemed a waiver of Landlord's right to receive the full amount due, nor 
shall any endorsement or statement on any check or payment or any letter accompanying such 
checkor payment be deemed an accord and satisfaction, and Landlord may accept such check or 
payment withoutprejudice to Landlord's rightto recover the full amount due. No receipt ofmonies 
by Landlord from Tenant after the termination of this Lease shall in any way alter the length ofthe 
Lease Term or of Tenant's right of possession hereunder, or after the giving of any notice shall 
reinstate, continue or extend the Lease Term or affect any notice given Tenant prior to the receipt 
of such monies, it being agreed thatafter the service ofnotice or the commencement ofa suit, or 
after final judgment for possession of the Premises, Landlord may receive and collect any Rent 
due, and the paymentof said Rent shall not waive or affect saidnotice, suit or judgment. 

ARTICLE 13 

CONDEMNATION 

If the whole or any part of the Premises, Building or Project shall be taken by power of 
eminent domain or condemned by any competent authority for any public or quasi-public use or 
purpose, or ifany adjacentproperty or street shall be so taken or condemned, or reconfigured or 
vacated by such authority in such manner as to require the use, reconstruction orremodeling of 
any part of the Premises,Building or Project, or ifLandlord shall grant a deed or other instrument 
in lieu of such taking by eminent domain or condemnation, Landlord shall have the option to 
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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 percent (25%) ofthe rentable square feet of the Premises is 
taken, or if access to the Premises is substantially impaired, in each case for a period in excess of 
one hundred eighty (180) days, Tenant shall have the option to terminatethis Lease effective as of 
the date possession is required to be surrendered to the authority. Tenant shall not because ofsuch 
taking assert any claimagainst Landlord or the authority for any compensation because ofsuch 
taking and Landlord shall be entitled to the entire award or payment in connection therewith, 
except that Tenantshall have the right to file any separate claim available to Tenantfor any taking 
of Tenant's personal property and fixtures belonging to Tenant and removable by Tenant upon 
expiration of the LeaseTerm pursuantto theterms ofthis Lease, and formoving expenses, so long 
as such claims do not diminish the award available to Landlord, its ground lessor with respectto 
the Building or Project or its mortgagee, and suchclaim is payable separately to Tenant. AII Rent 
shall be apportioned as of the date of such termination. If any part of the Premises shall be taken, 
and this Lease shall not be so terminated, the Rent shall be proportionately abated. Tenant hereby 
waives any and all rights it might otherwise have pursuantto Section 1265.130 ofThe California 
Code ofCivil Procedure. Notwithstanding anything to the contrary contained in this Article 13, 
in the event ofa temporary taking ofall or any portion ofthe Premises fora period ofone 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 ofrentable square feet ofthe Premises taken bears to the total rentable square feet ofthe 
Premises and otherwise in accordance with Section [9.5.2. Landlord shall be entitled to receive 
the entire award made in connection with any such temporary taking. 

ARTICLE 14 

ASSIGNMENT AND SUBLETTING 

14.1 Transfers. Except as provided in Section_[4.8, below, Tenant shall not, without 
the prior written consent ofLandlord, assign, mortgage, pledge, hypothecate, encumber, or permit 
any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any 
assignment, or other transfer of this Lease or any interest hereunder by operation oflaw, sublet the 
Premises or any part thereof, or enter into any license or concession agreements or otherwise 
permit the occupancy or use of the Premisesor any part 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 
or soughtto be made is hereinafter sometimes referred to as a "Transferee"). If Tenant desires 
Landlord's consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the 
"Transfer Notice") shall include (i) the proposed effectivedate of the Transfer, which shall not 
be fess than thirty (30) days nor morethan nine (9) months after the date ofdelivery ofthe Transfer 
Notice, (ii) a description of the portion 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_14.3below, in connection witb such 
Transfer, the name and address ofthe proposed Transferee, and a copy of all existing executed 
and/or proposed 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, (úv) current financial statements of the proposed Transferee certified by an officer, 
partner or owner thereof, business credit and personal references and history of the proposed 
Transferee and any other informationreasonably required by Landlord which will enable Landlord 
to determine the financial responsibility, character, and reputation of the proposed Transferee, 
nature of suchTransferee's business and proposed use of the Subject Space, and (v) an executed 
estoppel certificate from Tenant in the form attached hereto as ExhibitE. Any Transfer made 
without Landlord's prior writtenconsent shall, at Landlord's option, be null, void and of no effect, 
and shall, at Landlord's option, constitute a default by Tenant under this Lease, Whether or not 
Landlord consents to any proposed Transfer, Tenant shall pay Landlord's reasonable reviewand 
processing fees as then in effect for all Building tenants generally, as well as any reasonable 
professional fees (including, without limitation, attorneys', accountants', architects', engineers' and 
consultants' fees) incurred by Landlord, within thirty (30) days after written request by Landlord. 

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

14.2.1 TheTransferee is ofa characteror reputation orengaged in a business which 
is notconsistent with the quality ofthe Building or the Project; 

(4.2.2 The Transferee intends to use the Subject Space for purposeswhich are not 
permitted under this Lease; 

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

14.2.4 Intentionally Omitted; 

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

14.2.6 The proposed Transfer would cause a violation ofanotherlease for space in 
the Projectas in effect as ofthe date ofthis Lease, or would give an occupant of the Project as of 
the date of its lease a rightto cancel its lease pursuant to a provision in its lease as of the date 
hereof; or 

14.2.7 Either the proposed Transferee, or any person or entity which directly or 
indirectly, controls, is controlled by, or is under common control with, the proposed Transferee. 
(i) occupies space in the Project atthe time of the request for consent, or(ii) is negotiating with 
Landlord or has negotiated with Landlord during the four (4)monthperiod immediately preceding 
the date Landlord receives the Transfer Notice, to lease space in the Project, and in the case of 
clause (i) and (ii), Landlord bas 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 setforth in the Transfer Notice furnished by Tenant to Landlord 
pursuant to Section_]4.] of this Lease, provided that if there are any changes in the terms and 
conditions from those specified in the Transfer Notice (ú) such that Landlord would initially have 
been entitled to refuse its consent to such Transfer under this Section ]4.2, or (ii) which would 
cause the proposed Transfer to be more favorable to the Transferee than the terms set forth in 
Tenant's original Transfer Notice, Tenant shall again submit the Transfer to Landlord for its 
approval and other action under this Article _]4 (including Landlord's right of recapture, if any, 
under Section_14A of this Lease). Notwithstanding anythingto the contrary in this Lease, ifTenant 
or any proposedTransferee claims thatLandlord has unreasonably withheld or delayed its consent 
under Section [4.2or otherwise has breached or acted unreasonably under this Article_l4, their 
sole remedies shall be asuit for declaratoryjudgmentand an injunction for the relief sought, and 
Tenant hereby waives the provisions of Section 1995.310 of the California Civil Code, or any 
successorstatute, and all otherremedies, including, without limitation, any right at law or equity 
to terminate this Lease, on its own behalf and, to the extent permitted under all Applicable Laws, 
on behalf of the proposed Transferee. 

14.3 Transfer Premium. IfLandlord consents to a Transfer, as a condition thereto 
which the parties hereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%)of 
any "Transfer Premium," as that term is defined in this Section I4.3, received byTenant from such 
Transferee. "Transfer Premium" shall mean all rent, additional rent or other consideration 
payable by such Transferee in connection with the Transfer in excess of the Rent and Additional 
Rent payable by Tenant under this Lease during the term ofthe Transfer on a per rentable square 
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses 
incurred by Tenant for (i) any changes, alterations and improvements to the 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 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 Transferee to Tenant in connection with such Transfer, and 
any payment in excess of fair market value for services rendered by Tenant to Transferee or for 
assets, fixtures, inventory, equipment, or furniture transferred by Tenant to Transferee in 
connectionwith such Transfer. The determination ofthe amount ofLandlord's applicable share 
ofthe Transfer Premium shall be made on a monthly basis as rent or other consideration is received 
by Tenantunder the Transfer. 

14.4 Landlord's_ Options as to_Subject Space. Notwithstanding anything to the 
contrary contained in this Article [4, only inthe case of a proposed assignment of this Lease, or a 
proposed sublease having a term which, assuming all sublease renewal or extension rights are 
exercised, extends into the final twelve (12) months of the then current term of this Lease, but 
excluding any Permitted Transfer, Landlord shall have the option, by giving written notice to 
Tenant within thirty (30) days after receipt of any Transfer Notice, to (i) recapture the Subject 
Space, or (ii) take an assignment or sublease of the Subject Space from Tenant. Such recapture or 
sublease or assignment notice, shall cancel and terminate this Lease, or create a sublease or 
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assignment, as the case 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 recapture by 
Landlord, if this Lease shall be canceled withrespect 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 number ofrentable square feet contained in the Premises (but giving 
effect to any different rental rates applicable to portions of the Premises); (B) this Lease as so 
amended shall continue thereafterin 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 constructeda demising wall separating thatportion ofthe Premises recaptured by Landlord 
from that portion of the Premises retained by Tenant; provided that, Tenant hereby agrees that, 
notwithstanding Tenant's occupancy ofits retained portion ofthe Premises during the construction 
of such demising wall by Landlord, Landlord shall be permitted to construct such demising wall 
during normal business hours, without any obligation to pay overtime or other premiums, and the 
construction of such demising wall by Landlord shall in no way constitute a constructive eviction 
ofTenant nor entitleTenant to any abatement ofRent, and Landlord shall have no responsibility 
or for any reason be liable toTenant for any director indirect injuryto orinterference with Tenant's 
business arising from the construction of such demising wall, nor shall Tenant be entitled to any 
compensation or damages from Landlordfor loss ofthe use ofthe whole orany part ofits 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 suchdemising wall; and providedfurther that, Tenant shall be responsible for, and 
shall pay to Landlord promptly upon being billed therefor, fifty percent (50%) ofall costs related 
to the construction of such demising wall, including Landlord's standard fee for its involvement 
with such demising wall. In the event Landlord elects to take an assignment or sublease of the 
Subject Space from Tenant, (1) such assignmentor sublet shall be at a rental rate that shall be the 
lesser of (x) the proposed rent to be paid by Transferee upon such Transfer, or (y) the Rent then 
payable to Landlord pursuantto this Lease as ofthe effective date ofsuch 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 SubjectSpaceon the condition that, uponthe 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 tothe making ofsuch improvements byLandlord), ordinary wear 
and tear excepted. IfLandlord declines, or fails to elect in a timely manner, to recapture, sublease 
or take an assignment of the SubjectSpace under this Section 14.4, then, provided Landlord bas 
consented to the proposed Transfer, Tenant shall be entitled to proceed to transfer the Subject 
Space to the proposed Transferee, subject to provisions ofthis Article_14, 

14.5 Effect ofTransfer. IfLandlordconsents to aTransfer, (i) the terms andconditions 
of this Lease shall in no way be deemed to have been waived or modified, (ii) such consent shall 
not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant shall 
deliver to Landlord, promptly after execution, an original executed copy of all documentation 
pertaining to the Transfer in form reasonably acceptable to Landlord, (iv) Tenant shall furnish 
upon Landlord's request a 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 suchTransfer, and (v) no Transfer 
relating to this Lease or agreement entered into with respect thereto, whether with or without 
Landlord'sconsent, shall relieve Tenant or any guarantor of the Lease from any liability under this 
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Lease, including, without limitation, in connection with the Subject Space. Landlord or its 
authorized representatives shall have the right at all reasonable times to audit the books, records 
and papers ofTenant relating to any Transfer, and shall have the rightto make copies thereof. If 
the Transfer Premium respecting any Transfer shall be found understated, Tenant shall, within 
thirty (30) days after demand, pay the deficiency, and if understated by more than five percent 
(5%), Tenantshall pay Landlord's costs of such audit. 

14.6 Additional Transfers. For purposes ofthis Lease, the term "Transfer" shall also 
include (i) if Tenant is a partnership or limited liability company, the withdrawal or change, 
voluntary, involuntary or by operation of law, of fifty percent (50%) or more of the partners or 
members, or transfer offifty percent (50%) or more ofpartnership or membership interests, within 
a twelve (12)-month period, orthe dissolutionofthepartnership ormembership withoutimmediate 
reconstitution thereof, and (ii) if Tenant is a closely held corporation (i.e., whose stock is not 
publicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, 
consolidation or other reorganization ofTenant 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 reason ofgift or death), within a twelve (L2)-month period, or (C) the sale, mortgage, 
hypothecation or pledge of an aggregate of fifty percent (50%) or more of the value of the 
unencumbered assets ofTenant within a twelve (12)-monthperiod. Notwithstanding the foregoing, 
the term "Transfer" shall not include an initial or subsequent public offering of Tenant's stock on 
a national stock exchange or over the counter market, nor any capital infusion rounds (or equity 
issued in connection therewith). 

14.7 Occurrence of Default. Any Transfer hereunder shall be subordinate and subject 
to the provisions ofthis Lease, and ifthis Lease shall be terminated during the termofany Transfer, 
Landlordshall have the right to: (i) 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. Ifan Event of Default shall have occurred and be 
continuing hereunder, Landlord is hereby irrevocably authorized to directanyTransferee 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 ofDefault 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 ofTenant thereafter to be performed 
or observed under this Lease. No collection or acceptance ofrent by Landlord from any Transferee 
shall be deemed a waiver of any provision of thisArticle ]4 or the approval of any Transferee or 
a release of Tenant from any obligation under this Lease, whether theretofore or thereafter 
accruing. In no event shall Landlord's enforcement of any provision of this Lease against any 
Transferee be deemed a waiverofLandlord's right to enforce any termofthis Lease againstTenant 
or any other person. If Tenant's obligations hereunder have been guaranteed, Landlord's consent 
to anyTransfer shall not be effective unless theguarantor also consents to such Transfer. 

14.8 Permitted Transfers. Notwithstanding anything to the contrary contained in this 
Lease, (A)an assignmentor subletting ofall or a portion of the Premises to an affiliate of Tenant 
(an entity which is controlled by, controls, or is under common control with, Tenant), (B) an 
assignment of the Lease to an entity which acquires all or substantially all ofthe stockor 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 I4 (any such assignee or sublessee described in items (A) through (C) 
of this Section_14.8 is hereinafter referred to as a "Permitted Transferee" and.any assignment or 
sublease to a Permitted Transferee pursuant to this Section _[4.8 is referred to herein as a 
"Permitted Transfer"), provided that (i) Tenant notifies Landlord at least thirty (30) days prior to 
the effective date of any such Permitted Transfer and promptly supplies Landlord with any 
documents or information reasonably requested by Landlord regarding such Permitted Transfer or 
Permitted Transferee as set forth above, (ii) Tenant is not in default, the applicable noticebeyond 

and cure period, and suchPermitted Transfer is not a subterfuge byTenant to avoid its obligations 
underthis 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 
TransfereeAssignee 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(0) the Net Worth of Tenant onthe date of this Lease, and (2) the Net WorthofTenant 
on the day immediately preceding the effective date ofsuch PermittedTransfer, (v) no Permitted 
Transfer, whether with or without Landlord's consent, shall relieveTenant from any liability under 
this Lease, and (vi) the liability ofa Permitted Transferee Assignee under a Permitted Transfer 
shall be joint and several with Tenant. An assignee of Tenant's entire interest in this Lease who 
qualifies as a Permitted Transferee may also be referred to herein as a "Permitted Transferee 
Assignee." "Control," as used in this Section_]4.8, shall mean the ownership, directly or 
indirectly, of more than fifty percent (50%) of the voting securities of, or possession ofthe right 
to vote, in the ordinary directionof its affairs, of than fifty percent (50%) ofthevoting interestmore 

in, any person or entity. 

14.9 SubleaseRestrictions. Notwithstanding anything to the contrary contained herein, 
Tenantshall not, andTenant shall not permit any other occupant of the Premises to, enter into any 
lease, sublease, license, concession or other agreement for use or occupancy of the Premises or 
any portion thereof which provides for a rental or other payment for such use or occupancy based 
in whole or in part on the net income or profits derived by any person orentity from the property 
leased, occupied or used, orwhich would require the payment ofany consideration that would not 
qualify as "rents from real property," as that term is defined in Section 856(d) of the Internal 
Revenue Code of 1986, as amended. 

14.10 Qcpancvby others, Notwithstanding anycontrary provision ofthis Article 14, 
the Original Tenant and any PermittedTransferee Assignee shall have the right, without the receipt 
ofLandlord'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 occupancyof up.to fifteenpercent 
(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 corresponding 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 or entity shall be of a character and reputation consistent with the 
quality of the Building and the Project; (ii) no individual or entity shall occupy a separately 
demised portion ofthe Premises or which contains an entrance to such portion 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 support services allocable on a pro rata 
basis to the portion of the Premises occupied by such occupants, and(iv) such occupancy shall not 
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be a subterfuge by Tenant to avoid its obligations under this Lease or the restrictions on Transfers 
pursuant to this Article 14. Tenant shall promptly supply Landlord with any documents or 
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 
underthisLease. 

ARTICLE 15 

SURRENDER OF PREMISES: OWNERSHIP AND 
REMOVALOF 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 an acceptance by 
Landlord of a surrender ofthe Premises unless such intent is specifically acknowledged in writing 
by Landlord. The delivery of keys to the Premises to Landlord or any agent or employee of 
Landlord shall not constitute a surrender ofthe Premises or effect a termination of this Lease, 
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery 
Tenant shall be entitled to the return of such keys at any reasonable time upon request until this 
Lease shall have been properly terminated. The voluntary or other surrender ofthis Lease by 
Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall not work a 
merger, and at the option ofLandlord shall operate as an assignment to Landlord ofall subleases 
or subtenancies affecting the Premises or terminate any or all such sublessees or subtenancies. 

15.2 Rgmoa[ ofTenant Property by Tenant. Upon the expiration of the Lease Term, 
or upon any earlier termination of this Lease, Tenant shall, subjectto the provisions ofthisArticle 
l, quit and surrender possession ofthe Premises to Landlord in as good order and condition as 
when Tenant took possession and as thereafter improved by Landlord and/or Tenant, reasonable 
wear and tear and repairs which are specifically 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 offurniture, 
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, requireto be removed, and Tenantshall repair at its own expense all 
damage to the Premises and Building resulting fromsuch removal. 

ARTICLE 16 

HOLDING OVER 

If Tenant holds overafter the expiration of the Lease Term or earlier termination thereof, 
without the express or implied consent of Landlord, such tenancy shall be a tenancy at sufferance 
on a day to day basis, and shall not constitute a renewal hereof or an extension for any further term, 
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 shall be subject to every other applicable 
term, covenant and agreement contained herein. Nothing contained in this Article I6 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 herein or at law. IR Tenant fails to surrender the Premises within thirty (30) days 
followingthe termination or expiration ofthisLease, in addition to any other liabilities to Landlord 
accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all 
loss, costs (including reasonable attorneys' fees) and liability resulting from such failure, including, 
without limiting the generality of the foregoing, any claims made by any succeeding tenant 
founded upon such failure to surrender and any lost profits to Landlord resulting therefrom. 

ARTICLE 17 

ESTOPPEL CERTIFICATES 

Within ten (IO) business days followinga 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 hereto (or such otherform 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 prospective mortgagee or purchaser 
of all or any portion of the Project. Tenant shall execute and deliver whatever other instruments 
may be reasonably required for suchpurposes. At any time during the Lease Term (but not more 
than once 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 financial statement 
and financial statements of the two (2) years prior to the current financial statement year. Such 
statements shallbe 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 ofTenant to timely execute, acknowledge and deliver suchestoppel certificate 
or other instruments shall, ifnot cured within five (S) business days after notice from Landlord 
pursuant to Section 19.1.4, below, constitute an acceptance of the Premises and an 
acknowledgment by Tenant that statements included in the estoppel certificate are true and correct, 
without exception. 

ARTICLE 18 

SUBORDINATION 

This Lease shall be subject and subordinate to all present and future ground or underlying 
leases of the Building or Project and to 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, consolidations and replacements thereof, and to all advances 
made or hereafter to be made upon the security of suchmortgages or trust deeds, unless the holders 
of such mortgages, trust deeds or other encumbrances, or the lessors under such ground lease or 
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underlying leases (collectively, the "Superior Holders"), require in writing that this Lease be 
superior thereto. Landlord's delivery to Tenant of commercially 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 acondition 
precedent to,Tenant's agreement that this Lease be subordinate to any such ground lease, mortgage 
or other lien. Promptly after the mutual execution and delivery of this Lease, Landlord shall use 
its reasonable efforts to obtainaNondisturbance Agreement from any SuperiorHolder in existence 
as ofthe 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 fee shall be paid by Tenant. Tenant 
covenants and agrees in the event any proceedings are brought for the foreclosure of any such 
mortgage or deed in lie thereof (or ifany ground lease is terminated), to attorn, without any 
deductions or set-offs whatsoever, to the lienholder or purchaser or any successors thereto upon 
any such foreclosure sale or deed in lieu thereof(or to the ground lessor), if so requested to do so 
bysuch purchaser or lienholder or ground lessor, and to recognize such purchaser or lienholder or 
ground lessor as the lessor under this Lease, provided such lienholder or purchaser or ground lessor 
shall agree to accept this Lease and not disturb Tenant's occupancy, so long as Tenant timely pays 
the rent and observes and performs the terms, covenants and conditions of this Lease to be 
observed and performed by Tenant. Landlord's interestherein may be assigned as security at any 
time to any lienholder. Tenantshall, within ten (I0) business days of request by Landlord, execute 
such furtherinstruments or assurances as Landlord mayreasonably deem necessary 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 provisions of any current or future 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 

19.1 Eygnts of Default. The occurrence of any of the following shall constitute an 
"Event of Default" ofthis Lease by Tenant: 

19.1. 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 () 
business days after written notice from Landlord that said amount was not paid whendue, provided 
that if Tenant has previously received one (0) or more notices from Landlord during the 
immediately preceding twelve (12) month period stating that Tenant failed to pay any amount 
required to be paid by Tenant under this Lease when due, then Landlord shall not berequired 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 underthe Lease when due; or 

19.1.2 Any failure by Tenant to observe or performany other provision, covenant 
or condition ofthisLease to be observed or performed by Tenant where such failure continues for 
thirty (30) days after written notice thereoffrom Landlord to Tenant; provided that if the nature of 
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such default is such that the same cannot reasonably be cured within a thirty (30) day period, 
Tenant shall not bedeemed to be indefault ifit diligentlycommences such curewithin 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 

19.14 Thefailure by Tenant to observe or performaccording to the provisions of 
Articles_5, I4, I7 or [8 of this Leasewhere such failure continues for more than five (5) business 
days after notice from Landlord; 

19.1.5 Tenant's failure to maintain or provideLandlord with evidence of insurance 
as require underArticle IOwhere such failure continues formore than five (S) business days after 
notice fromLandlord. 

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

19.2 Remedies Lnon Default. Upon the occurrence of any EventofDefault by Tenant, 
Landlordshall have, in addition to any other remedies availableto Landlord at law or in equity (all 
ofwhich remedies shall be distinct, separate andcumulative), the option to 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, and ifTenant 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 person who may be 
occupying the Premises or any part thereof, without being liable for prosecution or any claim or 
damagestherefor; and Landlordmayrecoverfrom Tenant the following: 

(i) The worth at the time of award ofthe unpaid rent which has been 
earned at thetime of such termination; plus 

(ii) 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 ofaward exceeds the 
amount ofsuch rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time ofaward of the amount by which the unpaid 
rent for the balance ofthe Lease Term after the time ofaward exceeds the amount ofsuch 
rental loss that Tenant proves could have been reasonably avoided; plus 

(iv) Any other amount necessary to compensate Landlord for all the 
detriment proximately caused by Tenant's failure to perform its obligations under this 
Lease or which in the ordinary course of things would be likely to result therefrom, 
specifically including, but not limited to, brokerage commissions and advertising expenses 
incurred, expenses of remodeling the Premises or any portion thereoffor 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 

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

The term "rent" as used in this Section 19.2 shall be deemed to be and to meanal) sums of 
every nature req. uired to be paid by Tenant . pursuant to the terms ofthis Lease, whetherto Landlord 
or to others. As used in Sections 19.2.1i) and (ii], above, the "worth at thetime of award" shall 
be computed by allowing interestat the rate set forth in Article 25 of this Lease, but in no case 
greater than the maximum amount ofsuch interest permitted by law. As used in Section_[9.2_](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%). 

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

19.2.3 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.[ and19,2.2, above, or any law or other provision ofthis Lease),without prior 
demand or notice except as required by Applicable Laws, to seek any declaratory, injunctive or 
other equitable relief, and specifically enforce this Lease, or restrainor enjoin a violation or breach 
of any provision hereof. 

19.3 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 affectingthe Premises or may, in Landlord's sole discretion, succeed to Tenant's 
interest in such subleases, licenses, concessions or arrangements. In the event of Landlord's 
election to succeed to Tenant's interest in any such subleases, licenses, concessions or 
arrangements, Tenant shall, as of the date of notice by Landlordofsuch election, have no further 
right to or interest in the rent orother consideration receivable thereunder, but such rentor other 
consideration shall be taken into account in determiningLandlord's recovery from Tenant by 
reason of such Event ofDefault. 

19.4 Efforts toRelet. No re-entry or repossession, repairs, maintenance, changes, 
alterations and additions, reletting, appointment of a receiver to protect Landlord's interests 
hereunder, or any other action or omission by Landlord shall be construed as anelection by 
Landlord to terminate this Lease or Tenant's right to possession, or to accepta surrender of the 
Premises, nor shall same operate to release Tenant in whole or in part from any of Tenant's 
obligations hereunder, unless express written notice of such intention is sent by Landlord to 
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Tenant. Tenanthereby irrevocably waives any rightotherwise available under any law to redeem 
orreinstate this Lease. 

19.5 Landlord Default. 

19.5.1 General. Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in default in the performance of any obligation required to be performed by 
Landlord pursuant to this Lease unless Landlord fails to performsuch obligation within thirty (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 thanthirty (30) days 
are required for its performance, then Landlord shall not be in default under this Lease if it shall 
commence such performance withinsuch thirty (30) day period and thereafter diligently pursue 
the sameto completion. Uponany 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 
CommencementDate and required by this Lease, which substantially interferes with Tenant's use 
ofthe Premises, or (ii) any failure to provide services, utilitiesor access to the Premises as required 
by this Lease (either such set of circumstances as set forth initems (i) or (ii), above, to be known 
asan "Abatement Event"), then Tenant shall give Landlord notice of such Abatement Event, and 
ifsuch Abatement Event continues for five (5) consecutive business days after Landlord's receipt 
of any such notice (the "Eligibility Period") and either (A) Landlord does not diligently 
commence and pursue to completion the remedy of such Abatement Event or (B) Landlord 
receives proceedsfrom its rental interruption insurance which covers such Abatement Event, then 
the Base Rent, Tenant's Share of Direct Expenses, and Tenant's obligation to pay for parking (to 
the extent not utilized by Tenant) shall be abated orreduced, as the case may be, after expiration 
ofthe Eligibility Period for such time that Tenant continues 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 ofthe portion ofthe Premises that Tenant is prevented from using, 
and doesnot use, bears to the total rentable area of the Premises; provided, however, in the event 
thatTenant is prevented from using, and does not use, a portion of the Premises for a period of 
time in excess of the Eligibility Period and the remaining portion of the Premises is not sufficient 
to allow Tenant to effectively conduct its business therein, and ifTenant does not conduct its 
business fromsuch 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 ofDirect Expenses for the entire Premises and Tenant's obligation to pay 
for parking shallbe abated for suchtime 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 
thatthe rentable area ofsuch reoccupied 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 Event is caused by an event covered by Articles ll or 13 
ofthis Lease, then Tenant's right to abate rent shallbe governed by the terms ofsuch Article ll or 
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l3, as applicable, and the Eligibility Period shall not be applicable thereto. Such right to abate 
Base Rent and Tenant's Share ofDirect Expenses shall be Tenant's sole and exclusive remedy for 
rent abatement at law or in equity for an Abatement Event. Except as provided in this 
Section_19.5_.2,nothing contained herein shall beinterpreted to mean that Tenant is excused from 
paying Rent duehereunder. 

ARTICLE 20 

COVENANT OF QUIET ENJOYMENT 

Landlord covenants that Tenant, on paying the Rent, charges for services and other 
payments hereinreservedand on keeping, observing and performing all the other terms,covenants, 
conditions, 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 terms, covenants, conditions, provisions and agreements hereof without 
interference by any personslawfully claiming by or throughLandlord. The foregoing covenant is 
inlieu of any other covenant express or implied. 

ARTICLE 21 

LETTEROF CREDIT 

21.1. Deliyery_of Letter of Credit. Tenant shall deliver to Landlord anunconditional, 
clean, irrevocable letter of credit (the "L-C") in the amount set forth in Section21.3.1 below (the 
"L-C Amount"), which L-C shall be issued by a money-center, solvent and nationally recognized 
bank (a bankwhich accepts deposits, maintains accounts, hasa local office located in the City of 
NewYork, 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 havea 
short termFitch Rating which is not less than "FI", 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 Rating 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 expenses, points and/or fees incurred by Tenant in 
obtaining the L-C. The L-C shall (i) be "callable" at sight, irrevocable and unconditional, (ii) be 
maintained in effect, whether through renewal or extension, fortheperiodcommencing on the date 
of this Lease and continuing until the date (the "L-C Expiration Date") that is no less than ninety­
five (95) days after the expiration of the Lease Term, and Tenant shall deliver a new L-C or 
certificate of renewal or extension to Landlord at least thirty (30) days prior to the expiration of 
the L-C then held by Landlord, without any action whatsoever on the part of Landlord, (iii) be 
fully assignable by Landlord, its successors and assigns, (iv) permit partial draws and multiple 
presentations and drawings, and (v) be otherwise subject to the International Standby Practices­
ISP 98, International Chamber of Commerce Publication #590. Landlord, or its then managing 
agent, shall have the rightto draw down an amountup to the face amount of the L-C if any of the 
following shall have occurred or be applicable: (A) such amount is due to Landlord under the 
terms and conditions of this Lease, or (B) Tenant has filed a voluntary petition under the 
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U. S. Bankruptcy Code or anystate bankruptcy code (collectively, "Bankruptcy Code"), or (C) an 
involuntary petition has been filed against Tenant under the Bankruptcy Code, or (D) the Lease 
has been rejected, or is deemed rejected, under Section 365 ofthe 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 not be renewed or extended through the L-C Expiration Date, or 
(P) Tenant is placed into receivership or conservatorship, or becomes subject to similar 
proceedings under Federal or State law, or (G) Tenant executes an assignment for the benefit of 
creditors, or (H) if (I) any of the Bank's Fitch Ratings (or other comparable ratings to the extent 
the Fitch Ratings are no longer available) have been reduced below the Bank's Credit Rating 
Threshold, or (2) there is otherwise a material adverse change in the financial condition of the 
Bank, and Tenant has failed to provide Landlord with a replacement letter of credit, conforming 
in all respects to the requirements ofthis Article2] (including, butnot limited to, the requirements 
placed on the issuing Bank more particularly set forth in this Section_21.I_above), in the amount 
of the applicableL-C Amount, within ten ((O) days following Landlord's written demand therefor 
(with noother notice or cure or grace period being applicable thereto, notwithstandinganything in 
this Lease to the contrary) (each of the foregoing being an "L-C Draw Event"). The L-C shall be 
honored bythe Bank regardless ofwhether Tenant disputes Landlord's right to draw upon the L-C. 
In addition, in the event the Bank is placed into receivership or conservatorship by the Federal 
Deposit Insurance Corporation or any successor or similar entity, then, effective as ofthe date such 
receivership or conservatorship occurs, said L-C shall be deemed to fail to meet the requirements 
ofthis Article 2], and, within ten (10) business days following Landlord's notice to Tenant ofsuch 
receivership or conservatorship (the "L-C FDIC Replacement Notice"), Tenant shall replacesuch 
L-C with a substitute letter ofcredit 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 ofcreditpursuant to the terms and 
conditions of this Section2]__], then, notwithstanding anything in this Lease to the contrary, 
Landlord shall have the right todraw upon theL-Cand hold the cash proceeds thereofas provided 
in this Article 21; provided thatLandlord shall not be required to hold the cash proceeds thereof 
for more than ninety (90) days, and ifTenant has failed to replace such L-C with such conforming, 
substitute letter of credit pursuant to the terms and conditions of this Section2I.l within ninety 
(90) days, then Landlord shall have the right to declare Tenant in default of this Lease for which 
there shall be nonotice or grace or cure periods being applicable thereto (other than the aforesaid 
ten (I0) and ninety (90) day periods). Tenant shall be responsible for the payment ofany and all 
costs incurred with the review ofany replacement L-C (including without limitation Landlord's 
reasonable attorneys' fees), which replacement isrequired pursuant to this Section or is otherwise 
requested by Tenant. In the event ofan assignmentby Tenant of its interest inthis Lease (and 
irrespective ofwhether Landlord's consent is required for such assignment), the acceptance of any 
replacement or substitute letter of credit by Landlord from the assignee shall be subject to 
Landlord's prior written approval, in Landlord's sole and absolute discretion, and the attorney's 
fees incurred by Landlord in connection with such determination shall be payable by Tenant to 
Landlord within thirty (30) days of billing. 

21.2. Anplication of_L-. 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 ofany L-C Draw Event. In the event ofany L-CDraw Event, Landlord may, 
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but without obligation to do so, and without notice to Tenant (except in connection with anL-C 
Draw Eventunder Section2].I(I above), draw upon the L-C, in part or in whole, to cure any 
such L-C DrawEvent and/or to compensate Landlord for any and alldamages ofanykind ornature 
sustained orwhichLandlord reasonably estimates that it will sustain resulting from Tenant's breach 
or default of the Lease or other L-C Draw Event 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 specifically identified in Section 1951.2 of the California Civil Code. 
The use, application or retentionofthe L-C, or any portionthereof, by Landlord shall notprevent 
Landlord from exercising any other right or remedy provided by this Lease or byany applicable 
law, it being intended that Landlord shall not firstbe required to proceed against the L-C, and such 
L-Cshall not operate as a limitation on anyrecovery to which Landlord may otherwise be entitled. 
Tenant agrees not to interfere in any way with payment to Landlord of the proceeds of the L-C, 
either prior to or following a "draw" by Landlord ofany portion ofthe L-C, regardless of whether 
any dispute exists betweenTenant and Landlord as to Landlord's right to draw upon the L-C. No 
condition or term of this Lease shall be deemedto renderthe 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, (ii)Tenant is not a third party beneficiary of such contract, (iii) Tenant has no 
property interest whatsoever in the L-C or the proceeds thereof, and (iv) in the event Tenant 
becomes a debtor under any chapter oftheBankruptcy Code,Tenant is placed into receivership or 
conservatorship,and/or there is an event of a receivership, conservatorship or a bankruptcy filing 
by, or on behalfof, Tenant, neither Tenant, any trustee, nor Tenant's bankruptcy estate shall have 
any right to restrict or limit Landlord's claim and/or rights to the L-C and/or the proceeds thereof 
by application ofSection 502(b)6) of the U. S. Bankruptcy Code or otherwise. 

21.3. L-CAmount; Maintenance or L-__by Tenant. 

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

21.3.2 I Genera]. If, as a result ofany drawing by Landlord of all or any portion 
ofthe L-C, the amount ofthe L-C shall be less than the L-CAmount, Tenant shall, within ten (IO) 
business days thereafter, provide Landlord with additional letter(s) of credit in an amountequal 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 Article21. 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 assignment or attempted encumbrance. Without limiting the generality ofthe foregoing, 
if the L-C expires earlier than the L-C Expiration Date, Landlord will accept a renewal thereof 
(such renewal letter ofcredit to be in effect anddelivered to Landlord, as applicable, not later than 
thirty (30) days prior to the expiration of the L-C), which shall be irrevocable and automatically 
renewable as above provided throughthe L-CExpiration Date upon the same terms as the expiring 
L-C or such other terms as may be acceptable to Landlord in its sole discretion. However. if the 
L-C is not timely renewed, or ifTenant fails to maintainthe L-C in the amountand in accordance 
with the terms set forth in this Article2, Landlord shall have the right to presentthe L-C to the 
Bank in accordance with the terms of this Article2], and the proceeds of the L-C may be applied 
by Landlord against any Rentpayable by Tenant under this Lease that is not paid when due and/or 
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to pay for all losses and damages that Landlord has suffered or that Landlord reasonably estimates 
that it will suffer as a result of any breach or default by Tenant under this Lease. In the event 
Landlord elects to exercise its rights under the immediately preceding sentence, (T) any unused 
proceeds shall constitute the property ofLandlord(and not Tenant's property or, in theevent of a 
receivership, conservatorship, or a bankruptcy filing by, or on behalfof,Tenant, property of such 
receivership, conservatorship or Tenant's bankruptcy estate) and need not be segregated from 
Landlord's other assets, (II) Landlord agrees to pay to Tenant on or prior to the L-C Expiration 
Date the amount of any proceeds of the L-C received by Landlord and not applied againstany Rent 
payable by Tenant under this Lease that was notpaid when due or used to pay for any lossesand/or 
damages suffered by Landlord (or reasonably estimated by Landlord that it will suffer) as aresult 
of any breach or defaultby 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 
Section21.9, below (including without limitationthat Tenant is notthenin default under thisLease 
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 Tenant the amount of 
the reduction in the L-C Amount; provided, however, that ifprior 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 
payment in the amount of the unused L-C proceeds until either all preference issues relating to 
payments under thisLease have been resolved in such bankruptcy or reorganization case or such 
bankruptcy or reorganization case has been dismissed. 

214. 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 
consentthereto, transfer (one ormoretimes) all of its interest in and to the L-C to Landlord's lender 
or to another party, person or entity, as a part of the assignment by Landlord of its rights and 
interests in and 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 theunapplied proceeds thereof drawn by Landlord) to 
the transferee. Thereupon Landlord shall, without any further agreement between the parties, be 
released byTenant from all liability therefor, and it is agreed that the provisions hereofshall apply 
to every transfer or assignment ofthe whole ofsaid L-C to assignee new landlord. In connection 
with any such transfer of the L-C by Landlord, Tenant shall, at Tenant's sole cost and expense, 
execute and submit to the Bank such applications, documents and instruments as may be necessary 
to effectuate such transfer and, Tenant shall be responsible for paying the Bank's transfer and 
processing fees inconnection therewith; provided that, Landlord shall have the right (in its sole 
discretion), but not the obligation, to pay such fees on behalfofTenant,in which case Tenant shall 
reimburse Landlord within thirty (30) days after Tenant's receipt of an invoice from Landlord 
therefor. 

21.5. L-CNot a Security Denosit. Landlord and Tenant(1) acknowledge and agree that 
in no event or circumstance shall the L-C or any renewal thereof or substitute therefor or any 
proceeds thereofbe 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 Section now exists oras it may be hereafter amended or succeeded 
(the "Segrity Deposit_Lays"), (2) acknowledge and agree that the L-C (including any renewal 
thereof or substitute therefor or anyproceeds thereof) is not intended to serve as a security deposit, 
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and the Security Deposit Laws shall have no applicability or relevancy thereto, and (3) waive any 
and all rights, duties and obligations that any such party 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 (ç) 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 deposit 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 thatLandlord may, in addition, claim those sums specified in this Article 2[_ and/or 
those sums reasonably necessary to (a) compensate Landlord for any loss or damage caused by 
Tenant's breach of this Lease, including any 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. Tenantagrees not to interfere in any way with any 
payment to Landlord ofthe proceeds of the L-C, either prior to or following a "draw" by Landlord 
of all or any portion of the L-C, regardless of whether any dispute exists between Tenant and 
Landlord as to Landlord's right to draw down all or any portion of the L-C. No condition or 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 drawing upon such L-C in a timely manner. Tenant shall not 
request or instruct the Bank ofany L-C torefrain from paying sight draft(s) drawn under such L-C. 

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

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

21.7.2 Any attachment, garnishment, or levy in any manner upon either the 
proceeds of any L-C orthe obligations of the Bank (either before or after the presentment to the 
Bank ofsight drafts drawn under such L-C) based on any theory whatever. 

21.8. Remedy for _lmproner Drafts. Tenant's sole remedy in connection with the 
improper presentment or payment of sight drafts drawn under any L-C shall bethe right to obtain 
from Landlord a refund of the amount of any sight draft(s) thatwere improperly presentedorthe 
proceeds ofwhich were misapplied, together with interestat the "Default Rate" (as that term is 
defined below in Article25) and reasonable actual out-of-pocket attorneys' fees (the "Improper 
Draw Repayment Amount"), provided that at the time of such refund, Tenant increases the 
amount of such L-Cto the amount (if any) then required under the applicable provisions of this 
Lease. Tenant acknowledges that the presentment of sight drafts drawn under any L-C, or the 
Bank's payment of sight drafts drawn under such L-C, could not under any circumstances cause 
Tenant injury that could not be remedied by an award ofmoney damages, and thatthe recovery of 
money damages would be an adequate remedy therefor. In the event Tenant shall be entitled to a 
refundas aforesaid and Landlord shall fail to make such payment within ten (IO) 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 thisLease; 
provided, however, if there is not enough Base Rentand other amounts payable by Tenant pursuant 
to this Lease prior to the then scheduled expiration of the Lease Term inorder 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 ofthe Improper Draw 
Repayment Amount. 

21.9. Reduction_ofL-CAmount Provided thaton or prior to the applicable Reduction 
Date, Tenant tenders to Landlord (a) evidence reasonably satisfactory to Landlord demonstrating 
the Tenant satisfies the "L-C Reduction Conditions," as that term is defined below, and (b)a 
certificate of amendment to the existing L-C, conforming in all respects to the requirements of this 
Article2], in the amount of the applicable L-C Amount as of such Reduction Date, the L-C 
Amount shall be reduced to thefollowing amounts. 

Reduction Date L-C Amount After 
Reduction 

The fourth (4") anniversary of 
the Rent Commencement Date 

$1,886,268.05, 

The fifth (S") anniversary of $1,310,796.44 
the 

Rent Commencement Date 

The sixth (6") anniversary of $737,784.11 
the Rent CommencementDate 

For purposes of this Section 21.9, the "L-C Reduction 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 ofDefault has not previouslyoccurred under this Leasemore than once during 
the immediately preceding twelve (I2) month 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 (ú.e., funds that are immediately available to Tenant and can be spent as 
needed, as opposed to assets that must be sold to generate cash)of at leastTwenty MillionDollars 
($20,000,000.00). In the eventTenant fails to deliver to Landlord evidence reasonably satisfactory 
to Landlord demonstrating that Tenant satisfies the L-C Reduction Conditions in clauses (i) and 
(ii) prior to the applicable Reduction Date, or ifTenant fails to deliver a certificate of amendment 
to the existing L-C as required by this Section21_9, then the L-C Amount shall not be reduced 
upon such applicable Reduction Date, but the terms of thisSection 21.9 shall remain effective and 
the L-C Amount shall thereafter be reduced, to the amount applicable to such Reduction Date, on 
the date Tenant deliversto 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 eventthis Lease is terminated early as a result ofan Event ofDefault). 
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ARTICLE22 

INTENTIONALLY OMITTED 

ARTICLE 23 

SIGNS 

23.1 FuII _Floors. Tenant, ifthe 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 such signs must not be visible from the exterior of the Premises, and 
provided all signs are in keeping with the quality, design and style of the Building. 

23.2 Multi-Tenant_Floors. Ifother 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. 

23.3 Prohibited Signagc and other Items. Any signs, notices, logos, pictures, names 
or advertisements which are installed and thathave not been separately approved by Landford may 
be removed without notice by Landlord at the sole expense of Tenant. Tenantmay not install any 
signs on the exterior orroofof the Project or the Common Areas. 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 subjectto 
the prior approval ofLandlord, in its sole discretion. 

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

23.5 est Side Entry Signage. To the extent allowed pursuant to Applicable Laws and 
Landlord's prior approval, Tenant may install, at Tenant's sole cost and expense, one (1) sign 
identifying Tenant's name and/or logo located at West Side Entry to the second (2") floor of the 
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 ofLandlord, 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 inconsistentwith the qualityofthe Building, or which wouldotherwise reasonably offend 
a landlord of the Comparable Buildings (an "Objectionable Name"). The parties hereby agree 
that the following name, or any reasonable derivation thereof, shall be deemed not to constitute an 
Objectionable Name: "Ripple Labs Ince." The rightscontained in this Section23.5 shall be personal 
to Original Tenant and its Permitted Transferee Assignees, and may only be exercised and 
maintained by suchparties if they have not sublet more than one (I) floor ofthe Premises (and for 
such purposes, Tenant shall not be deemed to have sublet any portions of the Premises occupied 
by others pursuant to Section I4.10 above). The costs ofthe Entry Signage and the installation, 
design, construction, and any and all other costs associated with the Entry Signage, including, 
without limitation, utility charges and hook-up fees, permits, and maintenance and repairs, shall 
be the sole responsibility ofTenant. Should the Entry Signage require repairs and/ormaintenance, 
as determined in Landlord's reasonablejudgment, Landlord shall have the rightto provide notice 
thereof to Tenant and Tenant shall cause such repairs and/or maintenance to be performedwithin 
ten (10)business days afterreceipt ofsuch notice fromLandlord, at Tenant's sole cost and expense. 
Should Tenant fail to perform such repairs 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 
Tenantas AdditionalRent for the cost of such work. Upon the expiration or earlier termination of 
this Lease, Tenant shall, at Tenant's sole costand expense, cause the Entry Signage to be removed 
and shall cause the areas in which such Entry Signage was located to berestored to the condition 
existing immediately prior to the placement ofsuch Entry 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 in the immediately preceding sentence, then Landlord 
on ten (10) business days' notice to Tenant may perform such work, and all costs incurred by 
Landlord in so performing shall be reimbursed by Tenant to Landlord within thirty (30) days after 
Tenant's receipt of aninvoice therefor. The terms and conditions of this Section23.5shall survive 
the expiration or earlier termination ofthis Lease. 

ARTICLE24 

COMPLIANCE WITH LAW 

24.1 Landlord's obligations. Landlord shall comply withall 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, "Applicable Laws") relating to the Base Building, provided that compliance with 
such Applicable Laws is not the responsibility of Tenantunder this Lease, and provided further 
that Landlord's failure to comply therewith would prohibit Tenant from obtaining or maintaining 
a certificate ofoccupancyforthe Premises, or would unreasonably and materially affect the safety 
of Tenant's employees or create a significant health hazard for Tenant's employees, or would 
otherwise materially and adversely affect Tenant's use ofor access to the Premises. Landlordshall 
be permitted to include in Operating Expenses any costs or expenses incurred by Landlord under 
this Article 24 to the extentnot prohibited by the terms ofArticle 4 ofthis Lease, above. 

24.2 Tenant's Obligations. Tenant shall not do anything or suffer anything to be done 
in or about the Premises or the Project which will in any way conflict with any Applicable Laws. 
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At its sole cost and expense, Tenant shall promptly complywith any ApplicableLaws which relate 
to (i) Tenant's use ofthe Premises, (ii)anyAlterations made by Tenant to the Premises, and any 
Tenant Improvements in the Premises, or (iii) the Base Building, but as to theBase Building, only 
to the extent such obligations are triggered by Alterations made by Tenant to the Premises to the 
extent such Alterations are not normal and customary business office improvements, or triggered 
by the Tenant Improvements to the extent such Tenant Improvements 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 enforcementof occupational, health or safety standards for employers, employees, 
landlords or tenants, then Tenant agrees, at its sole cost and expense, to comply promptly with 
such standards or regulations and to cooperate with Landlord, including, without limitation, by 
taking such actions asLandlord may reasonably require, in Landlord's efforts tocomply with such 
standards or regulations. Except as otherwise setforth as Landlord's Work under the Tenant Work 
Letter, Tenant shall be responsible, at its sole cost and expense, to make all alterations to the 
Premises as are required to comply with the governmental rules, regulations, requirements or 
standards described in this Article 24. The judgment of any court ofcompetentjurisdiction or the 
admission ofTenant in any judicial action, regardless ofwhether Landlord is a party thereto, that 
Tenant has violated any of said governmental measures, shall be conclusive of that fact as between 
Landlord and Tenant. Tenant shall promptly pay all fines, penalties and damages that may arise 
out of or be imposed because of its failure to comply with the provisions ofthis Article 24. For 
purposes ofSection 1938 of the California Civil Code, Landlord hereby discloses to Tenant, and 
Tenanthereby acknowledges, that the Premises has not undergone inspection bya CertifiedAccess 
Specialists (CASp). 

24.3 In_Genera]. Pursuant to this Article24 above, except as otherwise set forth as 
Landlord's Work under the TenantWork Letter, Tenant, at its cost, is responsible for makingany 
required disability access improvements to the Premises; and, ifanything done by Tenant in its use 
or occupancy ofthe Premisesshall 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, asAdditional Rent, for the cost to Landlord of performing such 
work. Exceptasprovided 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 responsible for 
making any required disability access improvements to the Building (outside the 
Premises). Tenanthereby agrees to use reasonable efforts tonotifyLandlord ifTenant 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 
orPremises required due to Alterations or improvements made to the Premises by Tenant shall be 
the responsibility of Tenant. Landlord hereby agrees to use reasonable efforts to notify Tenant if 
Landlord makes any alterations or improvements to the Premises that might 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 
Landlord or Landlord's designee within five (5) business days after Tenant's receipt of written 
notice from Landlord that saidamount is due,then Tenant shallpayto Landlord a late charge equal 
to 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 hereunder; 
provided, however, withregard to the first (I) failure in any twelve (12) month period, Landlord 
will waive such late charge to the extent Tenant cures such failure within five (5) business days 
following Tenant's receipt ofwritten notice from Landlord that the same was not received when 
due. The late charge shall be deemed Additional Rent and the rightto require it shall be in addition 
to all ofLandlord's other rights and remedies hereunder or at law and shall not be construed as 
liquidated damages or as limiting Landlord's remedies in any manner. In addition to the late charge 
described above, any Rent orother amounts owing hereunder which are not paid within ten (10) 
days after the date they are due shall bear interest from the date when due until paid at a rate per 
annum (the "Default Rate") equal to the lesser of() the annual "Bank Prime Loan" rate cited in 
the Federal Reserve Statistical Release Publication H.I5(519), published on the first Tuesday of 
each calendar month (or such other comparable index as Landlord and Tenant shall reasonably 
agree upon if suchrate ceases to be published) plus two (2) percentage points, and (ii) the highest 
rate permitted by Applicable Laws. 

ARTICLE 26 

LANDLORD'S RIGHT TO CURE DEFAULT: PAYMENTS BY TENANT 

26.1 Landlord's Cure, All covenants 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 ofRent, except to the extent, if any, otherwise expressly provided herein. 
IR Tenantshall fail to perform any obligation under this Lease, and such failure shall continue in 
excess of the time allowed under Section_9.[.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 
performanysuch acton Tenant's part without waiving its rights based upon any default ofTenant 
and without releasing Tenant from any obligations hereunder. 

26.2 Tenant's Reimbursement. Exceptas may be specificallyprovided 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 reasonablymadeand obligations incurred by Landlord in 
connection with the remedying by Landlord of Tenant's defaults pursuant to the provisions of 
Section 26._I; (ii) sums equal to all losses, costs, liabilities, damages and expenses referred to in 
Article 10 ofthis Lease; and (iii) sums equal to all reasonable expenditures made and obligations 
incurred by Landlord in collecting orattempting to collectthe Rent or in enforcing or attempting 
to enforce any rights of Landlordunder thisLease orpursuantto law, including, without limitation, 
all reasonable legal fees and other amounts so expended. Tenant's obligations under this 
Section 26. shall survive the expiration or sooner termination of theLease Term. 
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ARTICLE 27 

ENTRY By LANDLORD 

Landlordreserves the right at all reasonable times (during Building Hours with respect to 
items (i) and (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 them; (ii) show the Premises to 
prospective purchasers, or to current or prospective mortgagees, ground or underlying lessors or 
insurers, or duringthe last twelve (J2)months oftheLease Term, to prospective tenants; (iii) post 
notices ofnonresponsibility; or(iv) repair the Premises or alter, improve or repair the Building, or 
for structural alterations, repairs or improvements to the Building or the Building's systems and 
equipment. Notwithstanding anything to the contrary contained in this Article27, Landlord may 
enter the Premises at any time to (A) perform servicesrequired of Landlord, including janitorial 
service; (B) take possession due to any breach of this Lease in the manner provided herein; and 
(C) perform any covenants ofTenant 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, except as otherwise provided in this Lease, including, without limitation, Section_195.2of 
this Lease, and may take such reasonable steps as required to accomplish the stated purposes; 
provided, however, except for (x) entrances pursuant to item (B), above or due to emergencies, (y) 
repairs, alterations, improvements or additions required by governmental or quasi-governmental 
authorities or court order or decree, or (z) repairs which are the obligation of Tenant hereunder, 
any such 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 hours if reasonably practical and 
consistent with the practices of the landlords of the Comparable Buildings. With respect to items 
(y) and (z) above, Landlord shalluse 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 anyinjuries or inconvenience to or interferencewith Tenant's business, lost profits, any loss of 
occupancy or quiet enjoyment ofthe Premises, and any other loss occasioned thereby. For each 
of the above purposes,Landlord shall at all timeshave a key with which to unlock all the doors in 
the Premises, excluding Tenant's vaults, safes and special security areas designated in advance by 
Tenant. In an emergency, Landlord shall have the right to use any means that Landlord maydeem 
proper to open the doors in and to the Premises. Any entry into the Premises by Landlord in the 
manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a 
detainer of, the Premises, or an actual or 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 

TENANTPARKING 

Tenant may rent from Landlord, commencing on the Lease Commencement Date, the 
number of parking passes set forth in Section9 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 ofparking passesrented by Tenant upon at least thirty (30) days prior written 
notice to Landlord; provided, however, thereafter the number ofparking passes that Tenant shall 
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have the right to rent from Landlord shall be reduced 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 from time to time at the location of such parking passes. In addition, 
Tenant shall be responsible for the full amount of any taxes imposed by any governmental 
authority in connection with the renting ofsuch parking passes byTenant or the use ofthe parking 
facility by Tenant. Tenant's continued right to use the parking passes is conditioned upon Tenant 
abiding by all rules and regulationswhich are prescribed from time to time for the orderly operation 
anduse of the parking facility where theparking passes are located (including any sticker or other 
identification system established by Landlord and the prohibition of vehicle repair and 
maintenance activities in the Project's parking facilities), Tenant's cooperation in seeing that 
Tenant's employees and visitors also comply withsuch rules and regulations and Tenant not being 
in default under this Lease, Tenant's use of the Project parking facility shall be at Tenant's sole 
risk and Tenant acknowledges and agrees that Landlord shall have no liability whatsoever for 
damage to the vehicles ofTenant, its employees and/or visitors, or for other personal injury or 
property damage or theft relating to or connected with the parking rights granted herein or any of 
Tenant's, its employees' and/or visitors' use oftheparking facilities. Tenant's rights hereunder are 
subject to the terms of any Underlying Documents. Landlord specifically reserves the rightto 
change the size, configuration, design, layout and all other aspects of the Project parking facility 
atany time andTenant acknowledgesand agrees that Landlord may, without incurring any liability 
to Tenant and without any abatement ofRent under this Lease (except as specifically set forth in 
Section [9.5.2 ofthis Lease), from time to time, close-off or restrict access to the Project parking 
facility for purposes of permitting or facilitating any such construction, alteration or 
improvements. Landlord may delegate its responsibilities hereunder to a parking operator in which 
case such parking operator shall have all the rights of control attributed hereby to the Landlord. 
The parking passes rented by Tenant pursuant to this Article 28 are provided to Tenant solely for 
use by Tenant's own personnel and such passes may not be transferred., assigned, subleased or 
otherwise alienated by Tenant without Landlord's prior approval. Tenant may validate visitor 
parking by such method or methods as the Landlord mayestablish, at thevalidation rate fromtime 
to time generally applicableto visitor parking. 

ARTICLE 29 

MISCELLANEOUS PROVISIONS 

29.1 Terms; Captions. Thewords"Landlord" and "Tenant" as used hereinshall include 
the plural as well as the singular. The necessary grammatical changes required to make the 
provisions hereof apply either to corporations or partnerships or individuals, men orwomen, as 
the case may require, shall inall 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, affector alter the meaning ofsuch Articles and Sections. 

29.2 Binding Effect. Subject to all otherprovisions 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 ofTenant, but also of their respective heirs, personal 
representatives, successors or assigns, provided this clause shall not permit any assignment by 
Tenant contrary to the provisions ofArticle_]4 of this Lease. 
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29.3 No_Air Rights. No rights to any view or to lightor airover anyproperty, whether 
belonging to Landlord or any other person, are granted to Tenant by this Lease. If at any time any 
windows of the Premises are temporarily darkened or the light or view therefrom is obstructed by 
reason of any repairs, improvements, maintenance or cleaning in or about the Project, the same 
shall be without liability to Landlord and without any reduction or diminution of Tenant's 
obligations under this Lease. 

29.4 Modification of Lease. Should any current or prospective mortgagee or ground 
lessor forthe Building or Project require a modification of this Lease, which modification will not 
cause an increased cost or expense to Tenant or in any other way materially and 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 to deliver the same to Landlord within ten (10) business days following a request 
therefor. At the request of Landlord orany mortgagee or ground lessor, Tenant agrees to execute 
a short form of Lease and deliver the same to Landlord within ten (IO) business days following 
the request therefor, 

29.5 Transfer of _Landlord's Interest. Tenant acknowledges that Landlord has the 
right to transfer all or any portion of its interest in the Project or Building and in this Lease, and 
Tenantagrees that in the event of any such transfer, Landlord shall automatically be released from 
all liability under this Lease and Tenant agrees to looksolelyto suchtransferee forthe performance 
ofLandlord's obligations hereunder after the date of transfer and such transferee shall be deemed 
to have fully assumed and be liable for allobligations of this Lease to be performed by Landlord, 
including the return of any Security Deposit, Letter ofCredit and/or Letter ofCreditProceeds, and, 
subject to Article I8 above, Tenant shall attorn to such transferee. 

29.6 Prohibition_Against_Recording. Except as provided in Section 29.4 of this Lease, 
neither this Lease, nor any memorandum, affidavit or other writingwithrespect thereto, shall be 
recorded by Tenant or by anyone acting through, under or on behalf ofTenant. 

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 betweenLandlord and Tenant. 

29.9 Application of _Payments. Landlord shall have the right to apply payments 
received fromTenant pursuant to this Lease, regardless of Tenant's designation ofsuchpayments, 
to satisfy any obligations of Tenant hereunder, in such order and amounts as Landlord, in its sole 
discretion, may elect. 

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

29.11 Partial Inyalidity. Ifany term, provision or condition contained in this Lease shall, 
to any extent, be invalid or unenforceable, 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, shall not be affected thereby, and each and every other term, provision 
and condition of this Lease shall be valid and enforceable to the fullest extent possible permitted 
by law. 

29.12 Io_warranty. In executing and delivering this Lease, Tenanthas not relied on 
any representations, including, but not limited to, any representation as to the amount of any 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 level or on the same basis, or 
any warranty or any statement of Landlord which is not set forth herein or in one or more of the 
exhibits attached hereto. 

29.13 Landlord Dculpation. The liability ofLandlord or theLandlord Parties to Tenant 
for any default by Landlord under this Lease or arising in connection herewith orwith Landlord's 
operation, management, leasing, repair, renovation, alteration or any other matter relating to 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 theretofore received and then held by Landlord or the 
Landlord Parties in connection with the Project, Building or Premises. Neither Landlord, nor any 
of the Landlord Parties shall have any liability under this Lease in excess of the Liability 
Threshold, and Tenant hereby expressly waives and releases such personal liability on behalf of 
itself and all persons claiming by, through or underTenant. The limitations ofliability 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 is a partnership), or trustee or beneficiary (ifLandlord 
or any partner of Landlord is a trust), have any liability for the performance of Landlord's 
obligations under this Lease. Notwithstanding any contrary provision herein, neither Landlord nor 
the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference 
with, Tenant's business, including but not limited to, loss ofprofits, loss ofrents or other revenues, 
loss ofbusiness opportunity, loss ofgoodwill or loss ofuse, in each case, however occurring ("Lost 
Profits"). Notwithstanding anything to the contrary set forth in this Lease, in no event shall Tenant 
be liable to Landlord for injury or damage to, or interference with, Landlord's business,including 
but not limited to, Lost Profits, except for damages expressly provided for in Section_[6 of the 
Lease with regard to Tenant's failure to timely surrender the Premises to Landlord. In no event 
shall any damages expressly provided for in Section_]9,21 above be deemed Lost Profits. 

29.14 Entire_Agreement, It is understood and acknowledged that there are no oral 
agreements between the parties heretoaffecting this Lease and this Lease constitutes the parties' 
entire agreement with respect to the leasing ofthe 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 construe this Lease. None of the terms, 
covenants, conditions or provisions of this Lease can be modified, deleted or added to except in 
writing signed by the parties hereto. 
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29.15 Right_to Lease. Landlord reserves the absolute right to effect such other tenancies 
in the Project as Landlord in the exercise of its sole business judgment shall determine to best 
promote the interests ofthe Building or Project. Tenant does not rely on the fact, nor does Landlord 
represent, that any specific tenant or type or number of tenants shall, during the Lease Term, 
occupy any space in the Building or Project. 

29.16 Forge Maj@re. Any prevention, delay or stoppage due to strikes, lockouts, labor 
disputes, acts of God, acts of war, terrorist acts, inability to obtain services, labor, or materials or 
reasonable substitutestherefor, 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 "Foree Majeure"), notwithstanding anything to the contrary contained 
in this Lease, shall excuse the performance of such party for a period equal to any such prevention, 
delay or stoppage and, therefore, if this Lease specifies a time period for performance of an 
obligation of either party, that time period shall be extended by the period of any delay in such 
party's performance caused by a Force Majeure. 

29.17 aier 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 ofany court or by any legal process or writ, Tenant's right ofoccupancy of the Premises 
after any termination of this Lease. 

29.18 Notices. All notices, demands, statements, designations, approvals or other 
communications (collectively, "Notices") given or required to be given by either party to the other 
hereunder or by law shall be in writing, shall be (A) sent by United States certified or registered 
mail, postage prepaid, return receipt requested ("Mail"), (B) deliveredby 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 [0 ofthe Summary, or 
to such other place as Tenant may from time to time designate in a Notice to Landford, or to 
Landlord at the addresses set forth below, or to such other places as Landlord 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, (ii) the date the overnight courier delivery is made, or (iii) the date 
personal delivery is made. As ofthe 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 
c/o Vornado Realty Trust 
888 Seventh Avenue 
New York, New York10019 
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. 

2919 Joint_and Several. If thereis more than one Tenant, 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 binding upon the marital 
community ofwhich the Tenant is a member. 

29.20 Authority. If Tenant is a corporation, trust, partnership or limited liability 
company, each individual executing this Lease on behalf of Tenant hereby represents and warrants 
that Tenant is a duly formed and existing entity qualified to do business in the State of California 
and thatTenant has full right and authority to execute and deliver this Lease and that eacb person 
signing on behalf of Tenant is authorized to do so. In such event, Tenant shall, within ten (10) 
days after execution of this Lease, deliver to Landlord satisfactory evidence ofsuch 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. 

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

29.22 Goyerning Lay;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 
JURYIN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE. IF THE 
JURYWAIVERPROVISIONS 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 LEASEORRELATED TO THE PREMISES WILL BERESOLVED INA PROMPT AND 
EXPEDITIOUS MANNER. ACCORDINGLY, EXCEPT WITH RESPECT TO ACTIONS FOR 
UNLAWFUL OR FORCIBLE DETAINER OR WITH RESPECT TO THE PREJUDGMENT 
REMEDY OF ATTACHMENT, ANY ACTION, PROCEEDING OR COUNTERCLAIM 
BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER(AND/OR AGAINST ITS 
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR SUBSIDIARIES OR AFFILIATED 
ENTITIES) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY 
CONNECTED WITH THIS LEASE, TENANT'S USE OR OCCUPANCY OF THE PREMISES 
AND/OR ANY CLAIM OF INJURY ORDAMAGE, WHETHER SOUNDING IN CONTRACT, 
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TORT, OR OTHERWISE, SHALL BE HEARD AND RESOLVED BY A REFEREE UNDER 
THE PROVISIONS OFTHE CALIFORNIA CODE OF CIVIL PROCEDURE, SECTIONS 638 
- 645.1, INCLUSIVE (AS SAME MAY BE AMENDED, OR ANY SUCCESSOR 
STATUTES) 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 AREPORTER SHALLBE PRESENTAT ALL PROCEEDINGS WHERE REQUESTED 
AND THE FEES OF SUCH REPORTER-EXCEPT FOR COPIES ORDEREDBYTHE OTHER 
PARTIES - SHALL BE BORNE BY THE PARTY REQUESTING THE REPORTER); 
PROVIDEDHOWEVER, 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 INWHICHTHE PREMISES ARE LOCATED. 
WITHIN TEN (IO) 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. IFTHE PARTIES ARE UNABLE 
TO AGREE UPONA REFEREE WITHIN SUCHTEN (IO) 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 THEGROUNDS LISTED IN THE REFEREE SECTIONS. THE REFEREE SHALL HAVE 
THE POWER TO DECIDE ALL ISSUES OF FACT AND LAW AND REPORT HIS ORHER 
DECISION ON SUCH ISSUES, AND TO ISSUE ALL RECOGNIZED REMEDIES 
AVAILABLE AT LAW OR IN EQUITYFORANY CAUSEOFACTION 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 OTHERDAMAGES WHICHARE 
NOT PERMITTED BY THE EXPRESSPROVISIONS 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 ISSUEMUSTSTAND AS THEDECISION OF THE COURT, ANDUPONTHE 
FILING OF THE STATEMENT OF DECISION WITH THE CLERK OF THE COURT. OR 
WITH THE JUDGE IFTHERE IS NO CLERK, JUDGMENT MAY BE ENTERED THEREON 
INTHE SAME MANNER AS IF THEACTION HAD BEEN TRIED BY THE COURT. ANY 
DECISION OF THE REFEREE ANDI/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 APPEALABLE 
IF RENDERED BY AJUDGE OF THE SUPERIOR COURTIN 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 TN ACCORDANCE WITH THE CODE OF CIVIL PROCEDURE. NOTHING 
IN THIS SECTION 29_22 SHALL PREJUDICE THE RIGHT OF ANY PARTYTO OBTAIN 
PROVISIONAL RELIEF OR OTHER EQUITABLE REMEDIES FROM A COURT OF 
COMPETENT JURISDICTION AS SHALL OTHERWISE BE AVAILABLE UNDER THE 
CODEOF CIVIL PROCEDURE AND/OR APPLICABLE COURT RULES. 

29.23 Submission of Lease. Submission ofthis instrument 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 bothLandlord and Tenant. 

29.24 Brokers. Landlord andTenant hereby warrant to each other that they have had no 
dealings with any real estate broker or agent in connectionwith the 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 
partyagainst and hold the other party harmless from anyand all claims, demands, losses, liabilities, 
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 
ofany 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 compensation 
alleged to be owing to the Brokers), occurring by, through, or under the indemnifying party. 
Pursuant to the terms of separate agreements, Landlord shall pay the Brokers any fees, 
commissions or other compensation payable to them in connection with this Lease. The terms of 
this Section 29.24 shall survive the expiration or earlier termination of the Lease Term. 
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29.25 Independent Coyenants. This Lease shall be construed as though the covenants 
herein between Landlord and Tenant are independent and not dependent and Tenant hereby 
expressly waives the benefit of any statute to the contrary and agrees that if Landlord fails to 
perform its obligations set forth herein, Tenant shall notbe entitled to make any repairs or perform 
any acts hereunder at Landlord's expense or to any setoff of the Rent or other amounts owing 
hereunder against Landlord. 

29.26 Project or Building Name_ Address and Signage. Landlord shall have the right 
at any time to change the name and/or address ofthe Project or Building and to install, affix and 
maintain any and all signs on the exterior and on the interior ofthe Project or Building as Landlord 
may, in Landlord's sole discretion, desire. Tenant shall not use the name ofthe Project or Building 
or use pictures or illustrations ofthe Project or Building in advertising or otherpublicity or for any 
purpose other than as the address ofthe business to be conducted by Tenant in the Premises, 
without the prior written consentofLandlord. 

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

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

29.29 Building Renoyations. It is specifically understood and agreed that Landlord has 
no obligation and has made no promises to alter, remodel, improve, renovate, repair or decorate 
the Premises, Building, or any part thereofand that norepresentations respecting the condition of 
the Premises orthe Building have beenmade by Landlord to Tenant except as specifically set forth 
herein or in the Tenant Work Letter. However, Tenant hereby acknowledges that Landlord is 
currently renovating or may during the Lease Term renovate, improve, alter, or modify 
(collectively, the "Renovations") the Project, the Building and/or the Premises. Tenant hereby 
agrees that such Renovations shall in noway constitutea constructive eviction ofTenant nor entitle 
Tenant to any abatement of Rent (except as expressly set forth in Section_19.5.2 ofthis Lease). 
Landlord shall have no responsibility and shall not be liable to Tenant for any injury to or 
interference with Tenant's business arising from the Renovations, nor shall Tenant be entitled to 
any compensation or damages from Landlord for loss of the use of the whole or any part of the 
Premises or of Tenant's personal property or improvements resultingfrom the Renovations, or for 
any inconvenience or annoyance occasioned by such Renovations. Landlord shall use 
commercially reasonable efforts to minimize any disruption to Tenant's business caused by any 
such Renovations, and without limitation, Landlord shall perform any extraordinarily noisy or 
disruptive work after Business Hours or on weekends to the extent such procedures would be 
generally followed by operators of comparable buildings in the San Francisco Financial District 
(except to the extent an emergency and/or applicable laws require otherwise, as reasonably 
determined by Landlord). 

29.30 No_Violation. Tenant hereby warrants and represents that neither its execution of 
nor performance under this Lease shall cause Tenant to be in violation of any agreement, 
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instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant shall protect, 
defend, indemnify and hold Landlord harmless against any claims, demands, losses, damages, 
liabilities, costs and expenses, including, without limitation, reasonable attorneys' fees and costs, 
arising from Tenant's breach of this warranty and representation. 

2931 Communications and Computer Lines. Tenant may install, maintain, replace, 
remove or use any communications or computer wires and cables serving the Premises 
(collectively, the "Lines"), provided that (i) Tenant shall obtainLandlord's prior written consent 
(not to be unreasonably withheld or delayed), use an experienced and qualified contractor 
approved in writing by Landlord, and comply with all of the other provisions ofArticles 7 and 8 
of this Lease, (ii) an acceptable number of spare Lines and space for additional Lines shall be 
maintained for existing and future occupants ofthe Project, as determined in Landlord's reasonable 
opinion, (iii)the Lines therefor (including riser cables)shall be appropriately insulated to prevent 
excessive electromagnetic fields or radiation, shall be surrounded by a protective conduit 
reasonably acceptable to Landlord, and shall beidentified in accordance with the "Identification 
Requirements," as that term is set forth hereinbelow, (iv) any new or existing Lines servicing the 
Premises shall comply with all applicable governmental laws and regulations, (v) as a condition to 
permitting the installation of new Lines, Landlord may require that Tenant remove existing Lines 
located in or serving the Premises and repair any damage in connection with such removal, and 
(vi) Tenant shall pay all costs in connection therewith. All Lines shall be clearly marked with 
adhesive plastic labels (or plastic tags attached to such Lines with wire) to show Tenant's name, 
suite number, telephone number and the nameof the person to contact in the case of an emergency 
(A) every four feet (4') outside the Premises (specifically including, but not limited to, the electrical 
room risers and other CommonAreas), and (B) at the Lines' termination point(s) (collectively, the 
"Identification Requirements"). Landlord reserves the right, upon notice to Tenant prior to the 
expiration or earlier termination of this Lease, to require that Tenant, at Tenant's sole cost and 
expense, remove any Lines installed by Tenant and located in or serving the Premises priorto the 
expiration or earlier termination of this Lease. 

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

29.33 Asbestos Disclosures. Landlord has advised Tenant that there is asbestos­
containing material ("ACM") in the Building. Attached hereto as Exhibit F is a copy of the 
disclosure notice delivered annually to all tenants of theBuilding regarding ACM in the Building. 
Tenant acknowledges that such notice complies with the requirements of Section 25915 et. seq. 
and Section 25359.7 of the California Health and Safety Code. 

29.34 OFACompliance. 

29.34.1 Representation and_arranties. Tenant represents and warrants that to 
the best of Tenant's actual knowledge, (a) Tenant and each person or entity owning an interest in 
Tenant is (i) not currently identified on the Specially Designated Nationals and Blocked Persons 
List maintained by the Office ofForeign Assets Control, Department of the Treasury ("OFAC") 
and/or on any other similar list maintained by OFACpursuant to any authorizing statute, executive 
order or regulation (collectively, the "List"), and (ii) not a person or entity with whom a citizen of 
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the United States is prohibited to engage in transactions by any tradeembargo, economic sanction, 
or other prohibition ofUnited States law, regulation, or Executive Order of the President of the 
United States, (b) none of the funds or other assets of Tenant constitute property of, or are 
beneficially owned, directly or indirectly, by any Embargoed Person (as hereinafter defined), (c) 
no Embargoed Person has any interest of any nature whatsoever in Tenant (whether directly or 
indirectly), (d) none of the funds of Tenant have been derived from any unlawful activity with the 
result that the investment in Tenant is prohibited by law or that the Lease, as amended, is in 
violation of law, and (e) Tenant has implemented procedures, and will consistently apply those 
procedures, to ensure the foregoing representations and warranties remain true and correct at all 
times. The term "Embargoed Person" means any person, entity or government subject to trade 
restrictions under U.S. law, including but not limited to, the International Emergency Economic 
Powers Act, 50 U.S.C. $1701 et_seq., The Trading with the Enemy Aet, 50 U.S.C. App. 1et_seg., 
and any Executive Orders or regulationspromulgated thereunderwith the result that the investment 
in Tenant is prohibited by law or Tenant is in violation of law. 

29.34.2 Complianceith_Lays. Tenant covenants and agrees (a) to comply with 
all requirements of law applicable to Tenant relating to money laundering, anti-terrorism, trade 
embargos and economicsanctions, now or hereafter ineffect, (b) to immediately notify Landlord 
in writing if, to Tenant's actual knowledge, any of therepresentations, warranties or covenants set 
forth in this paragraph or the preceding Section are no longer true or have been breached or if 
Tenant has a reasonable basis to believe that they may no longer be true or have been breached, 
(c) not to knowingly use funds from any "Prohibited Person" (as such term is defined in the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With 
Persons Who Commit, Threaten to Commit, or Support Terrorism) to make any payment due to 
Landlord under the Lease, as amended, and (d) at the request ofLandlord, to provide such 
information as may be reasonably requested by Landlord and reasonably available to Tenant to 
determine Tenant's compliance with the terms hereof. 

29.34.3 Event of _Default;Indemnity. Tenant hereby acknowledges and agrees 
that Tenant's inclusion on the List at any time during the term of this Lease, shall be an Event of 
Default under this Lease unless Tenant's namewas improperly placed on theList and Tenant takes 
reasonable measures to cause its name to be removed from the List promptly after having notice 
of such inclusion. Notwithstanding anything herein to the contrary, Tenant shall not knowingly 
permit the Premises or any portion thereof to be used or occupied by any person or entity on the 
List or by any Embargoed Person (on a permanent, temporary or transient basis), and any such use 
or occupancy ofthe Premises by any suchperson or entity shall be an Event ofDefault under this 
Lease. Tenant shall indemnify and hold Landlord harmless and against from all losses, damages, 
liabilities, cost and expenses (including, without limitation, reasonable attorneys' fees and 
expenses) that are incurred by Landlord and/or its affiliate that derive from a claim made by a third 
party against Landlord and/or its affiliates arising or alleged to arise from a misrepresentation made 
by Tenant hereunder or a breach of any covenant to be performed by Tenant under this 
Section 29.34. 

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

[Remainder ofpage intentionally left blank; signature pages to follow] 
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IN WlTNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the 
day and date first above written. 

"LANDLORD": 

HWA 555 OWNERS, LLC, 
a Delaware limited liability company 

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

By: Huds , 
, eneral partner 

By: 
David R. Greenbaum 
President 

"TENANT": 

RIPPLE LABS INC., 
a Delaw. 
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EXHIBIT B 

315 MONTGOMERY STREET 

TENANT WORK LETTER 

This Tenant Work Letter shall set forth the terms and conditions relating to the initial 
improvement of the Premises for Tenant. This Tenant Work Letter is essentially organized 
chronologically and addresses the issues of construction, in sequence, as such issues will arise 
during the actual construction of the initial improvement of the Premises. All references in this 
Tenant Work Letter to Articles or Sections of "this Lease" shall mean the relevant portions of 
Articles ] through 29 of the Office Lease to which this TenantWork Letter is attached as Exhibit 
B, and all references in this TenantWork Letter to Sections of "this Tenant Work Letter" shall 
mean the relevant portions ofSections_l through 6 of this Tenant Work Letter. 

SECTION 1 

DELIVERY OFTHE PREMISES AND BASE BUILDING; LANDLORD WORK 

1.1 Premises; Base Building. Upon the full execution and delivery of this Lease by 
Landlord and Tenant, Landlord shall deliverthe Premises and "Base Building," as that term is 
defined in Section_8.2 of this Lease, to Tenant, and Tenant shall accept the Premises and Base 
Building from Landlord in their presently existing, "as-is" condition. ' 

1.2 Landlord_ ork. Notwithstanding anything to the contrary set forth in Section]__]
of this Tenant Work Letter, using Building standard methods, materials and finishes, Landlord 
shall, at Landlord' sole cost and expense, perform the followingwork (collectively, the "Landlord 
Work"). Except as expressly specified below, the Landlord Work shall be performed prior to 
Landlord's delivery of the Premises to Tenant. Tenant may not change or alter the Landlord Work. 

1.2.1 Primary HVAC will be stubbed to the floor. HVAC distribution to Tenant's 
layout will be part of the Tenant Improvements. 

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

1.2.3 Existing primary sprinkler loop will remain in place, provided thatLandlord 
shall perform any workrequired to cause the loop to comply with Code applicable to shell delivery 
condition. Modifications of Landlord's sprinkler pipe layout to accommodate Tenant's layout will 
be a Tenant Improvement. 

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

1.2.5 Provide a Building standard electrical panel. 

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

1,2.7 Prior to the RentCommencement Date, upgrade the finishes in the common 
area restrooms located on the second (2"%) and third (3"%) floors ofthe Building to be upgraded to 
current Building standards consistent with the finishes in the common area restrooms located on 
the eleventh (I1) floor ofthe Building, as existing as ofthe date of this Lease. 

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

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

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

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

SECTION 2 

TENANT IMPROVEMENTS 

2.1 Tenant_Improvement Alloyanee. Tenant shall be entitled to a one-time tenant 
improvement allowance (the "Tenant Improvement Allowance") in the amount set forth in 
Section_13 of theSummary for the costs relating to the initial design andconstruction ofTenant's 
improvements, which are permanently affixed to the Premises (the "Tenant Improvements"). In 
no event shall Landlord be obligated to make disbursements pursuant to this Tenant WorkLetter 
in a total amount which exceeds the Tenant Improvement Allowance. As more particularly set 
forth in Section 8.5 of this Lease, all Tenant Improvements for which the Tenant Improvement 
Allowance has been made available shall be deemed Landlord's property under the terms of the 
Lease. Tenant hereby acknowledges and agrees that any unused portion of the Tenant 
Improvement Allowance remaining as of the first anniversary ofthe Rent CommencementDate, 
shall revert to Landlord and Tenant shall have no further right thereto. 
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2.2 Disbursement_oftheTenant Improvement_Allowance. 

2.2.1 Tenant Improvement Alloyane Items. Exceptas otherwise set forth in 
this Tenant Work Letter, the Tenant Improvement Allowance shall be disbursed by Landlord only 
for the following items and costs (collectively the "Tenant Improvement Allowance Items"): 

2.2.1.1 Paymentof the fees of the "Architect" and the "Engineers," as those 
terms are defined in Section3.1 of this Tenant Work Letter, which fees shall, notwithstanding 
anything to the contrary contained in this Tenant Work Letter, not exceed an aggregate amount 
equal to $7.00 per rentable square foot ofthe Premises; 

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

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

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

2.2.1.5 The cost of any changes to the Construction Drawings or Tenant 
Improvements required by all applicable building codes (the "Code"); 

2.2.1.6 The cost of tbe "Coordination Fee," as that term is defined in 
Section 4.2.2.1 ofthis Tenant Work Letter; 

2.2.1.7 Sales and use taxes. 

2.2.2 Disbursement_ of 'Tenant Improvement Alloyance. During the 
construction of the Tenant Improvements, Landlord shall make monthly disbursements of the 
Tenant Improvement Allowance for Tenant Improvement Allowance Items for the benefit of 
Tenantand shall authorize therelease ofmonies for the benefit of Tenant as follows. 

2.2.2.1 Tenant may request disbursements of the Tenant Improvement 
Allowance only by delivering to Landlord a "Disbursement Request," as that term is defined in 
Section 2.2.2. below. Subject to the terms of this Section 2.2_2.], Landlord shall disburse a 
portion of the Tenant Improvement Allowance to Tenant, from time to time, within thirty (30) 
days after the date that Tenant gives to Landlord the applicable Disbursement Request; it being 
understood, however thatTenant may, simultaneously with a Disbursement Request, request that 
Landlord make the applicable disbursement of the Tenant Improvement Allowance on Tenant's 
behalfto Tenant's designated contractor. Tenantshall not be entitled to any disbursements ofthe 
Tenant Improvement Allowance if an Event ofDefault has occurred and is continuing. If a 
particular Disbursement Request requests Landlord to disburse more than fifty percent (50%) of 
the Tenant Improvement Allowance, then Landlordshall notbe required to make the disbursement 
of the Tenant Improvement Allowance that is contemplated thereby unless all contractors, 
subcontractors, materialmen, architects, engineers and other persons who may file a lien against 
the real property upon which the Project is located (the "Real Property") in connection withthe 
performance of the Tenant Improvementsprovide to Landlord waivers of lien concurrently with 
such disbursementof the Tenant Improvement Allowance (itbeing understood that Landlord shall 

761908.06WLA [315 MONTGOMERY STREET] 
371374-00005/12-8-16/men'mnem -3- [Ripple Lalsle.] 
35386115v.2 



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

accept partial waivers of lien to the extent that the applicable contractor, subcontractor, 
materialman, architect, engineer orother person has not received payment in fulf). Landlord shall 
not be required to make disbursements of the Tenant Improvement Allowance more frequently 
than once during any particular calendar month. Tenant shall not have the right to request 
disbursements ofthe Tenant Improvement Allowance in an amount that is greater than the excess 
of (I) theaggregate amounts thatTenant has theretofore paid or that then remain payable in each 
case toTenant's contractors, subcontractors, materialmen, suppliers or consultants, as the casemay 
be, for either (a) materials that havebeen delivered to the Premises for the Tenant Improvements, 
(b) laborthat has been performed in the Premises for the Tenant Improvements, or (c) tbe services 
from which are derived "Soft Costs," as that term is defined below, that have been performed for 
the Tenant Improvements, as the case may be, over (ID the aggregate amount of disbursements 
theretofore made by Landlord from the Tenant Improvement Allowance (such excess at any 
particular time being referred to herein as the "Maximum Disbursement Amount"). As used 
herein, the term "Soft Costs" shall refer to all costs incurred by Tenant for architectural, design, 
engineeringand other consultants' services, and permit fees, in connection with the construction 
of the Tenant Improvements, or that are not otherwise set forth in Tenant's contract with its 
"Contractor," as that termis defined in Section 4.1.1 below. 

2.2.2.2 The term "Disbursement Request" shall mean a request for a 
disbursement ofthe Tenant ImprovementAllowance signed bythechieffinancial officer ofTenant 
(or anotherofficer ofTenantwho performs thefunctions ordinarily performed by a chief financial 
officer), together with: 

(A) such officer's certificationthatthe amount so requested does 
not exceed the Maximum Disbursement Amount, 

(B) copies ofthe contracts, work orders, purchaseorders, change 
orders and other documents pursuant to which Tenant has engaged third parties to performthe 
Tenant Improvements (or provide materials or services in connection therewith) (except to the 
extent that Tenant has provided such copies to Landlord with a prior Disbursement Request), 

(C) copies of reasonable documentation (such as bills and 
invoices) that indicate that the applicablework has been completed, the applicable materials have 
been furnished, or the applicableservices have been performed, as the case may be, 

(D) waivers of lien from all contractors, subcontractors, 
materialmen, architects, engineers and other persons who may file a lien against the Real Property 
in connection with the performance of the Tenant Improvements, and for which previous 
disbursements of the Tenant Improvement Allowancehave been made (except to the extentTenant 
gave such waivers of lien to Landlord in connection with a prior Disbursement Request);it being 
understood that all lien waivers shall conform to the forms prescribed by California Civil Code 
Section 8132, 8134, 8136 and 8138, as applicable, 

(E) in connection with a disbursement of the Tenant 
Improvement Allowance for costs which do not constitute Soft Costs, a certificate of Tenant's 
licensed architect that Tenant engages in accordance with the terms of Section3__] below, stating 
that, in his or her opinion, the portion of the Tenant Improvements theretofore substantially 
completed andfor which the disbursement is requestedwas performed in a good and workmanlike 
manner and substantially in accordance with the plans and specifications for such Tenant 
Improvements, as approved by Landlord, and 
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(P) notwithstanding the foregoing to the contrary, in connection 
with () a disbursement of the entire amount of the Tenant ImprovementAllowance, (y) a partial 
disbursement of the Tenant Improvement Allowancewhich, when added to the aggregate amount 
of disbursements theretofore made by Landlord from the Tenant Improvement Allowance, 
constitutes the entire amountof the Tenant ImprovementAllowance, or (z)a disbursement of the 
Tenant Improvement Allowance which would otherwise constitute a final disbursement of the 
Tenant Improvement Allowance, (i) an unconditional, final waiver of lien and release from each 
contractor, subcontractor, materialman, architect, engineer and any other person who may file a 
lien against the Building or the Real Property in connection with the performance of the Tenant 
Improvements, (ii) letters of completion from the San Francisco Department of Building 
Inspection for all work permits Tenant has obtained in connection with the performance of the 
Tenant Improvements and (iii) the "Close-Out Package," as that term is defined below. Nothing 
contained in this Section_22.2 shall be deemed to affect or impair Tenant's obligation to 
discharge of record any mechanic's lien that is filed against the Real Property as set forth in 
Article9 ofthis Lease. Forpurposes hereof, the term "Close-Out Package" shall mean apackage 
assembled by Tenant consisting of one (d) hard copy of the signed set of architectural and 
engineered drawings prepared in connection with the Tenant Improvements and two (2) copies of 
closing binders which shall each contain the following: 

(1) Two (2) copies of compact discs of engineered 
drawings (mechanical, electrical, plumbing, life safety, fire sprinkler, etc.) in CADD format 

drawings in CADD format 
(2) Two (2) copies of compact discs of architectural 

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

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

(S) Maintenance manual and warrantees 

(6) Permit cards with final signatures 

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

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

2.3 Building Standards. Landlord has established or may establish specifications for 
certain Building standard components to be used in the construction ofthe Tenant Improvements 
in the Premises. The quality ofTenant Improvements shall be equal to or of greater quality than 
the quality of such Building standards, provided that Landlord may, atLandlord's option, require 
the Tenant Improvements to complywith certain Building standards. Landlord may make changes 
to said specifications for Building standards from time totime. 

2.4 Remo2lofTenant_Improyements. Any Tenant Improvements that require the 
use of Building risers, raceways, shafts and/or conduits, shall be subject to Landlord's reasonable 
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rules, regulations, and restrictions, including the requirement that any cabling vendor must be 
selected from a list provided by Landlord, and that the amount and location of any such cabling 
must be approved by Landlord. AI] Tenant Improvements for which the Tenant Improvement 
Allowance has been made available shall be deemed Landlord's property under the terms ofthe 
Lease; provided, however, Landlord may, by written noticeto Tenant prior to the end of the Lease 
Term, or given following any earlier termination ofthis Lease, require Tenant, at Tenant's expense, 
to remove any Tenant Improvements that are "Specialty Alterations." as that term is defined in 
Section8.5 ofthe Lease, and to repair any damage to the Premises and Building caused by such 
removal and return theaffected portion of the Premises to their condition existing prior to the 
installment of such Tenant Improvements. Upon request by Tenant at the time ofTenant's request 
for Landlord's consent to the Final Space Plan (as defined in Section3_2 below) or the Final 
Working Drawings (as defined in Section 3.3 below), Landlord shall notify Tenant whether the 
applicable Tenant Improvement are Specialty Alterations and will be required to be removed 
pursuant to the terms of this Section2.4. 

2.5 Preliminary Space Plan_Allowance. In addition to the Tenant Improvement 
Allowance, Landlord shall pay an amount up to Fifteen Cents ($0.15) per rentable square foot of 
the Premises (the "Space Plan Allowance") for the preparation by Tenant's Architect of a 
preliminary space plan for the Premises (the "Space Plan"). In no event shall Landlord make 
disbursements from the Space Plan Allowance for costs which arê either() unrelated tothe Space 
Plan, or (ii) with respect to the Space Plan, in a total amount which exceeds the Space Plan 
Allowance. The procedure for disbursement ofthe SpacePlan Allowance shall be the same as the 
procedure to disburse theTenant Improvement Allowance. 

SECTION 3 

CONSTRUCTION DRAWINGS 

3.1 Selection_ of_Architect/Construction Drawings. Tenant shall retain an 
architect/space planner designated by Tenant and approved in advance by Landlord (the 
"Architect") to prepare the "Construction Drawings," as that term is defined in this Section3._1, 
Subject to the terms of Section 3.5, below, Tenant shall retain the engineering consultants 
designated by Landlord (the "Engineers") to prepare all plans and engineering working drawings 
relating to the structural, mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work 
in the Premises, which work is not part of the Base Building. The plans and drawings to be 
prepared by Architect and the Engineers hereunder shall be known collectively as the 
"Construction Drawings." All Construction Drawings shall comply with the drawing format and 
specifications determined by Landlord, and shall be subject to Landlord's approval. Tenant and 
Architect shall verify, in the field, the dimensions and conditions as shown on the relevant portions 
of the Base Building plans, and Tenant and Architect shall be solely responsible for the same, and 
Landlord shall have no responsibility in connection therewith. Landlord's review of the 
Construction Drawings as set forth in this Section3, shall be for its sole purpose and shall not 
imply Landlord's review ofthe same, or obligate Landlord to reviewthe same, for quality, design, 
Code compliance or other like matters. Accordingly, notwithstanding that any Construction 
Drawingsarereviewed by Landlord or its space planner, architect, engineers and consultants, and 
notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or 
Landlord's space planner, architect, engineers, and consultants, Landlord shall have no liability 
whatsoever in connection therewith and shall not be responsible for any omissions or errors 
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contained in the Construction Drawings, and Tenant's waiver and indemnity set forth in this Lease 
shall specifically apply to the ConstructionDrawings. 

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

3.3 Fial_ working Drayings. After the Final Space Plan has been approved by 
Landlord, Tenant shall supply the Engineers with a complete listing of standard and non-standard 
equipment and specifications, including, without limitation, B.T.U. calculations, electrical 
requirements and special electrical receptacle requirements for the Premises, to enable the 
Engineers and the Architect to complete (except to the extent certain construction is being 
completed on a "design-build" basis pursuant to Section3_5, below) the "Final Working 
Drawings," as that term is defined below, in the manner as set forth below. Upon the approval of 
the Final Space Plan by Landlord and Tenant, Tenant shall promptly cause the Architect and the 
Engineers to complete the architectural and engineering drawings for the Premises, and Architect 
shall compile a coordinated set ofarchitectural, structural, mechanical, electrical and plumbing 
working drawings in a form which is complete to allow all ofTenant's Agents to bid on the work 
and to obtain all applicable permits (collectively, the "Final Working Drawings") and shall 
submit the same to Landlord for Landlord's approval. Tenant shall supply Landlord with four (4) 
copies signed by Tenant of such Final Working Drawings. Landlord shall advise Tenant within 
ten (10) business days after Landlord's receipt of the Final Working Drawings for the Premises if 
the same is unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall 
immediately revise the Final Working Drawings in accordance with such review and any 
disapproval of Landlord in connection therewith. In addition, if the Final Working Drawings or 
any amendment thereof or supplement thereto shall require alterations in the Base Building (as 
contrasted with the Tenant Improvements), and if Landlord in its sole and exclusive discretion 
agrees to any such alterations, and notifies Tenant of the need and cost for such alterations, then 
Tenant shallpay the cost of such required changes in advance upon receipt of notice thereof. 
Tenant shall pay all direct architectural and/or engineering fees in connection therewith, plus 
Landlord's prevailing rate for servicing and overhead. 

3.4 Anproyed Working Drawings. The Final Working Drawings shall be approved 
by Landlord (the "Approved Working Drawings") prior to the commencement of construction 
of the Premises by Tenant. After approval by Landlord of the Final Working Drawings, Tenant 
may submit the same to the appropriate municipal authorities for all applicable building permits. 
Tenant hereby agrees that neither Landlord nor Landlord's consultants shall be responsible for 
obtaining any building permit or certificate of occupancy for the Premises and that obtaining the 
same shall be Tenant's responsibility; provided, however, that Landlord shall cooperate with 
Tenant in executing permitapplications and performing other ministerial acts reasonably necessary 
to enable Tenant to obtain any such permit or certificate of occupancy. No changes, modifications 
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or alterations in the Approved Working Drawings may be made without the prior written consent 
of Landlord, which consent may not be unreasonably withheld. 

3.5 Design _Build. As set forth above, the HVAC and electrical work may be 
constructed on a "design-build" basis. All design-build drawings provided by subcontractors shall 
besubject to the following conditions: (ú) Landlord shall hire athird-partyengineer ("Third-Party 
Engineer"), selected by Landlord, at Tenant's sole cost and expense, to provide performance 
specification for Tenant's HVAC and electrical design, (úi) Landlord shall submitTenant's design­
build drawings to the Third-Party Engineer, for their review, at Tenant's sole cost and expense (not 
to exceed $28,566.00), (iii) theThird-Party Engineer shall perform a peer review ofTenant's MEP 
drawings, atTenant's sole cost and expense, (iv) the Third-Party Engineer shall provide support 
services as needed to Tenant, at Tenant's sole cost and expense, and () the Third-Party Engineer 
shall conduct a prepare a final punchlist upon the substantial completion of the Tenant 
Improvements to confirm that HVAC electrical work and MEP workwas completed as designed. 

SECTION 4 

CONSTRUCTION OF THE TENANT IMPROVEMENTS 

4.1 Tenant's Selection of Contractors. 
4.1.1 The_Contractor. A general contractor shall be retained by Tenant to 

construct the Tenant Improvements. Such general contractor ("Contractor") shall be either 
() PrincipalBuilders, and (ii) anyother general contractor selected by Tenantfrom a list ofgeneral 
contractors supplied by Landlord, and Tenant shall deliver to Landlord notice of its selection of 
the Contractor upon such selection. 

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

4.2 Construction_of Tenant Improvements by Tenant's Agents. 

4.2.1 Construction Contract;_ Cost_Budget, Tenant shall engagethe Contractor 
under an AIA A10I Stipulated Sum Agreement (1997 Version) accompanied by Landlord's 
standardAIA A201 General Conditions (1997 Version) as modified by Landlord (collectively, the 
"Contract"). Prior to the commencement of the construction of the Tenant Improvements, and 
after Tenanthas accepted all bids for the Tenant Improvements, Tenant shall provide Landlord 
with a detailed breakdown, by trade, of the final costs to be incurred or whichhave been incurred, 
as setforth more particularly in Sections_2.2__1__1 through 2.2.1_8, above, in connection with the 
design and construction of the Tenant Improvements to be performed by or at the direction of 
Tenant or the Contractor, which costs form a basis for the amount of the Contract (the "Final 
Costs"). If the Final Costs exceed the Tenant Improvement Allowance (after deducting fromthe 
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Tenant ImprovementAllowance any amounts expended in connection with the preparation ofthe 
Construction Drawings, and the cost of all other Tenant ImprovementAllowance Items incurred 
prior to the commencement of construction of the Tenant Improvements). (the "Over-Allowance 
Amount") then Tenant shall pay a percentage of each amount disbursed by Landlord to the 
Contractor orotherwise disbursed underthis Tenant WorkLetter, which percentage shall be equal 
to theOver-Allowance Amount divided by the amount ofthe Final Costs. In the eventthat, after 
the Final Costs have been deliveredby Tenant to Landlord, any revisions, changes or substitutions 
shall be made to the Final Working Drawings or the Tenant Improvements, or the Final Costs shall 
change for any reason, the above amounts shall be adjusted as equitable to reflect any additional 
or reduced costs which arise in connection therewith. In the event that Tenant fails to timelypay 
the Over-Allowance Amount as provided in this Section 4.2.1, then Landlord may, at its option, 
cause the cessationofwork in the Premises until Tenant makes payment ofthe applicable portion 
of the Over-Allowance Amount then due (and such failure to pay such payment shall be treated as 
a Tenant default in accordance with the terms ofSect. ion 5.5 bel. 

«

ow). . . 

4.2.2 Tenant's_Agents. 
4.2.2.1 Landlord's General Conditions for Tenant's_Agents_and Tenant 

Improvement Work. Tenant's and Tenant's Agent's construction of the Tenant Improvements 
shall comply with the following: (i) the Tenant Improvements shall be constructed in strict 
accordance with the Approved WorkingDrawings; (ii)Tenant's Agents shall submit schedules of 
all work relating to the Tenant's Improvements to Contractor and Contractor shall, within five() 
business days of receipt thereof, inform Tenant's Agents of any changes which are necessary 
thereto, and Tenant'sAgents shall adhere to such corrected schedule; and(iii)Tenant shall abide 
by all rules made by Landlord's Building managerwith respect to the use of freight, loadingdock 
and service elevators, storage of materials, coordination of work with the contractors of other 
tenants, and any other matter in connection with this Tenant Work Letter, including, without 
limitation, the construction ofthe Tenant Improvements. Tenant shall pay a logistical coordination 
fee (the "Coordination Fee") to Landlord in an amount equal to $57,132.00 ((i.e., $2.00 per 
rentable square foot ofthe Premises), which Coordination Fee shall be for services relating to the 
coordination of the construction of the Tenant Improvements andfor Landlord's review of the 
ConstructionDrawings, andfor freightelevator usage during Building Hours; and notwithstanding 
anything to the contrary contained in this Work Letter or theLease, no other fees or charges shall 
be payable or reimbursable by Tenant to Landlord in connection with such services, whether 
provided by Landlord's internal staffor by third parties retained by Landlord. 

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

4.2.2.3 Requirements of Tenant'sAgents. Each ofTenant's Agents shall 
guarantee to Tenant and for the benefit ofLandlord that the portion of the Tenant Improvements 
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for which it is responsible shall be free from any defects in workmanship and materials for aperiod 
of not less than one (I) year from the date of completion thereof. Each of Tenant's Agents shall 
be responsible for the replacement or repair, without additional charge, ofall work done or 
furnished in accordance with its contract that shallbecome defective within one (l) year after the 
later to occur of (i) completion of the work performed by such contractor or subcontractors, and 
(ii) the Lease Commencement Date. The correction ofsuch workshall include, withoutadditional 
charge, all additional expenses and damages incurred in connection with such removal or 
replacement ofall or any part of the Tenant Improvements, and/or the Building and/or common 
areas thatmay be damaged or disturbed thereby. All such warranties or guarantees as to materials 
or workmanship of or with respect to the Tenant Improvements shall be contained in the Contract 
or subcontract and shall be written such that such guarantees or warranties shall inure to the benefit 
ofboth Landlord andTenant, as their respective interests may appear, andcan be directly enforced 
by either. Tenant covenants to give to Landlord any assignment or other assurances which may 
be necessary to effect such right of direct enforcement. 

4.2.2.4 IasuraneReguirement. 

4.2.2.4.1 Genera] Coyerages. All of Tenant's Agents shall carry 
worker's compensation insurance covering all of their respective employees, and shall also carry 
public liability insurance, includingproperty damage, allwith limits, in form and with companies 
as Landlord shall reasonably require ofBuildingtenants generally for construction in the Building. 

- 4.2.2.4.2 Special Coyerages. Tenant shall carry "Builder's All 
Risk" insurance in an amount approved by Landlord covering the construction of the Tenant 
Improvements, and such other insuranceas landlord may require, it being understood and agreed 
thatthe Tenant Improvements shall be insured by Tenant pursuantto this Lease immediately upon 
completion thereof. Such insurance shall be in amounts and shall include such extended coverage 
endorsements as may be reasonably required by Landlord including, but not limited to, the 
requirement thatall of Tenant's Agents shall carry excess liability and Products and Completed 
Operation Coverage insurance, eachin amounts not less than $5,000,000per incident, $5,000,000 
in aggregate, and in form and with companies as are required to be carried byTenantas set forth 
inthis Lease. 

4.2.2.4.3 General Terms. Certificates for all insurance carried 
pursuant to this Section_4.2.2.4 shall be delivered to Landlord before the commencement of 
construction ofthe Tenant Improvements and before any equipment ofTenant's Agents is moved 
onto the site. All such policies of insurance must contain a provision thatthe company writing 
said policy will give Landlord thirty (30) days prior written notice of any cancellation or lapse of 
the effective date or any reduction in the amounts of such insurance. In the event that the Tenant 
Improvements are damaged by any cause during the course of the construction thereof, Tenant 
shall immediately repair the same at Tenant's sole cost and expense. Tenant's Agents shall 
maintainall ofthe foregoing insurance coverage in force until the Tenant Improvements are fully 
completed and accepted by Landlord, except for Products and Completed Operations Coverage 
insurance required byLandlord, which isto be maintained for ten (IO) years following completion 
of the Tenant Improvements and acceptance by Landlord and Tenant. All policies carried under 
this Section4.2.2.4 shall insure Landlord and Tenant, as their interests may appear, as well as 
Tenant's Agents. AI] insurance, except Workers' Compensation, maintained by Tenant's Agents 
shall preclude subrogation claims by the insurer against anyone insured thereunder. Such 
insurance shall provide that it is primary

. 
insurance and that any other insu. rance maintained by 
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Landlord is excess and noncontributing with the insurance required hereunder. The requirements 
for the foregoing insurance shall not serve to limit the indemnification of Landlord by Tenant 
under Section 4.2.2.2 of this Tenant Work Letter. Landlord may, in its discretion, require Tenant 
to obtain a lien and completion bond or somealternateform of security satisfactory to Landlord in 
an amount sufficient to ensure the lien-free completion of the Tenant Improvements and naming 
Landlord as a co-obligee. 

4.2.3 Goyer1mental_ Compliance, The Tenant Improvements shall comply in 
all respects with the following: (i) all state, federal, city or quasi-governmental laws, codes, 
ordinances and regulations, as each may apply according to the rulings of the controlling public 
official, agent or other person; (ii) applicable standards of the American Insurance Association 
(formerly, the National Board of Fire Underwriters) and the National Electrical Code; and 
(iii) building material manufacturer's specifications. 

4.2.4 Inspection by Landlord. Landlord shall have the right, at its solecost and 
expense, to inspect the Tenant Improvements at all times, provided however, that Landlord's 
failure to inspect the Tenant Improvements shall in no event constitute a waiver of any of 
Landlord's rights hereunder nor shall Landlord's inspection of the Tenant Improvements constitute 
Landlord's approval of the same. Should Landlord disapprove any portion of the Tenant 
Improvements, Landlord shall notify Tenant in writing of such disapproval and shall specify the 
items disapproved. Any defects or deviations in, and/or disapproval by Landlord of, the Tenant 
Improvements shall be rectified by Tenant at no expense to Landlord, provided however, that in 
the event Landlord determines that a defect or deviation exists or disapproves of any matter in 
connection with any portion of the Tenant Improvements and such defect, deviation or matter 
might adversely affect the mechanical, electrical, plumbing, heating, ventilating and air 
conditioning or life-safety systems of the Building, the structure or exterior appearance of the 
Building or any other tenant's use ofsuch other tenant's leased premises,Landlord may, take such 
action as Landlord deems necessary, at Tenant's expense and without incurring any liability on 
Landlord's part, to correct any such defect, deviation and/or matter, including, without limitation, 
causing the cessation of performance ofthe construction of the Tenant Improvements until such 
time as the defect, deviation and/or matter is corrected to Landlord's satisfaction. 

4.2.5 Meetings. Commencing upon theexecution ofthis Lease, Tenant shall hold 
meetings at a reasonable time and with such frequency as Tenant shall reasonably determine, with 
the Architect and the Contractor regarding the progress of the preparation of Construction 
Drawings and the construction of the Tenant Improvements, which meetings shall be held at a 
location designated by Tenant, and Landlord and/or its agents shall receive prior notice of, and 
shall have the right to attend, at Landlord's sole cost and expense, all such meetings, and, upon 
Landlord's reasonable request, certain ofTenant's Agents shall attend such meetings. Inaddition, 
minutes shall be taken at all such meetings, a copy ofwhich minutes shall be promptlydelivered 
to Landlord. One such meetingeach month shall include the review ofContractor's current request 
for payment. 

4.3 Notice of Completion; Copy of_Record Set of Plans. Within ten (10) days after 
completion of construction ofthe Tenant Improvements, Tenant shall cause a valid Notice of 
Completion to be recorded in the office of the Recorder of the county in which the Building is 
located in accordance with Section 8182 of the Civil Code of the State of California or any 
successor statute, and shall furnish a copy thereof to Landlord upon such recordation. If Tenant 
fails to do so, Landlord may execute and file the same on behalfof Tenant as Tenant's agent for 
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such purpose, atTenant's sole cost and expense. At the conclusion ofconstruction, (i) Tenant shall 
cause the Architect and Contractor () to update the Approved Working Drawings as necessary to 
reflectall changes made to the Approved Working Drawings during the course ofconstruction, 
() to certify to the best of their knowledge that the. "record-set" of as-built drawings are true and 
correct, which certification shall survive the expiration or termination of this Lease, and (z) to 
deliver to Landlord two (2) sets of copies ofsuchrecord set of drawings within ninety (90) days 
following issuanceofa certificate of occupancy for the Premises, and (ii) Tenant shall deliver to 
Landlord a copy of all warranties, guaranties, and operating manuals and information relating to 
the improvements, equipment, and systems in the Premises. 

SECTION 5 

MISCELLANEOUS 
5.1 Tenant's Representatiyg. Tenant has designated Joseph Gentel as its sole 

representative with respect to the matters set forth in thisTenant WorkLetter, who shall have full 
authority and responsibility toact on behalf ofthe Tenant as required in this Tenant Work Letter. 

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

5.3 Freight Eleyator Seryice. Landlord shall, consistent with its obligations to other 
tenants of the Building, make the freightelevator reasonably available to Tenant, Contractor and 
Tenant's Agents in connection with the construction of the Tenant Improvements and the initial 
decorating, furnishing and moving into the Premises. 

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

5.5 Tenant's Lease Default. Notwithstanding any provision to the contrary contained 
in the Leaseor this Tenant Work Letter, ifany monetary or other materialEvent ofDefault occurs 
underthe Lease or this Tenant Work Letter (including, without limitation, any failure by Tenant 
to fund any portion of the Over-Allowance Amount), at any time on or before the Substantial 
Completion of the Tenant Improvements, then (i) in addition to all other rights and remedies 
granted to Landlord pursuant to the Lease, Landlord shall have the right to withhold payment of 
all or any portion of the Tenant Improvement Allowance and/or Landlord may, without any 
liability whatsoever, cause the cessation of construction of the Tenant Improvements (in which 
case, Tenant shall be responsible for any delay in the Substantial Completion of the Tenant 
Improvements and any costs occasioned thereby), until suchtime as such Event ofDefault is cured 
pursuantto the terms ofthe Lease, and (ii) all otherobligations ofLandlord under the terms of the 
Lease and this Tenant Work Letter shall be forgiven until such time as such EventofDefault is 
cured pursuant to the terms oftheLease. 
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EXHIBIT C 

315 MONTGOMERY STREET 

NOTICE OF LEASE TERM DATES 

To: 

Re: Office Lease dated,201 between HWA 555 OWNERS, LLC, a 
Delaware limited liability company ("Landlord"), and 

a. ("Tenant') 
concerning Suite on floor(s) oftheoffice building located at 
315 Montgomery Street, San Francisco, California 94104. 

Gentlemen: 

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

l. The Lease Term shall commence on or has commenced on fora 
term of ending on 

2. Rent commenced to accrue on ,in the amount of 

3. IftheRent Commencement Date is other than the first day of the month, the first 
billing will contain a pro rata adjustment. Each billing thereafter, with the 
exception of the final billing, shall be for the full amountof the monthly 
installment as provided for in the Lease. 

4. Your rent checks should be made payableto a 

5. The exact number of rentable/usable square feet within the Premises is 
Square feet. 

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

·a _ 

By: 
Its: 

Agreed to and Accepted as 
of_ 201_. 

'Tenant": 

a ----------------
13.y:. ~ 

Its: --------------
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EXHIBIT D 

315 MONTGOMERY STREET 

RULES AND REGULATIONS 

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

l. Tenantshall not alter any lock or install any new or additional locks or bolts on any 
doors orwindows ofthe Premiseswithout obtaining Landlord's prior written consent. Tenantshall 
bear the cost of any lock changes or repairs required by Tenant. Two keys will be furnished by 
Landlord for the Premises, and any additional keys required by Tenant must be obtained from 
Landlord at a reasonable cost to be established byLandlord. Upon the termination ofthis Lease, 
Tenantshall restore to Landlord all keys ofstores, offices, and toilet rooms, either furnished to, or 
otherwise procured by, Tenant and in the event of the loss ofkeys so furnished, Tenant shall pay 
to Landlord the cost of replacing same or of changing the lock or locks opened bysuchlost key if 
Landlord shall deem it necessary to make such changes. 

2. All doors opening to public corridors shall be kept closed atall times except for 
normal ingress and egress to the Premises, 

3. Landlord reserves the right to close and keep locked all entrance and exit doors of 
the Building during such hours as are customary for comparable buildingsin the vicinity of the 
Building. Tenant, its employees and agents must be surethatthe doors to the Building are securely 
closed and locked when leaving the Premises if it is afterthe normal hours of business for the 
Building. Any tenant, its employees, agents orany other persons entering or leaving the Building 
at any time when it is so locked, or any time when it is considered to be after normal business 
hours for the Building, may be required to sign the Building register. Access to the Buildingmay 
be refused unless the person seeking access has proper identification or has a previously arranged 
pass for access to the Building. Landlord will furnish passes to persons for whom Tenantrequests 
same in writing. Tenant shall be responsible for all persons for whom Tenant requests passes and 
shall be liable to Landlord for all acts of such persons. The Landlord and his agents shall in no 
case be liable for damages for any error with regard to the admission to or exclusion from the 
Building of any person. In case ofinvasion, mob, riot, public excitement, or other commotion, 
Landlord reserves the right to prevent access to the Building or the Projectduring the continuance 
thereofby any means it deems appropriate for the safety and protection of life and property. 

4. No furniture, freight or equipment of any kind shall be brought into the Building 
without prior notice to Landlord. All moving activity into or out ofthe Building shall be scheduled 
with Landlord and done only at such time and in such manner as Landlord designates. Landlord 
shall have the right to prescribe the weight, size and position of all safes and other heavy property 
brought into the Building and also the times and manner of moving the same in and out of the 
Building. Safes and other heavy objects shall, if considered necessary byLandlord, stand on 
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supports of such thickness as is necessary to properly distribute the weight. Landlord will not be 
responsible for loss of or damage to any such safe or property in any case. Any damageto any 
part of the Building, its contents, occupants or visitors by moving or maintaining any such safe or 
other property shall be the sole responsibility and expense of Tenant. 

5. No furniture, packages, supplies, equipment or merchandise will be received in the 
Building or carried up or down in the elevators, except between such hours, in such specific 
elevator and by such personnel as shall be designated byLandlord. 

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

7. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted 
or affixed by Tenant on any part of the Premises or the Building without theprior written consent 
ofthe Landlord. Tenant shall notdisturb, solicit, peddle, or canvass any occupant ofthe Project 
and shall cooperate with Landlord and its agents of Landlord to prevent same. 

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

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

IO. Except for vending machines intended for the sole use ofTenant's employees and 
invitees, no vending machine or machines other than fractional horsepower office machines shall 
be installed, maintained or operated upon the Premises without the written consent of Landlord. 

ll. Tenant shall not use or keep in or on the Premises, the Building, or the Project any 
kerosene, gasoline orotherinflammable or combustible fluid, chemical, substance or material. 

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

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

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

16. The Premises shall not be used for manufacturing or for the storage of merchandise 
exceptas such storage may be incidental to the use of the Premises provided for in the Summary. 
Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a 
messenger-type operation or dispatch office, public stenographer ortypist, or for the manufacture 
or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as abarber ormanicure 
shop, or as an employment bureau without the express prior written consent of Landlord. Tenant 
shall not engage or pay any employees on the Premises except those actually working for such 
tenant on the Premises nor advertise for laborers giving anaddress at the Premises. 

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

I8. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, 
sidewalks, lobbies, courts, halls, stairways, elevators, vestibules or any Common Areas for the 
purpose of smoking tobacco products or for any other purpose, nor in any way obstruct such areas, 
and shall use them only as ameans ofingress and egress for the Premises. 

19. Tenant shall notwaste electricity, water or air conditioning and agrees to cooperate 
fully with Landlord to ensure the most effective operation of the Building's heating and air 
conditioning system, and shall refrain from attempting to adjust any controls. 

20. Tenantshall store all its trash and garbage within the interior of the Premises. No 
material shall be placed in the trash boxes or receptacles ifsuch material is of such nature that it 
may not be disposed of in the ordinary and customary manner ofremoving and disposing of trash 
andgarbage in city in which the Building is located without violation of any law or ordinance 
governing such disposal. All trash, garbage andrefuse disposal shall be made only through entry­
ways and elevators provided for such purposes at such times as Landlord shall designate. 

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

22. Any persons employed by Tenant to dojanitorial work shall be subjectto the prior 
written approval of Landlord, and while in the Building and outside of the Premises, shall be 
subject to and under the control and direction of the Building manager (but not as an agent or 
servant of such manager or of Landlord), and Tenant shall be responsible for all acts of such 
persons. 
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23. No awnings orother projection shall be attached to the outside walls ofthe Building 
without the prior written consent of Landlord, and no.curtains, blinds, shades or screens shall be 
attachedto or hung in, or used in connection with, any window or door of the Premises other than 
Landlord standard drapes. All electrical ceiling fixtures hung in thePremises or spaces along the 
perimeter of the Building must be fluorescent and/or ofa quality, type, design andawarmwhite 
bulb color approved in advance in writing by Landlord. Neither the interior nor exteriorof any 
windows shall be coated or otherwise sunscreened without the prior written consent of Landlord. 
Tenant shall abide by Landlord's regulations concerning the opening and closing of window 
coverings which are attached to the windows in the Premises, if any, which have a view ofany 
interior portion ofthe Building or Building Common Areas. 

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

25. Tenant must comply with requests by the Landlord concerning the informing of 
their employees of items of importanceto the Landlord. 

26. Tenant must comply with the State of California "No-Smoking" law set forth in 
California Labor Code Section 6404.5, and any local "No-Smoking" ordinance whichmay be in 
effect from time to time and which is not superseded by such State law. 

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

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

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

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

31. No tenant shall use or permit the use of any portion of the Premises for living 
quarters, sleeping apartments or lodging rooms. 
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Landlord reserves the right at any time upon at leastthirty(30) days' prior notice to Tenant 
to change or rescind any one or more of these Rules and Regulations, or to make such other and 
further reasonable Rules and Regulations as inLandlord's reasonable judgment may from time to 
time be. necessary for the management, safety, care and cleanliness of the Premises, Building, the 
Common Areas andthe Project, and for the preservation of good order therein, as well as for the 
convenience ofother occupants and tenants therein. Landlord may waive any one or more of these 
Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord 
shall be construed as a waiver of such Rules and Regulations in favor of any other tenant, nor 
prevent Landlord from thereafter enforcing any such Rules or Regulations against any or all 
tenants of the Project. Tenant shall be deemed to have read these Rules and Regulations and to 
have agreed to abide by them. 
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EXHIBIT E 

315 MONTGOMERY STREET 

FORM OF TENANT'S ESTOPPEL CERTIFICATE 

The undersigned as Tenant under tbat certain Office Lease (the "Lease") made and entered 
into as of 201_ by and between HWA 555 OWNERS, LLC, a Delaware limited 
liability company, as Landlord, and the undersigned as Tenant, for Premises on the 
floor(s) ofthe office building located at315Montgomery Street, San Francisco, 
California 94104, certifies as follows: 

I. Attached hereto as Exhibit_A is a true and correct copy of the Lease and all 
amendments and modifications thereto. The documents contained in Exhibit A represent the 
entire agreement between the parties as to the Premises. 

2. The undersigned currently occupies the Premises described in the Lease, the Lease 
Term commenced on,and the Lease Term expires on,and the 
undersigned has no option to terminate or cancel theLease (except as otherwise expressly setforth 
in the Lease) or to purchase all or any part ofthe Premises, the Building and/or the Project. 

3. Base Rent becamepayable on 

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

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

6. Deleted. 

7. All monthly installments of Base Rent, all Additional Rent and all monthly 
installments of estimated Additional Renthave been paid when due through . The 
current monthly installment of Base Rent is $ 

8. To the actual knowledge of the undersigned, all conditions of the Lease to be 
performed by Landlord necessary to the enforceability of the Lease have been satisfied and 
Landlord is not indefault thereunder. Inaddition, the undersigned has not delivered any noticeto 
Landlord regarding a default by Landlord thereunder. 

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

I1. ITenant is a corporation or partnership, Tenant hereby represents and warrants 
that Tenant is a duly formed and existing entity qualified to do business in the State ofCalifornia 
and thatTenant has full right and authority to execute and deliver this Estoppel Certificate and that 
each person signing on behalf of Tenant is authorized to do so. 

12 There are no actions pending against the undersigned under the bankruptcy or 
similarlaws ofthe United States or any state. 

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

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

The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord 
or to a prospective mortgagee or prospective purchaser, andacknowledges that said prospective 
mortgagee or prospective purchaserwill be relying upon the statements contained herein in making 
the loan or acquiring the property of which the Premises are a part and that receipt by it ofthis 
certificate is a condition ofmaking suchloan or acquiring such property. 

Executed at on the day of201 

"Tenant": 

ª---------------
By: 

• .Its: _ 

By: 
Its: _ 
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EXHIBIT F 

315 MONTGOMERY STREET 

CALIFORNIA ASBESTOS NOTICE 

Tenant 
Address 
C,$.Z 

[Date] 

Re: Notice ofKnown or PresumedAsbestos-Containing Materials at 315 Montgomery, San 
Francisco, CA (Building) 

Dear Tenant: 

Management is sending you this letter to makeyou aware of cel lain information aboutknown 
or presumed asbestos-containing materials in the Building. As you may know, asbestos­
containing materials (ACMs) were historically and commonly used in the construction of 
commercial buildings across the country. ACMs were widely used because oftheir beneficial 
qualities such as fire-resistance and noise and temperature insulating properties. 

Some common types of ACMs include surfacing materials (such as spray-on fireproofing, 
stucco, plaster and textured paint),flooring materials (such as vinyl floor tile and vinyl floor 
sheeting) and their associated mastics, carpet mastic, thermal system insulation (such as pipe or 
ductwrap, boilerwrap and cooling tower insulation), roofing materials, drywall joint compound, 
acoustic ceiling tiles, transite board, base cove and associated mastic, caulking, window glazing 
and fire doors. Certain materials are presumed to contain ACM (P ACM). PACM consists of 
thermal system insulation such as pipe, duct and boiler insulation and surfacing material such as 
fireproofing in buildings constructed prior to 1981, and asphalt or vinyl flooring installed prior to 
1981. Intact ACM in good condition is not required under law to be removed from any 
commercial building except prior to demolition and renovation projects where those materials 
would be impacted. Moreover, ACMsgenerally are notthought to present a threat to human 
health unless there is a substantial and prolonged release into the air, which does not typically 
occur unless: 

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

(2) the ACMshave been significantly disturbed (such as through abrasive cleaning, maintenance 
or renovation activities that occur withoutproper engineering controls). 

The health risks generally associated with asbestos result from the inhalation of asbestos fibers. 
The inhalation of asbestos fibers has been associated with serious lung diseases including 
asbestosis, lung cancer and mesothelioma. Asbestos is known to the State of California to cause . . . . . . 

cancer. 
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AIl existing building materials should be considered asbestos containing unless records 
have proven otherwise. To inquire which records already exist, tenants are to schedule a 
meeting with the Building Office. 

The surveys indicate thatACM and PACM were all observed in good condition. Additionally, 
random air sampling conducted in December 2013 and January 2014 (see attached letter from 
RGA Environmental) revealed no findings above the regulatory limits. 

For further information about the location ofknown ACM, suspected ACM ("SACM") or PACM 
in the Building, please consult the "Asbestos and Hazardous Material Operations & Maintenance 
Plan, HWA555 Owners, LLC (Landlord) as managed by SO Hudson 555 Management, Inc. 
(Management)" ("Asbestos O&M Manual"), a copy ofwhich is available at the Building 
manager's office during normal business hours. The Asbestos O&M Manual includes, but is not 
limited to, a description ofthe program and how it will be overseen, the administrative controls 
that are in place, an overview of the applicable regulations, the responsibilities of various parties, 
a description ofthe periodic surveillance that is to be conducted, a description of the emergency 
response actions, a description ofwork procedures, air monitoringplans, waste management 
programs, fireproofingrespray specifications and training program details. 

In the event that you encounter any suspect ACM or P ACM that has not been identified in 
the Asbestos 0&M Manual, or encounter any ACM or PACM that is damaged or in poor 
condition, please do not disturb theACM and immediately notify the Building Manager at 
(415) 392-1697 or the Building Construction Manager at (415) 392-1697. 

For further information about the specific types and locations of these identified ACMs, please 
consult the Asbestos and Hazardous Materials Operations & Maintenance Plan ("the O&M 
Plan"), which is maintained in our Building Management Office. If you would like to review a 
copy ofthe written O&M Plan, it will be made available for you upon request to review during 
regular business hours by contacting Diana Rosenblatt, Property Manager or Construction 
Manager at415-392-1697. The BuildingManagement Office maintainsthe O&M Plan as well as 
all records of the Building's asbestos information including anyBuilding asbestos surveys, 
samplingand abatement reports. 

The O&&MPlan is designed to minimize the potential of any harmful asbestos exposure to any 
person in theBuilding. The O&M Plan includes a schedule ofactions to be taken in order to (1) 
maintain any Building ACMs in good condition, and (2) to prevent any significantdisturbance of 
sucb ACMs. The O&M Plan also includes, but is not limited to, a description of the program and 
how it will be overseen, the administrative controls that are in place, an overview ofthe 
applicable regulations, the responsibilities ofvarious parties, a descriptionofthe periodic 
surveillance that is to be conducted, a description of the emergency response actions, a 
description of work procedures, airmonitoring plans, waste management programs, fireproofing 
re-spray specifications and training program details. The O&M Plan describes the risks 
associated with asbestos exposure and how to prevent such exposure. The O&M Plan also 
describes a number of activities which should be avoided in order to prevent a release ofasbestos 
fibers. In particular, you should be aware that some of the activities which may present a health 
risk (because those activities may cause an airborne release ofasbestos fibers) includemoving, 
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drilling, boring or otherwise disturbing ACMs. Consequently, such activities shouldnotbe 
attempted by any person not qualified to handle ACMs, and you must obtain the approval of 
Building management prior to engaging in any such activities. Please contactDiana Rosenblatt, 
Property Manager at 415-392-1697 for more information in this regard. 

Because of the presence ofACM inthe Building, we are also providing you with the following 
warning, which is commonly known as a California Proposition 65 warning: 
WARNING: This Building contains asbestos, a chemical known to the State of California 
to cause canecer. 

Building management is committed to maintaining a safe and pleasant physical working 
environment for all employees and tenants. Please contact Diana Rosenblatt if you have any 
questions regardingthe contents of this letter. 

Respectfully, 

SO Hudson SSS ManagementIne. 
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LIC DRAFT LANGUAGE 

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER -----' 

ISSUE DATE; -----,--

ISSUING BANK: 
SILICON VALLEY BANK 
3003 TASMAN DRIVE 
2ND FLOOR, MAIL SORT HF2IO 
SANTA CLARA, CALIFORNIA 95054 

BENEFICIARY: 
HWA 555 OWNERS, LLC 
C/O VORNADO REALTY TRUST 
888 SEVENTH AVENUE 
NEW YORK, NY 10019 

APPLICANT: 
RIPPLE LABS, INC. 
300 MONTGOMERY ST. 127FLOOR 
SAN FRANCISCO, CA 94104 

AMOUNT: USS2,459,280.38 (TWO MILLION FOUR HUNDRED FIFTY NINE THOUSAND TWO HUNDRED 
EIGHTY AND 38/IO0 U.S. DOLLARS) 

EXPIRATION DATE: ONE YEAR FROM ISSUANCE 

LOCATION: SANTA CLARA, CALIFORNIA 

DEAR SIRS: 

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

1. THE ORIGINAL OF THIS LETTER OF CREDIT AND ALL AMENDMENT(S), IF ANY. 

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

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY 
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFTANDTHE LETTEROF CREDIT APPLICATION, 
B~E • C~NT AND SILICON VALtaY BANK: THE DIT(fHE':'Oe·SHAJ.L PREVAIL. 

T7 E(62%4 
Applicant's Authorized Signature DAT'E 

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

PARTIAL DRAWS AND MULTIPLE PRESENTATIONS ARE PERMITTED HEREUNDER. 

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

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

THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE ONLY 
TO A SINGLE BENEFICIARY AS TRANSFEREE AND ONLY UP TO THE THEN AVAILABLE AMOUNT, 
ASSUMING SUCH TRANSFER TO SUCH TRANSFEREE WOULD BE IN COMPLIANCE WITH THEN 
APPLICABLE LAW AND REGULATION, INCLUDING BUT NOT LIMITED TO THE REGULATIONS OF 
THE U. S. DEPARTMENT OF TREASURY AND U. S. DEPARTMENT OF COMMERCE. AT THE TIME OF 
TRANSFER, THE ORIGINAL LETTER OF CREDIT AND ORIGINAL AMENDMENT(S), IF ANY, MUST BE 
SURRENDERED TO US AT OUR ADDRESS INDICATED IN THIS LETTER OF CREDIT TOGETHER WITH 
OUR TRANSFER FORM ATTACHED HERETO AS EXHIBIT "A" DULY EXECUTED. THE CORRECTNESS 
OF THE SIGNATURE AND TITLE OF THE PERSON SIGNING THE TRANSFER FORM MUST BE 
VERIFIED BY BENEFICIARY'S BANK. APPLICANT SHALL PAY OUR TRANSFER FEE OF ¼ OF 1% OF 
THE TRANSFER AMOUNT (MINIMUM US$250.00) UNDER THIS LETTER OF CREDIT. 

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

WE HEREBY AGREE THAT DRAFTS DRAWN UNDER AND IN ACCORDANCE WITH THE TERMS AND 
CONDITIONS OF THIS LETTER OF CREDIT SHALL BE DULY HONORED UPON PRESENTATION AT 
OUR OFFICE (THE "BANK'S OFFICE) AT: SILICON VALLEY BANK, 3003 TASMAN DRIVE, SANTA 
CLARA CA 95054, ATTN: GLOBAL TRADE FINANCE. PRESENTATION OF A DRAWING UNDER THIS 
LETTER OF CREDIT MAY BE MADE ON OR PRIOR TO THE THEN CURRENT EXPIRATION DATE 
HEREOF BY HAND DELIVERY, COURIER SERVICE, OVERNIGHT MAIL, OR FACSIMILE. SHOULD 

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY 
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, 
BETWEEN, PLI ND SILICON VALLEY BANK. THE DET, HEREOF SHALL PREVAIL. 

(2 
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BENEFICIARY WISH TO MAKE PRESENTATIONS UNDER THIS LETTER OF CREDIT ENTIRELY BY 
FACSIMILE TRANSMISSION IT NEED NOT TRANSMIT THIS LETTER OF CREDIT AND 
AMENDMENT(S), IF ANY. PRESENTATION BY FACSIMILE TRANSMISSION SHALL BE BY 
TRANSMISSION OF THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US TOGETHER WITH 
BENEFICIARY'S SIGNED STATEMENT AS PROVIDEDABOVE TO OUR FACSIMILE NUMBER, (408)
496-2418 OR (408) 969-6510 ATTENTION: THE MANAGER, STANDBY LETTER OF CREDIT 
NEGOTIATION SECTION, WITH TELEPHONIC CONFIRMATION OF OUR RECEIPT OF SUCH 
FACSIMILE TRANSMISSION AT OUR TELEPHONE NUMBER: (408) 654-6274OR (408) 654-7716 OR TO 
SUCH OTHER FACSIMILE OR TELEPHONE NUMBERS, AS TO WHICH YOU HAVE RECEIVED 
WRITTEN NOTICE FROM US AS BEING THE APPLICABLE SUCH NUMBER), WE AGREE TO NOTIFY 
YOU IN WRITING, BY REGISTERED MAIL, COURIER SERVICE OR HAND DELIVERY, OF ANY 
CHANGE IN SUCH DIRECTION. ANY FACSIMILE PRESENTATION PURSUANT TO THIS PARAGRAPH 
SHALL ALSO STATE THEREON THAT THE ORIGINAL OF SUCH SIGHT DRAFT AND BENEFICIARY'S 
SIGNED STATEMENT ARE BEING REMITTED, FOR DELIVERY ON THE NEXT BUSINESS DAY, TO 
SILICON VALLEY BANK AT THE APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THIS 
PARAGRAPH ABOVE. HOWEVER, THE BANK WILL DETERMINE HONOR OR DISHONOR ON THE 
BASIS OF PRESENTATION BY FACSIMILE ALONE, AND WILL NOT EXAMINE THE ORIGINALS. IN 
ADDITION, THE ABSENCE OF THE AFORESAID TELEPHONE ADVICE SHALL NOT AFFECT OUR 
OBLIGATION TO HONOR ANY DRAW REQUEST. 

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

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

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

EXCEPT SO FAR AS IS OTHERWISE STATED HEREIN, THIS LETTER OF CREDIT IS SUBJECT TO THE 
INTERNATIONAL STANDBY PRACTICES (ISP98), INTERNATIONAL CHAMBER OF COMMERCE, 
PUBLICATION NO. 590.' 

SILICON VALLEY BANK, 

AUTHORIZED SIGNATURE AUTHORIZED SIGNATURE 

EXHIBIT A 
ALL THE DETAILS SETFORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT, IF THERE IS ANY 
DISCREPANI BETWEEN THE DETAILS OF THIS LETTER OF CREDITDRAFT ANDTHE LETTER OF CREDIT APPLICATION, 
BETWEE} PL NJ ANDSILICONVALLEY BANK, THEDETAILSHEREOF SHALLPREVAIL. 

n, < bf[zo 
Applitant's Authorized Signature DA 
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TRANSFER FORM 

DATE. 

TO: SILICON VALLEY BANK 
3003 TASMAN DRIVE RE; IRREVOCABLE STANDBY LETTER OF CREDIT 
SANTA CLARA, CA 95054 NO.. ISSUED BY 
ATTN:INTERNATIONAL DIVISION. SILICON VALLEY BANK, SANTA CLARA 
STANDBY LETTERS OF CREDIT LC AMOUNT: 

GENTLEMEN: 

FOR VALUE RECEIVED, THE UNDERSIGNED BENEFICIARY HEREBY IRREVOCABLY TRANSFERS TO: 

(NAME OFTRANSFEREE) 

(ADDRESS)
ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAW UNDER THE ABOVE LETTER OF CREDIT UP TO ITS AVAILABLE 
AMOUNT AS SHOWN ABOVE AS OF THE DATE OF THIS TRANSFER. 

BYTHIS TRANSFER,ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY IN SUCH LETTER OF CREDIT ARETRANSFERRED TO 
THE TRANSFEREE. TRANSFEREE SHALL HAVE THE SOLE RIGHTS AS BENEFICIARY THEREOF. INCLUDING SOLE RIGHTS 
RELATING TO ANY AMENDMENTS, WHETHER INCREASES OR EXTENSIONS OROTHER AMENDMENTS, AND WHETHER NOW 
EXISTING OR HEREAFTER MADE, ALL AMENDMENTS ARE TO BE ADVISED DIRECTLY TO THE TRANSFEREE WITHOUT 
NECESSITY OF ANY CONSENT OF OR NOTICE TO THE UNDERSIGNED BENEFICIARY." 

THE ORIGINAL OF SUCH LETTER OF CREDIT IS RETURNED HEREWITH, ANDWE ASK YOU TO ENDORSE THE TRANSFER ON 
THE REVERSE THEREOF, AND FORWARD IT DIRECTLY TO THE TRANSFEREE WITH YOUR CUSTOMARY NOTICE OF 
TRANSFER.·' 

SIGNATUREAUTHENTICATED 

The names(s), title(s), and signature(s) conform to that/those (BENEFICIARY'S NAME)on file with us forthe company and the signature(s)is/are 
authorized to execute thisinstrument. By:. _ 

(Name of Bank) Printed Nam1€; 

(Address ofBank) 'to 

(City, State, Zip Code) 

(PrintAuthorized Name and Title) 

(Authorized Signature) 

(Telephone Number) 

ALL THE DETAILS SET FORTH HEREIN INTHIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT, IF THERE IS ANY 
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, 
BETWEEN, R NT AND SILICON VALLEY BANK, THE DETA) HEREOF SHALL PREVAIL. 

----n- .JL.,<..-'~--"--=·-·_· _·. _·. I) 2. ~-'' •• 



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

FIRST AMENDMENT TO OFFICE LEASE 

This FIRST AMENDMENT TO OFFICE LEASE ("First Amendment") is made and 
entered into as of February 9, 2018, by and between HWA 555 OWNERS, LLC, a Delaware 
limited liability company ("Landlord"), and RIPPLE LABS INC., a Delaware corporation 
("Tenant"). 

A. Landlord and Tenant are parties to the Office Lease dated December 6, 2016 (the 
"Lease"), pursuant to which Tenant leases approximately 28,566 rentable square feet consisting 
of (i) approximately 15,177 rentable square feet of space comprising the entire second (2") floor 
ofthe building (the "Building") located at 315 Montgomery Street, San Francisco, California, and 
commonly known as Suite 200, and (ii) approximately 13,389 rentable square feet of space 
comprising the entire third (3") floor of the Building and commonly known as Suite 300 (the 
"Existing Premises"). 

B. Tenant desires to (i) extend the Lease Term of the Lease, (ii) expand the Existing 
Premises to include that certain space consisting of approximately 14,135 rentable square feet of 
space commonly known as Suite 800 and consisting of the entire eighth (8") floor ofthe Building 
(the "Expansion Premises"), as delineated on Exhibit A attached hereto and made a part hereof, 
and (iii) make other modifications to the Lease, and in connection therewith, Landlord and Tenant 
desire to amend the Lease as hereinafter provided. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants 
contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto hereby agree as follows: 

1. Capitalized Terms. All capitalized terms when used herein shall have the same 
meaning as is given such terms in the Lease unless expressly superseded by the terms ofthis First 
Amendment. 

2. Modification of Premises. Effective as of the date (the "Expansion 
Commencement Date") which is the earlier to occur of (i) the date upon which Tenant first 
commences to conduct business in the Expansion Premises, and (ii) June 28, 2018 (which date set 
forth in the foregoing sub-item (ii) shall be subject to extension as expressly provided in this 
Section 2, below), Tenant shall lease from Landlord and Landlord shall lease to Tenant the 
Expansion Premises on the terms and conditions of the Lease (as amended by this First 
Amendment). Consequently, effective upon the Expansion Commencement Date, the Existing 
Premises shall be increased to include the Expansion Premises. Landlord and Tenant hereby 
acknowledge that such addition ofthe Expansion Premises to the Existing Premises shall, effective 
as of the Expansion Commencement Date, increase the size of the Premises to approximately 
42,701 rentable square feet. The Existing Premises and the Expansion Premises may hereinafter 

3 IS MONTGOMERY 
780117.0S/WLA [First Amendment]
371374-00005/2-5-18/mem/mem [Ripple Labs] 



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

collectively be referred to as the "Premises." Notwithstanding anything set forth in this First 
Amendment to the contrary, if the Expansion Premises are not "Ready for Occupancy," as that 
term is defined in the Tenant Work Letter attached hereto as Exhibit B (the "Tenant Work 
Letter") on or before the date that occurs nineteen (19) weeks after the date Tenant delivers to 
Landlord the "Space Plan," as that term is defined in Section 2 of the Tenant Work Letter (the 
"Anticipated Ready for Occupancy Date"), and such failure is not the result ofa "Tenant Delay," 
as that term is defined in Section 5.2 of the Tenant Work Letter, then the date set forth in sub-item 
(ii), above, shall be extended for one (1) day for every day that occurs after the Anticipated Ready 
for Occupancy Date and before the date the Expansion Premises are Ready for Occupancy. 

2.1. Delivery of the Expansion Premises. The actual date on which Landlord 
delivers the Expansion Premises to Tenant in a Ready for Occupancy condition is referred to herein 
as the "Delivery Date". Landlord shall use its commercially reasonable efforts to cause the 
Delivery Date to occur on or the Anticipated Ready for Occupancy Date. Notwithstanding the 
foregoing, but subject to the remaining terms of this Section 2.1 and the terms of Section 2.2, 
below (as possibly modified by the terms of Section 2.3, below), Landlord shall have no liability 
to Tenant for any damages resulting from any delay in delivering possession of the Expansion 
Premises to Tenant on any particular delivery date designated by Landlord or designated in this 
Lease; provided, however, that if Landlord does not deliver the Expansion Premises to Tenant in 
a Ready for Occupancy condition on or before the date that occurs three (3) months after the 
Anticipated Ready for Occupancy Date (the "Outside Delivery Date" (as the same may be 
extended pursuant to the terms of Section 2.3, below)), then in addition to the natural postponement 
of the Expansion Commencement Date which occurs pursuant to the terms of Section 2, above, 
and in addition to the abatement of Base Rent applicable to the Expansion Premises pursuant to 
Section 4.3 below, Tenant shall receive one (1) day of Base Rent abatement for each day which 
shall occur after the Outside Delivery Date through and including the Delivery Date. 

2.2. Outside Delivery Termination Date. If Landlord does not cause the 
Delivery Date to occur on or before the date that occurs six (6) months after the Anticipated Ready 
for Occupancy Date (the "Outside Delivery Termination Date"), then the sole remedy of Tenant 
for such failure shall be the right to deliver a notice to Landlord (a "Termination Notice") electing 
to terminate the Lease with respect to the Expansion Premises only effective upon the date 
occurring five (5) business days following receipt by Landlord of the Termination Notice (the 
"Effective Date"). The Termination Notice must be delivered by Tenant to Landlord, if at all, not 
earlier than the Outside Delivery Termination Date (as the same may be extended pursuant to the 
terms of Section 2.3, below) nor later than five (5) business days after the Outside Delivery 
Termination Date. Upon any termination of the Lease with respect to the Expansion Premises as 
set forth in this Section 2.2, Landlord and Tenant shall be relieved from any and all liability to 
each other resulting under the Lease with respect to the Expansion Premises, and Landlord shall 
reasonably cooperate with Tenant in order to cause the L-C Amount to be reduced back to the 
original amount required under the terms of the Lease prior to the increase in the L-C Amount 
pursuant to Section 9, below. Tenant's rights to terminate this Lease with respect to the Expansion 
Premises, as set forth in this Section 2.2, shall be Tenant's sole and exclusive remedy at law or in 
equity for the failure of the Delivery Date to occur as set forth above. 

2.3. Other Terms. The Outside Delivery Date, Outside Delivery Termination 
Date and the Effective Date shall each be extended to the extent (i) of any delays beyond the 
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reasonable control of Landlord, including any delay or delays caused by "Force Majeure," as that 
term is defined in Section 29.16 of the Lease, (ii) of any "Tenant Delays," as that term is defined 
in Section 5.2 of the Tenant Work Letter, and (iii) of any delays due to changes in the "Space Pan," 
as that term is defined in Section 2 of the Tenant Work Letter, after the date Tenant delivers the 
Space Plan to Landlord. 

3. Expansion Term. Landlord and Tenant acknowledge that Tenant's lease of the 
Existing Premises is scheduled to expire on September 30, 2024, pursuant to the terms of the Lease. 
Notwithstanding anything to the contrary in the Lease, the term of Tenant's lease of the Existing 
Premises is hereby extended and shall expire coterminously with the term of Tenant's lease of the 
Expansion Premises on "New Lease Expiration Date," as that term is defined below, unless sooner 
terminated as provided in the Lease, as hereby amended. The period of time commencing on the 
Expansion Commencement Date and terminating on the New Lease Expiration Date, shall be 
referred to herein as the "Expansion Term." At any time during the Expansion Term, Landlord 
may deliver to Tenant a notice substantially in the form as set forth in Exhibit C attached to the 
Lease, as a confirmation only of the information set forth therein, which Tenant shall execute and 
return to Landlord within ten (10) business days of receipt thereof. As used in this First 
Amendment, the "New Lease Expiration Date" shall mean, if the Expansion Commencement 
Date shall be the first day of a calendar month, then the day immediately preceding the eight (8) 
year six (6) month anniversary of the Expansion Commencement Date; or, if the Expansion 
Commencement Date shall be other than the first day of a calendar month, then the last day of the 
month in which the eight (8) year six (6) month anniversary of the Expansion Commencement 
Date occurs. The terms of Section 2.2 of the Lease (regarding Tenant's right to renew the Lease 
Term) shall apply to the Premises in its entirety (i.e., the Existing Premises and the Expansion 
Premises) at the end of the Expansion Term. 

4. Base Rent. 

4.1. Existing Premises. Notwithstanding anything to the contrary in the Lease 
as hereby amended, prior to October 1, 2024, Tenant shall continue to pay Base Rent for the 
Existing Premises in accordance with the terms ofArticle 3 ofthe Lease. Commencing on October 
1, 2024, and continuing throughout the Expansion Term, Tenant shall pay to Landlord monthly 
installments of Base Rent for the Existing Premises at the same rate per rentable square foot, and 
shall thereafter be escalated in the same manner, as the then current Base Rent for the Expansion 
Premises, as such Base Rent is adjusted and escalated pursuant to the terms of this First 
Amendment 

4.2. Expansion Premises. Commencing on the Expansion Commencement 
Date and continuing throughout the Expansion Term, Tenant shall pay to Landlord monthly 
installments of Base Rent for the Expansion Premises as follows: 

Annual Base 
Monthly Rent per 

Period During Installment Rentable Square 
Expansion Term Annual Base Rent of Base Rent Foot 
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Expansion Commencement Date -- the 
day preceding the first anniversary of 
the Expansion Commencement Date 

First anniversary of the Expansion 
Commencement Date - the day 

preceding the second anniversary of 
the Expansion Commencement Date 

Second anniversary of the Expansion 
Commencement Date - the day 

preceding the third anniversary of the 
Expansion Commencement Date 

Third anniversary of the Expansion 
Commencement Date - the day 

preceding the fourth anniversary of the 
Expansion Commencement Date 

Fourth anniversary of the Expansion 
Commencement Date - the day 

preceding the fifth anniversary of the 
Expansion Commencement Date 

Fifth anniversary of the Expansion 
Commencement Date - the day 

preceding the sixth anniversary of the 
Expansion Commencement Date 

Sixth anniversary of the Expansion 
Commencement Date - the day 

preceding the seventh anniversary of 
the Expansion Commencement Date 

Seventh anniversary of the Expansion 
Commencement Date - the day 

preceding the eighth anniversary of the 
Expansion Commencement Date 

Eighth anniversary of the Expansion 
Commencement Date -
the New Lease Date 

4.3. Abated Base Rent. 

$1,074,260.04 $89,521.67 

$1,106,487.84 $92,207.32 

$1,139,682.48 $94,973.54 

$1,173,872.88 $97,822.74 

$1,209,089.04 $100,757.42 

$1,245,361.80 $103,780.15 

$1,282,722.60 $106,893.55 

$1,321,204.32 $110,100.36 

$1,360,840.44 $113,403.37 

$76.00 

$78.28 

$80.63 

$83.05 

$85.54 

$88.10 

$90.75 

$93.47 

$96.27 

Provided that no Event of Default is occurring during 
the initial two (2) full calendar months of the Expansion Term (collectively, the "Expansion Base 
Rent Abatement Period"), Tenant shall not be obligated to pay any Base Rent otherwise 
attributable to the Expansion Premises during such Expansion Base Rent Abatement Period (the 
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"Expansion Base Rent Abatement"). The total amount of the Expansion Base Rent Abatement 
shall not exceed $179,043.34. Tenant acknowledges and agrees that during such Expansion Base 
Rent Abatement Period, such abatement of Base Rent for the Expansion Premises shall have no 
effect on the calculation ofany future increases in Base Rent or Direct Expenses payable by Tenant 
pursuant to the terms of the Lease, as amended, which increases shall be calculated without regard 
to such Expansion Base Rent Abatement. Additionally, Tenant shall be obligated to pay all 
Additional Rent during the Expansion Base Rent Abatement Period. Tenant acknowledges and 
agrees that the foregoing Expansion Base Rent Abatement has been granted to Tenant as additional 
consideration for entering into this First Amendment, and for agreeing to pay the Base Rent and 
perform the terms and conditions otherwise required under the Lease, as amended. If an Event of 
Default shall occur prior to the expiration of the Expansion Base Rent Abatement Period, or if the 
Lease is terminated for any reason other than Landlord's breach ofthe Lease or an event ofcasualty 
or condemnation, then the dollar amount of the unapplied portion of the Expansion Base Rent 
Abatement as of the date of such Event of Default or termination, as the case may be, shall be 
converted to a credit to be applied to the Base Rent applicable at the end of the Lease Term (as 
extended by this First Amendment) and Tenant shall immediately be obligated to begin paying 
Base Rent for the Expansion Premises in full; provided, however, if Tenant cures such Event of 
Default and the Lease remains in full force and effect, then such credit shall then be applied 
commencing on the cure of such Event of Default. 

5. Tenant's Share of Building Direct Expenses. 

5.1. Existing Premises. Tenant shall continue to pay Tenant's Share of Direct 
Expenses arising or accruing prior to October 1, 2024, in connection with the Existing Premises in 
accordance with the terms of the Lease. Except as specifically set forth in this Section 5.1, 
commencing on the October 1, 2024, and in connection with Direct Expenses arising or accruing 
thereafter, Tenant shall pay Tenant's Share of Direct Expenses in connection with the Existing 
Premises in accordance with the terms of Article 4 of the Lease, provided that with respect to the 
calculation ofTenant's Share ofDirect Expenses in connection with the Existing Premises the Base 
Year shall be the calendar year 2018, provided further for the purposes of determining the amount 
of Tax Expenses applicable to the Base Year, the Tax Expenses for fiscal year 2017-2018 and 
fiscal year 2018- 2019 shall be added together and then divided by two (2). 

5.2. Expansion Premises. Except as specifically set forth in this Section 5.2, 
commencing on the Expansion Commencement Date, Tenant shall pay Tenant's Share of Direct 
Expenses in connection with the Expansion Premises in accordance with the terms ofArticle 4 of 
the Lease, provided that with respect to the calculation of Tenant's Share of Direct Expenses in 
connection with the Expansion Premises, the following shall apply: 

5.2.1 Tenant's Share shall equal 6.0843%; and 

5.2.2 the Base Year shall be the calendar year 2018, provided further for 
the purposes of determining the amount of Tax Expenses applicable to the Base Year, the Tax 
Expenses for fiscal year 2017-2018 and fiscal year 2018- 2019 shall be added together and then 
divided by two (2). 
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6. Expansion Improvements. Except as specifically set forth herein, Landlord shall 
not be obligated to provide or pay for any improvement work or services related to the 
improvement of the Expansion Premises, and Tenant shall accept the Expansion Premises in its 
presently existing, "as-is" condition. Landlord shall construct the improvements in the Expansion 
Premises pursuant to the terms ofthe Tenant Work Letter. 

7. Broker. Landlord and Tenant hereby warrant to each other that they have had no 
dealings with any real estate broker or agent in connection with the negotiation of this First 
Amendment other than CBRE, Inc. (the "Broker"), and that they know of no other real estate 
broker or agent who is entitled to a commission in connection with this First Amendment. Each 
party agrees to indemnify and defend the other party against and hold the other party harmless 
from and against any and all claims, demands, losses, liabilities, lawsuits, judgments, and 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 the indemnifying 
party's dealings with any real estate broker or agent, other than the Broker, occurring by, through, 
or under the indemnifying party. The terms ofthis Section 7 shall survive the expiration or earlier 
termination ofthe term ofthe Lease, as hereby amended. 

8. Parking. In addition to the parking passes set forth in the Lease, subject to 
availability, Tenant may rent, on a month-to-month basis, non-transferable parking passes for 
unreserved parking spaces in the Project parking facility. Except as set forth in this Section 8, 
Tenant shall lease the additional parking passes in accordance with the provisions ofArticle 28 of 
the Lease. 

9. Letter of Credit. Notwithstanding anything in the Lease to the contrary, the L-C 
Amount pursuant to the Lease, as amended hereby, shall equal Three Million Four Hundred 
Seventy-Nine Thousand Eight Hundred Sixty-Two and 72/100 Dollars ($3,479,862.72). Landlord 
and Tenant acknowledge that, in accordance with Article 21 of the Lease, Tenant has previously 
delivered an L-C to Landlord in the L-C Amount of Two Million Four Hundred Fifty-Nine 
Thousand Two Hundred Eighty and 38/100 Dollars ($2,459,280.38) (the "Existing L-C") as 
security for the faithful performance by Tenant ofthe terms, covenants and conditions ofthe Lease. 
Concurrently with Tenant's execution ofthis First Amendment, Tenant shall deliver to Landlord a 
certificate of amendment to the existing L-C, conforming in all respects to the requirements of 
Article 21 of the Lease, increasing the L-C Amount by an amount equal to One Million Twenty 
Thousand Five Hundred Eighty-Two and 34/100 Dollars ($1,020,582.34) to be held by Landlord 
as a part of the L-C (causing the L-C Amount to equal a total of $3,479,862.72). The L-C in the 
increased L-C Amount shall continue to be governed by the terms of Article 21 of the Lease. 
provided that the L-C Amount reduction schedule set forth in Section 21.9 of the Lease shall be 
amended and restated in its entirety with the following L-C Amount reduction schedule. 

Reduction Date L-C Amount After 
Reduction 

The fourth (4") anniversary of $2,669,054.71. 
the Expansion Commencement 

Date 
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The fifth (5") anniversary of $1,854,766.83 
the Expansion Commencement 

Date 

The sixth (6") anniversary of $1,043,958.82 
the Expansion Commencement 

Date 

The terms of Section 21.9 of the Lease shall continue to apply to any reduction of 
the L-C Amount. 

10. Statutory Disclosure and Related Terms. For purposes of Section 1938(a) of the 
California Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby acknowledges, that 
the Expansion Premises have not undergone inspection by a Certified Access Specialist (CASp). 
As required by Section 1938(e) of the California Civil Code, Landlord hereby states as follows: 
"A Certified Access Specialist (CASp) can inspect the subject Expansion Premises and determine 
whether the subject Expansion 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 Expansion Premises, the commercial property owner or lessor may not prohibit the 
lessee or tenant from obtaining a CASp inspection of the subject Expansion 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 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 Expansion Premises." 
In furtherance of the foregoing, Landlord and Tenant hereby agree as follows: (a) any CASp 
inspection requested by Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp 
designated by Landlord, subject to Landlord's reasonable rules and requirements (the "Tenant 
CASp Inspection"); (b) to the extent not arising out of the Landlord Work under the Tenant Work 
Letter, Tenant, at its sole cost and expense, shall be responsible for making any improvements or 
repairs within the Expansion Premises to correct violations of construction-related accessibility 
standards arising out of the Tenant CASp Inspection; and (c) if the Tenant CASp Inspection shall 
require any improvements or repairs to the Building or Project (outside the Expansion Premises) 
to correct violations of construction-related accessibility standards, then Tenant shall reimburse 
Landlord upon demand, as Additional Rent, for the cost to Landlord of performing such 
improvements or repairs. 

11. Deletion. Section 1.3 of the Lease (including all sub-sections) is hereby deleted in 
its entirety and of no further force or effect. 

12. No Further Modification. Except as set forth in this First Amendment, all of the 
terms and provisions of the Lease shall apply with respect to the Expansion Premises and shall 
remain unmodified and in full force and effect. 

[SIGNATURES FOLLOW ON NEXT PAGE] 
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IN WITNESS WHEREOF, this First Amendment has been executed as of the day and 
year first above written. 

"LANDLORD" 

"TENANT" 

HWA 555 OWNERS, LLC, 
a Delaware limited liability company 

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

By: H son Waterfront oration, 
are corporation, it sole general partner 

By: 
David R. Greenbaum 
President 

RIPPLE LABS INC., 
«lose2 

By:__....:...~---? _ 
Name:<c--id 
Its:Cr 

By: _ 
Name:. _ 
[S, 
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EXHIBITB 

TENANT WORK LETTER 

This Tenant Work Letter shall set forth the terms and conditions relating to the construction 
of the tenant improvements in the Expansion Premises. This Tenant Work Letter is essentially 
organized chronologically and addresses the issues of the construction of the Expansion Premises, 
in sequence, as such issues will arise during the actual construction of the Expansion Premises. 
All references in this Tenant Work Letter to "the First Amendment" shall mean the relevant portion 
of the First Amendment to which this Tenant Work Letter is attached as Exhibit Band of which 
this Tenant Work Letter forms a part, and all references in this Tenant Work Letter to Articles or 
Sections of "the Lease" shall mean the relevant portion of Articles ] through 29 of the "Lease," as 
that term is defined in this First Amendment, and all references in this Tenant Work Letter to 
Sections of "this Tenant Work Letter" shall mean the relevant portion of Sections 1 through§_ of 
this Tenant Work Letter. 

SECTION 1 

DELIVERY CONDITION 

Notwithstanding anything to the contrary set forth in this Tenant Work Letter, using 
Building standard methods, materials and finishes, Landlord shall, at Landlord' sole cost and 
expense, perform the following work (collectively, the "Landlord Work"). The Landlord Work 
shall be performed prior to Landlord's delivery of the Expansion Premises to Tenant. Tenant may 
not change or alter the Landlord Work. 

1.2.1 Primary HVAC will be stubbed to the floor. HVAC distribution to Tenant's 
layout will be part of the Tenant Improvements. 

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

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

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

1.2.5 Provide a Building standard electrical panel. 

1.2.6 Provide Building standard mecho window coverings on the exterior 
perimeter window line of the Expansion Premises. 

1.2.7 Upgrade the finishes in the common area restrooms located on the eighth 
(8") floor of the Building to current Building standards consistent with the finishes in the common 
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area restrooms located on the second (2") and third (3") floors of the Building, as existing as of 
the date of this First Amendment. 

1.2.8 Demolish the existing improvements in the Expansion Premises to a normal 
and customary shell delivery condition with the brick exposed in the locations shown on Exhibit 
A to the First Amendment. 

SECTION 2 

TENANT IMPROVEMENTS FOR THE EXPANSION PREMISES 

Tenant shall deliver to Landlord a space plan for the Expansion Premises prepared and 
approved by Landlord's architect, Huntsman Architectural Group ("Landlord's Architect"), on or 
before February 14, 2018 (the "Space Plan"). Following Landlord's receipt of the Space Plan, 
Landlord shall cause Landlord's Architect to prepare the final architectural working drawings in a 
form which is complete to allow subcontractors to bid on the work and to obtain all applicable 
permits and in a manner consistent with, and which are a logical extension of, the Space Plan 
(collectively, the "Approved Working Drawings"). Landlord shall construct the improvements 
in the Expansion Premises (the "Tenant Improvements") pursuant to the Approved Working 
Drawings and otherwise reasonably consistent with the finishes in the improvements located on 
the eleventh (I1") floor of the Building. Tenant shall make no changes or modifications to (i) the 
Space Plan or (ii) once completed, the Approved Working Drawings, without the prior written 
consent of Landlord, which consent shall not be unreasonably withheld (provided it shall be 
deemed reasonable for Landlord to withhold its consent to any change or modification that may 
affect the Base Building or that may be seen from the exterior ofthe Expansion Premises) provided 
that it shall be a Tenant Delay subject to the terms of Section 5.2, below, if such change or 
modification would directly or indirectly delay the "Substantial Completion," as that term is 
defined in Section 5.1 ofthis Tenant Work Letter, of the Expansion Premises, and Tenant shall be 
responsible for any net increase in the "Final Costs" (as that term is define din Section 3, below) 
of the Tenant Improvements. 

SECTION 3 

OVER-ALLOWANCE AMOUNT 

Landlord has allocated an amount (the "Expansion Improvement Allowance") not to 
exceed One Million Five Hundred Fifty-Four Thousand Eight Hundred Fifty and No/I 00 Dollars 
($1,554,850.00) (i.e. $110.00 per rentable square foot of the Expansion Premises times 14,135 
rentable square feet) for the costs of designing and constructing the Tenant Improvements 
(including, without limitation, all costs incurred in connection with the construction, ofthe Tenant 
Improvements, all architectural and engineering fees, consulting fees, plan check, permit and 
license fees, sales and use taxes and Title 24 fees, the "Coordination Fee," as that term is define 
din Section 6.8, below, and all other costs to be expended by Landlord in connection with the 
construction of the Tenant Improvements). If the total cost paid by Landlord of designing and 
constructing the Tenant Improvements (including, without limitation, the Coordination Fee set 
forth in Section 6.8 of this Tenant Work Letter) (the "Final Costs") exceeds the Expansion 
Improvement Allowance, or if the total "Soft Costs," as that term is defined below, will exceed 
$5.00 per rentable square foot of the Expansion Premises (any such overage amount, the "Over-
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Allowance Amount"), then Tenant shall pay a percentage of each amount disbursed by Landlord 
to the Contractor or otherwise disbursed under this Tenant Work Letter, which percentage shall be 
equal to the Over-Allowance Amount divided by the amount of the Final Costs. In the event that, 
after the Final Costs have been delivered by Tenant to Landlord, any revisions, changes or 
substitutions shall be made to the Approved Working Drawings or the Tenant Improvements, or 
the Final Costs shall change for any reason, the above amounts shall be adjusted as equitable to 
reflect any additional or reduced costs which arise in connection therewith. Such payments by 
Tenant shall be a condition to Landlord's obligation to pay any amounts of Expansion 
Improvement Allowance. As used herein, "Soft Costs" shall mean all architectural and 
engineering fees, consulting fees, plan check, permit and license fees, and any sales and use taxes 
and Title 24 fees. 

SECTION 4 

CONTRACTOR 

A union contractor designated by Landlord ("Contractor") shall construct the Tenant 
Improvements; provided, however, the Contractor shall be required to bid each of the major 
subcontractors (as reasonably determined by Landlord) with at least two (2) qualified 
subcontractors, and Landlord shall, unless otherwise directed by Tenant, select the lowest cost bid 
which is conforming and consistent with the bid assumptions and directions. Landlord's contract 
with the Contractor shall provide a warranty from the Contractor to correct all defects at no cost 
to Tenant for at least one (1) year following the completion ofthe Tenant Improvements, provided 
that nothing contained herein shall limit or reduce Landlord's obligation to perform the Landlord's 
Work and Tenant Improvements in full compliance with all Applicable Laws (to the extent 
required in order to obtain or maintain a certificate ofoccupancy for the Expansion Premises, or if 
failure to comply would unreasonably and materially affect the safety of Tenant's employees or 
create a significant health hazard for Tenant's employees, or would otherwise materially and 
adversely affect Tenant's use of or access to the Premises) and to correct (or have corrected) any 
and all defects in the performance of the Landlord's Work and Tenant Improvements. 

SECTION 5 

COMPLETION OF THE TENANT IMPROVEMENTS; 
EXPANSION COMMENCEMENT DATE 

5.1 Ready for Occupancy. The Expansion Premises shall be deemed "Ready for 
Occupancy" upon the Substantial Completion of the Expansion Premises. For purposes of this 
First Amendment, "Substantial Completion" of the Expansion Premises shall occur upon the 
completion of the Landlord's Work and completion of construction of the Tenant Improvements 
in the Expansion Premises pursuant to the Approved Working Drawings, with the exception of 
(i) any punch list items which do not materially interfere with Tenant's use and occupancy of the 
Expansion Premises (and which punch list items shall be completed by Landlord as soon as 
reasonably practicable following Substantial Completion), (ii) any tenant fixtures, work-stations, 
built-in furniture, or equipment to be installed by Tenant or on behalf of Tenant, and (iii) the 
installation of any bullet proof glass in the Premises if requested by Tenant (provided the 
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installation of such bullet proof glass shall be completed by Landlord as soon as reasonably 
practicable following Substantial Completion). 

5.2 Delay of the Substantial Completion of the Expansion Premises. Except as 
provided in this Section 5.2, the Expansion Commencement Date shall occur as set forth in the 
First Amendment and Section 5.1, above. If there shall be a delay or there are delays in the 
Substantial Completion of the Expansion Premises or in the occurrence of any of the other 
conditions precedent to the Expansion Commencement Date, as set forth in of the First 
Amendment, as a direct, indirect, partial, or total result of: 

5.2.1 Tenant's failure to timely provide the information required pursuant to 
Section 2 ofthis Tenant Work Letter or to otherwise timely approve any matter requiring Tenant's 
approval; 

5.2.2 An Event of Default by Tenant of the terms of this Tenant Work Letter or 
the Lease, as amended by the First Amendment; 

5.2.3 Tenant's request for changes in the Approved Working Drawings; 

5.2.4 Tenant's requirement for materials, components, finishes or improvements 
which are not available in a commercially reasonable time given the anticipated date ofSubstantial 
Completion ofthe Expansion Premises, or which are different from, or not included in, Landlord's 
standard improvement package items for the Building, which requirement is not rescinded or 
modified by Tenant within two (2) business days following notice thereof from Landlord; 

5.2.5 Tenant's failure to deliver to Landlord the Over-Allowance Amount 
pursuant to the terms of Section 3 of the Tenant Work Letter; or 

5.2.6 Any other acts or omissions of Tenant, or its agents, or employees, which 
act or omission is not corrected by Tenant within two (2) business days following notice thereof 
from Landlord; 

(each, a "Tenant Delay") then, notwithstanding anything to the contrary set forth in the First 
Amendment or this Tenant Work Letter and regardless of the actual date of the Substantial 
Completion of the Expansion Premises, the date of Substantial Completion of the Expansion 
Premises shall be deemed to be the date the Substantial Completion of the Expansion Premises 
would have occurred if no Tenant Delay or Tenant Delays, as set forth above, had occurred. 

SECTION 6 

MISCELLANEOUS 

6.1 Tenant's Entry Into the Expansion Premises Prior to Substantial Completion. 
Provided that Tenant and its agents do not interfere with Contractor's work in the Building and the 
Expansion Premises, Contractor shall allow Tenant access to the Expansion Premises at least 
fourteen (14) days prior to the Substantial Completion of the Expansion Premises for the purpose 
of Tenant installing equipment or fixtures (including Tenant's data and telephone equipment) in 
the Expansion Premises. Prior to Tenant's entry into the Expansion Premises as permitted by the 
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terms of this Section 6.1, Tenant shall submit a schedule to Landlord and Contractor, for their 
approval, which schedule shall detail the timing and purpose ofTenant's entry. Tenant shall hold 
Landlord harmless from and indemnify, protect and defend Landlord against any loss or damage 
to the Building or Expansion Premises and against injury to any persons caused by Tenant's actions 
pursuant to this Section 6.1. 

6.2 Freight Elevators. Landlord shall, consistent with its obligations to other tenants 
ofthe Building, malee the freight elevator reasonably available to Tenant in connection with initial 
decorating, furnishing and moving into the Expansion Premises. 

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

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

6.5 Tenant's Agents. All contractors, subcontractors, laborers, materialmen, and 
suppliers shall be union labor in compliance with the then existing master labor agreements. 

6.6 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated, all 
references herein to a "number of days" shall mean and refer to calendar days. In all instances 
where Tenant is required to approve or deliver an item, ifno written notice of approval is given or 
the item is not delivered within the stated time period and such failure continues for three (3) 
business days following notice to Tenant of such failure, at Landlord's sole option, at the end of 
such period the item shall automatically be deemed approved or delivered by Tenant and the next 
succeeding time period shall commence. 

6.7 Tenant's Lease Default. Notwithstanding any provision to the contrary contained 
in this First Amendment, if an Event of Default by Tenant as described in the Lease, as amended 
by this First Amendment, or under this Tenant Work Letter, has occurred at any time on or before 
the Substantial Completion of the Expansion Premises, then (i) in addition to all other rights and 
remedies granted to Landlord pursuant to the Lease, Landlord shall have the right to cause 
Contractor to cease the construction of the Expansion Premises (in which case, Tenant shall be 
responsible for any delay in the Substantial Completion ofthe Expansion Premises caused by such 
work stoppage as set forth in Section 4 of this Tenant Work Letter), and (ii) all other obligations 
of Landlord under the terms of this Tenant Work Letter shall be forgiven until such time as such 
default is cured pursuant to the terms ofthe Lease. 

6.8 Tenant shall pay a construction coordination fee (the "Coordination Fee") to 
Landlord in an amount equal to five percent (5%) ofthe Final Costs, which Coordination Fee shall 
be for services relating to the coordination ofthe construction ofthe Tenant Improvements and for 
Landlord's review and development of the Approved Working Drawings, and for freight elevator 
usage during Building Hours. Landlord shall receive the Coordination Fee as a deduction from 
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the Expansion Improvement Allowance. Tenant shall not be required to pay any other fee or 
charge to Landlord in connection with any services provided by Landlord or its property manager, 
agent or other third party in connection with performance of the Landlord Work of the Tenant 
Improvements. 
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EXHIBITC 

SUBLEASE COMMENCEMENT DATE CERTIFICATE 

To: Ripple Labs Inc. 

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

Ladies and Gentlemen: 

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

1. The Sublease Commencement Date is _ 

2. The Expiration Date is ; and 

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

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

Sincerely, 

"SUBLANDLORD": 

Ripple Labs Inc., a Delaware corporation 

By: [EXHIBIT -- DO NOT SIGN] 
Name: 
TitIe: _ 

"SUBTENANT": 

City and County of San Francisco, a municipal corporation 

By: [EXHIBIT -- DO NOT SIGN]
Name: _ 
Title: 

By: [EXHIBIT -- DO NOT SIGN]
Name: _ 
Title: ------------



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

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

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

THIS CONSENT TO SUBLEASE AGREEMENT (this "Agreement") is made as of May 
22_,2025 (the "Effective Date"), by and among HWA 555 OWNERS, LLC, a Delaware limited 
liability company ("Landlord"), RIPPLE LABS INC., a Delaware corporation ("Tenant"), and 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Subtenant"). 

R E_C_I_T ALS: 

A. Reference is hereby made to the Office Lease, dated December 6, 2016, between 
Landlord and Tenant (the "Original Lease"), as amended by that certain First Amendment to 
Office Lease, dated February 9, 2018 (the "First Amendment", and together with the Original 
Lease, the "Lease"), for space on the second (2"%), third (3") and eighth (8") floors, commonly 
known as Suites 200, 300 and 800 (collectively, the "Premises") in that certain building located 
at 315 Montgomery Street, San Francisco, California (the "Building"). 

B. Tenant has requested Landlord's consent to that certain Sublease, dated April 29, 
2025, between Tenant and Subtenant (the "Sublease"), with respect to a subletting by Subtenant 
of a portion of the Premises, as more particularly described in the Sublease (the "Sublet 
Premises"). A copy of the Sublease is attached hereto as Exhibit A. Landlord is willing to 
consent to the Sublease on the terms and conditions contained herein. 

C. All defined terms not otherwise expressly defined herein shall have the respective 
meanings given in the Lease. 

A GREEMENT: 

1. Tenant Estoppel. Tenant represents and warrants that, as of the Effective Date, to 
Tenant's actual knowledge, (a) the Lease is in full force and effect; (b) the Lease has not been 
assigned, encumbered, modified, extended or supplemented, except as described in the Recitals 
above, and except as has been consented to in writing by Landlord; (c) Tenant knows of no defense 
or counterclaim to the enforcement of the Lease; (d) Tenant is not entitled to any reduction, offset 
or abatement of the Rent payable under the Lease except as expressly provided for therein; (e) a 
true and complete copy of the Sublease is attached hereto, and the Sublease constitutes the 
complete agreement between Tenant and Subtenant with respect to the subject matter thereof, (f) 
Landlord has completed all work to be performed by Landlord under the Lease prior to the 
Effective Date, except for any ongoing maintenance and repair obligations of Landlord set forth 
in the Lease and Landlord has paid all contributions and other sums due to Tenant under the Lease 
prior to the Effective Date; and (g) neither Landlord nor Tenant is in default of any of their 
respective obligations or covenants, and neither has breached any of their respective 
representations or warranties, under the Lease. For purposes of this Agreement, "Tenant's actual 
knowledge" shall mean the present and actual knowledge of the undersigned representative of 
Tenant without independent verification. 
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2. Landlord's Consent. Landlord hereby consents to the Sublease; provided 
however, notwithstanding anything contained in the Sublease to the contrary, such consent is 
granted by Landlord only upon the terms and conditions set forth in this Agreement. The Sublease 
is subject and subordinate to the Lease. Landlord shall not be bound or estopped by any of the 
terms, covenants, conditions, provisions or agreements of the Sublease, except as may be expressly 
set forth in this Agreement. Accordingly, notwithstanding any provision contained in the Sublease 
to the contrary, Landlord's consent pursuant to the terms hereof shall not be deemed to be 
Landlord's consent to Subtenant's uses of the Premises or Sublet Premises, any alteration of the 
Premises or the Sublet Premises nor entitle Subtenant to any signage under the Sublease, except 
as expressly provided herein. Nothing contained herein shall be construed as a consent to, approval 
of, or ratification by Landlord of, any of the particular provisions of the Sublease or any plan or 
drawing referred to or contained therein (except as may be expressly provided herein). Except as 
expressly set forth in this Agreement, Landlord has not reviewed or approved any provision of the 
Sublease, including without limitation the terms of Article 21 (and all subsections thereunder) of 
the Sublease. In furtherance of the foregoing, the parties acknowledge and agree that Subtenant is 
not being granted any rights that are personal to Tenant under the Lease, including, without 
limitation, any options to renew or extend the term of the Lease. The waiver of subrogation 
contained in Section l 0.5 of the Original Lease shall apply as between Landlord and Subtenant as 
if Subtenant were the Tenant. 

2.1 Subtenant's Use of the Sublet Premises. Notwithstanding the terms of 
Section 2, above, but subject to the terms of this Agreement, Landlord hereby acknowledges and 
consents to Subtenant's use of the Sublet Premises in accordance with Sections 1.9 and 5.2 of the 
Sublease, and the right of Subtenant's employees and agents to bring into the Sublet Premises 
government issued guns customarily used by Subtenant's employees and agents in the operation 
of the San Francisco Police Department. Except in the event of an emergency circumstance, 
Subtenant's officers (i) must follow the instructions of Landlord's management and security 
personnel, and (ii) shall not unholster or otherwise display their guns or other weapons when in 
any portion of the Project. Notwithstanding anything set forth in the Lease or the Sublease to the 
contrary, Landlord shall in no case be liable for personal injury or property damage for any error 
with regard to the admission to or exclusion from the Building or Project of any person, including 
without limitation Subtenant's police officers. 

2.2 Insurance. Tenant and Subtenant each here agree that during the Sublease 
Term (as defined in the Sublease), (1) Subtenant's commercial general liability insurance required 
to be carried by Tenant under the Lease, and Subtenant under the Sublease (subject to Subtenant's 
right to self-insure pursuant to the terms of the Sublease), shall be expressly modified to cover the 
presence of armed police officers at the Project and to name Landlord and the Landlord Parties (as 
defined in the Original Lease), and such additional persons as Landlord may designate, as 
additional insureds (the "Landlord Additional Insured Parties") with respect to such coverage 
(or self-insurance, as applicable); provided, however, so long as Subtenant self-insures it shall not 
be required to name any additional insureds, (2) Tenant and Subtenant shall each carry (subject to 
Subtenant's right to self-insure pursuant to the terms of the Sublease) commercial general liability 
insurance having a limit on liability of not less than $10,000,000.00 each occurrence (which limit 
may be achieved through the use of an Umbrella/Excess Policy, or, with respect to Subtenant, a 
self-insurance program reasonably acceptable to Landlord) covering Subtenant's acts, omissions 
and negligence and naming each of the Landlord Additional Insured Parties as additional insureds 
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with respect to such coverage; provided, however, so long as Subtenant self-insures it shall not be 
required to name any additional insureds, and (3) Tenant has provided to Landlord evidence of 
both Tenant's and Subtenant's insurance coverage (or Subtenant's letter of self-insurance as 
required by Section 7.1 of the Sublease) in a form satisfactory to Landlord, a copy of which is 
attached hereto as Exhibit D. For clarification purposes, Tenant's commercial general liability 
insurance shall not be modified to cover the presence of armed police officers at the Project. In 
addition, if Subtenant provides written notice to Tenant indicating the expected number of 
uniformed officers, and the duration of time that, the Uniform Limit will be exceeded pursuant to 
Section 5.2 of the Sublease, Subtenant shall concurrently provide a copy of such notice to 
Landlord. 

2.3 Subtenant's Agents. All contractors, subcontractors, laborers, 
materialmen, and suppliers used by Subtenant at the Project (such contractors, subcontractors, 
laborers, materialmen, and suppliers to be known collectively as "Subtenant's Agents"), 
including without limitation any contractor or subcontractor retained to perform janitorial service 
for the Sublease Premises, must be approved in writing by Landlord, which approval shall not be 
unreasonably withheld or delayed; provided, however, Landlord may nevertheless designate and 
require the use of particular mechanical, engineering, plumbing, fire life-safety and other Base 
Building (as defined in the Original Lease) contractors and/or subcontractors. All of Subtenant's 
Agents shall all be union labor in compliance with the then existing master labor agreements. 

2.4 Alterations. All Alterations (as defined in the Sublease) shall be subject to 
Landlord's prior approval, which approval shall not be unreasonably withheld or delayed. In 
addition, all fixtures, furnishing, window covering and decorations (including without limitation 
black-out shades) that can be seen from the exterior of the Sublet Premises, shall be subject to 
Landlord's prior approval in Landlord's sole discretion. 

2.5 Sidewalk Repairs. Concurrent with Tenant's execution of this Agreement, 
Tenant shall reimburse Landlord for the Sidewalk Traffic Coating Repairs, as set forth in Exhibit 
C, attached hereto, in the amount of $68,795 .OO. 

3. Tenant or Subtenant Default. If Tenant or Subtenant violates any of the terms of 
this Agreement, or if any representation by Tenant or Subtenant in this Agreement is untrue in any 
material respect, or if Subtenant takes any action which would constitute a default under the Lease, 
then Landlord may declare the Lease to be in default and, following any notice and any applicable 
cure periods required under the Lease, may avail itself of all remedies provided at law or in equity 
or under the Lease with respect to Events of Default. Except as may be expressly provided herein, 
Landlord's rights and remedies under this Agreement shall be in addition to every other right or 
remedy available to it under the Lease, at law, in equity or otherwise and Landlord shall be able to 
assert its rights and remedies at the same time as, before, or after its assertion of any other right or 
remedy to which it is entitled without in any way diminishing such other rights or remedies. 

4. Non-Release of Tenant; Further Transfers. Neither the Sublease nor this 
consent thereto shall release or discharge Tenant from any liability, whether past, present or future, 
under the Lease or alter the primary liability of Tenant to pay the rent and perform and comply 
with all of the obligations of Tenant to be performed under the Lease (including the payment of 
all bills rendered by Landlord for charges incurred by Subtenant for services and materials supplied 
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to the Sublet Premises). Neither the Sublease nor this consent thereto shall be construed as a 
waiver of Landlord's right to consent to any further subletting either by Tenant or by Subtenant or 
to any assignment by Tenant of the Lease or assignment by Subtenant of the Sublease, or as a 
consent to any portion of the Sublet Premises being used or occupied by any other party. Landlord 
may consent to subsequent sublettings and assignments of the Lease or the Sublease or any 
amendments or modifications thereto without notifying Tenant, Subtenant nor anyone else liable 
under the Lease and without obtaining their consent. No such action by Landlord shall relieve 
such persons from any liability to Landlord or otherwise with regard to the Sublet Premises. 

5. Relationship With Landlord. Tenant hereby assigns and transfers to Landlord 
Tenant's interest in the Sublease and all rentals and income arising therefrom, subject to the terms 
of this Section 5. Landlord, by consenting to the Sublease agrees that until a default beyond any 
applicable notice and cure period set forth in the Lease shall occur in the performance of Tenant's 
obligations under the Lease, Tenant may receive, collect and enjoy the rents accruing under the 
Sublease. In the event Tenant shall default beyond any applicable notice and cure period set forth 
in the Lease in the performance of its obligations to Landlord under Section 19.1 of the Original 
Lease, and Landlord does not elect to terminate the Lease, Landlord may, at its option by notice 
to Tenant, elect to receive and collect, directly from Subtenant, all rent and any other sums owing 
and to be owed under the Sublease, as further set forth in Section 5.1, below. If the Lease or 
Tenant's right to possession thereunder terminates for any reason prior to expiration of the 
Sublease, whether pursuant to Tenant's default beyond any applicable notice and cure period set 
forth in the Lease in the performance of its obligations to Landlord under Section 19.1 of the 
Original Lease, pursuant to the voluntary surrender of the Lease by Tenant and the acceptance 
thereof by Landlord, the Sublease and all rights of Subtenant in the Sublet Premises shall terminate 
upon the date of termination of the Lease or Tenant's right to possession thereunder. It is all parties' 
expressed intent that, should the Lease terminate for any reason whatsoever, including the 
voluntary surrender of same by Tenant and the acceptance thereof by Landlord, then the Sublease 
shall terminate and neither Landlord nor Tenant shall have any liability to Subtenant arising out of 
such early termination of the Sublease. This provision is entered into with full knowledge of the 
case of Buttner v. Kasser (1912) 19 Cal.App. 755, and it is the parties' express intent that the 
holding of Buttner and similar cases shall not apply to the Sublease. The terms of this Section 5 
supersede any contrary provisions in the Sublease. 

5.1 Landlord's Election to Receive Rents. Landlord shall not, by reason of 
the Sublease, nor by reason of the collection of rents or any other sums from Subtenant pursuant 
to Section 5, above, be deemed liable to Subtenant for any failure ofTenant to perform and comply 
with any obligation of Tenant, and Tenant hereby irrevocably authorizes and directs Subtenant, 
upon receipt of any written notice from Landlord stating that a default beyond any applicable 
notice and cure period set forth in the Lease exists in the performance ofTenant's obligations under 
the Lease, to pay to Landlord the rents and any other sums due and to become due under the 
Sublease. Tenant agrees that Subtenant shall have the right to rely upon any such statement and 
request from Landlord, and that Subtenant shall pay any such rents and any other sums to Landlord 
without any obligation or right to inquire as to whether such default beyond any applicable notice 
and cure period set forth in the Lease exists and notwithstanding any notice from or claim from 
Tenant to the contrary. Tenant shall not have any right or claim against Subtenant for any such 
rents or any other sums so paid by Subtenant to Landlord. Landlord shall credit Tenant with any 
rent received by Landlord under such assignment against rent due from Tenant under the Lease, 
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but the acceptance of any payment on account of rent from Subtenant as the result of any such 
default shall in no manner whatsoever be deemed an attornment by Landlord to Subtenant or by 
Subtenant to Landlord, be deemed a waiver by Landlord of any provision of the Lease or serve to 
release Tenant from any liability under the terms, covenants, conditions, provisions or agreements 
under the Lease. Notwithstanding the foregoing, any other payment of rent from Subtenant 
directly to Landlord, regardless of the circumstances or reasons therefor, shall in no manner 
whatsoever be deemed an attornment by Subtenant to Landlord in the absence of a specific written 
agreement signed by Landlord to such an effect. 

5.2 Intentionally Omitted. 

5.3 Landlord Exculpation. The liability of Landlord or the "Landlord 
Parties", as that term is defined in the Lease, to Subtenant for any default by Landlord under this 
Agreement or arising in connection herewith or with Landlord's operation, management, leasing, 
repair, renovation, alteration or any other matter relating to the Building, the Premises or the Sublet 
Premises shall be limited solely and exclusively to an amount which is equal to the interest of 
Landlord in the Building (including any sales or insurance proceeds thereafter receivable or 
theretofore received and then held by landlord or Landlord Parties in connection with the Project, 
Building or Premises). Neither Landlord nor any of the Landlord Parties shall have any personal 
liability therefor, and Subtenant hereby expressly waives and releases such personal liability on 
behalfof itselfand all persons claiming by, through or under Subtenant. The limitations of liability 
contained in this Section 5.3 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 is a partnership), or trustee or 
beneficiary (if Landlord or any partner of Landlord is a trust), have any liability for the 
performance of Landlord's obligations under this Agreement. Notwithstanding any contrary 
provision herein, neither Landlord nor the Landlord Parties shall be liable under any circumstances 
for injury or damage to, or interference with, Subtenant's business, including but not limited to, 
loss of profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss 
of use, in each case, however occurring. 

6. Certified Access Specialist. For purposes of Section 1938 of the California Civil 
Code, Landlord hereby discloses to Tenant and Subtenant, and Tenant and Subtenant hereby 
acknowledge, that the Premises has not undergone inspection by a Certified Access Specialists 
(CASp). As required by Section 1938(e) of the California Civil Code, Landlord hereby states as 
follows: "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 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 premises." In furtherance of the foregoing, and 
notwithstanding anything set forth in the Lease or Sublease to the contrary, Landlord, Tenant, and 
Subtenant hereby agree as follows: (a) any CASp inspection requested by Tenant shall be 
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conducted, at Tenant's sole cost and expense, by a CASp designated by Landlord, subject to 
Landlord's reasonable rules and requirements and any CASp inspection requested by Subtenant 
shall be conducted, at Subtenant's sole cost and expense, by a CASp designated by Landlord, 
subject to Landlord's reasonable rules and requirements; (b) Tenant, at its sole cost and expense 
(provided that, as between Tenant and Subtenant, the terms of the Sublease shall prevail), shall be 
responsible for making any improvements or repairs within the Premises to correct violations of 
construction-related accessibility standards identified by such CASp inspection; and (c) ifanything 
done by or for Tenant or Subtenant in their use or occupancy of the Premises shall require any 
improvements or repairs to the Building or Project (outside the Premises) to correct violations of 
construction-related accessibility standards, then Tenant (provided that, as between Tenant and 
Subtenant, the terms of the Sublease shall prevail) shall reimburse Landlord upon demand, as 
Additional Rent, for the cost to Landlord of performing such improvements or repairs. 

7. Asbestos Disclosures. Landlord has advised Tenant and Subtenant that there is 
asbestos-containing material ("ACM") in the Building. Attached hereto as Exhibit B is a copy of 
the disclosure notice delivered annually to all tenants of the Building regarding ACM in the 
Building. Tenant acknowledges that such notice complies with the requirements of Section 25915 
et. seq. and Section 25359.7 of the California Health and Safety Code. 

8. General Provisions. 

8.1 Consideration for Sublease. Tenant and Subtenant each represents and 
warrants that, except as otherwise specifically provided in the Sublease, no rent or other 
consideration is being paid or is payable to Tenant by Subtenant for the right to use or occupy the 
Sublet Premises. 

8.2 Brokerage Commission. Tenant and Subtenant, jointly and severally, 
indemnify Landlord against, and hold it harmless from, all costs, damages and expenses, including 
reasonable attorneys' fees and disbursements, arising out of any claims for brokerage commissions, 
finders fees or other compensation in connection with the Sublease or procuring possession of the 
Sublet Premises. Tenant and Subtenant, at their sole expense, may defend any such claim with 
counsel reasonably acceptable to Landlord and settle any such claim at their expense, but only 
Landlord may approve the text of any stipulation, settlement agreement consent order, judgment 
or decree entered into on its behalf, which such approval shall not be unreasonably withheld, 
conditioned or delayed; provided that it shall be deemed reasonable for landlord to withhold its 
consent to any stipulation, settlement agreement consent order, judgment or decree that requires 
Landlord to be liable for any brokerage commissions, finders fees or other compensation in 
connection with the Sublease or procuring possession of the Sublet Premises. The provisions of 
this Section 8.2 shall survive the expiration or sooner termination of the Lease or Sublease. 

8.3 Recapture. This consent shall in no manner be construed as limiting 
Landlord's ability to exercise its rights to recapture any portion of the Premises, as and to the extent 
set forth in the Lease, in the event of a proposed future sublease or assignment of such portion of 
the Premises. 

8.4 Controlling Law. The terms and provisions of this Agreement shall be 
construed in accordance with and governed by the laws of the State of California. 
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8.5 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto, their heirs, successors and assigns. As used herein, the singular 
number includes the plural and the masculine gender includes the feminine and neuter. 

8.6 Captions. The paragraph captions utilized herein are in no way intended to 
interpret or limit the terms and conditions hereof; rather, they are intended for purposes of 
convenience only. 

8. 7 Partial Invalidity. If any term, provision or condition contained in this 
Agreement shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, or 
the application of such term, provision or condition to persons or circumstances other than those 
with respect to which it is invalid or unenforceable shall not be affected thereby, and each and 
every other term, provision and condition of this Agreement shall be valid and enforceable to the 
fullest extent possible permitted by law. 

8.8 Attorneys' Fees. If any party commences litigation against the other(s) for 
the specific performance of this Agreement, for damages for the breach hereof or otherwise for 
enforcement of any remedy hereunder, the parties hereto agree to and hereby do waive any right 
to a trial by jury and, in the event of any such commencement of litigation, the prevailing party 
shall be entitled to recover from the other party(ies) such costs and reasonable attorneys' fees as 
may have been incurred. 

8.9 General Indemnity. In addition to the indemnities set forth in Section 16.4 
of the Sublease, Tenant and Subtenant,jointly and severally, indemnify Landlord against, and hold 
it harmless from any and all losses, costs, expenses, claims and liabilities (collectively, 
"Liabilities") including, but not limited to, reasonable attorneys' fees, caused directly by the use, 
occupancy, conduct or management of the Sublet Premises by Subtenant, or its agents, employees, 
contractors, representatives, invitees, or visitors, or Subtenant's activities therein (including, 
without limitation the presence of guns and other weapons in the Sublet Premises and the Project), 
except to the extent that any of such Liabilities are otherwise delegated between Landlord and 
Tenant under the Lease. If any proceeding is brought against Landlord by reason of any such 
claim, Tenant and Subtenant, jointly and severally, shall be responsible for Landlord's costs and 
expenses (including, without limitation, reasonable attorneys' fees and expenses) incurred in 
connection therewith. If any action or proceeding is brought against Landlord by reason of any 
such claim, Subtenant and/or Tenant, upon written notice from Landlord, shall, at Tenant's or 
Subtenant's sole cost and expense, as the case may be, resist or defend such action or proceeding 
using counsel reasonably approved by Landlord, but may not settle any such claim without 
Landlord's prior written approval. The provisions of this Section 8.9 shall survive the expiration 
or earlier termination ofthe term ofthe Sublease or the Lease. The indemnity and any right granted 
to Landlord pursuant to this paragraph shall be in addition to, and not in limitation of, Landlord's 
rights under the Lease. 

8.1 O Authorization. Each of Tenant and Subtenant represents that the persons 
executing this Agreement on behalf of Tenant and Subtenant is duly authorized to execute and 
deliver this Agreement on behalf of Tenant and Subtenant, as the case may be, and that each of 
Tenant and Subtenant has full power and authority to enter into this Agreement. 
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8.11 Processing Fee. Tenant agrees to pay, within thirty (30) days following 
notice to Tenant accompanied by reasonable itemized documentation, Landlord's reasonable out­
of-pocket fees and disbursements incurred in connection with and related to the preparation and 
execution of this Agreement. 

8.12 Miscellaneous. This Agreement may not be modified or terminated except 
by an instrument in writing executed by the parties hereto. This Agreement may be signed in one 
or more counterparts, each of which shall be an original and all of which together shall constitute 
but one and the same instrument. Delivery via facsimile or PDF transmission of a counterpart of 
this Agreement executed by the party(ies) making such delivery shall constitute a valid execution 
and delivery of this Agreement for all purposes as if such party had delivered an original 
counterpart. Signatures may also be transmitted using electronic signature technology. Tenant 
and Subtenant acknowledge and agree that (i) as to Landlord, in the event of any conflict between 
the terms and conditions of the Sublease and the terms of the Lease, the terms and conditions of 
the Lease shall control; and (ii) as between Tenant and Subtenant, in the event of any conflict 
between the terms and conditions of the Sublease and the terms of the Lease, the terms and 
conditions of the Sublease shall control. 

[signature page to follow] 
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IN WITNESS WHEREOF, the parties have executed this Consent to Sublease Agreement 
as of the day and year first above written. 

"Landlord": 

HWA 555 OWNERS, LLC, 
a Delaware limited liability company 

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

By: Hudson Waterfront I Corporation, 
a Delaware corporation, 
its sole general partner 
l,DocuSigned by: 

» L%.".Glen J. We1ss 
Executive Vice President 
Co-Head Real Estate 

"Tenant": 

RIPPLE LABS INC., 
a Delaware gornration 

~S1gnedby: 

5/21/2025• I!Its: Vice President of Places 

By: 

Its: _ 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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"Subtenant": 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 
lnOocuSigned by: 

5/21/2025»/!ego 
Name: Andrico Q. Penick 
Title: Director of Property 

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

RECOMMENDED: 
l{OocuSigned by: 

5/20/2025•1%"%:e 
Name: William Scott 
Title: Chief of Police, San Francisco Police 

APPROVED AS TO FORM: 

DAVID CHIU, City Attorney 
Signedby: 

B. Vo«tu P. Ryu 5/20/2025 
y. -Œ3351343894A9495 ... 

Vicente Reyes 
Deputy City Attorney 
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EXHIBIT A 

THE SUBLEASE 

That certain Sublease dated April 29, 2025 and executed via DocuSign by Sublandlord on April 
30, 2025 and by Subtenant on April 30, 2025 as Docusign Envelope ID: 837561AC-6O04-4BA8-
96AE-F0F38EB8EE74. 
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EXHIBIT B 

315 MONTGOMERY STREET 

CALIFORNIA ASBESTOS NOTICE 

[Tenant] 
315 Montgomery St 
[Building Address] 
[City, State, Zip] 

[Date] 

Re: Notice of Known or Presumed Asbestos-Containing Materials at 315 Montgomery, San 
Francisco, CA (Building) 

Dear Tenant: 

Management is sending you this letter to make you aware of certain information about known or 
presumed asbestos-containing materials in the Building. As you may know, asbestos-containing 
materials (ACMs) were historically and commonly used in the construction of commercial 
buildings across the country. ACMs were widely used because of their beneficial qualities such as 
fire-resistance and noise and temperature insulating properties. 

Some common types of ACMs include surfacing materials (such as spray-on fireproofing, stucco, 
plaster and textured paint), flooring materials (such as vinyl floor tile and vinyl floor sheeting) and 
their associated mastics, carpet mastic, thermal system insulation (such as pipe or duct wrap, boiler 
wrap and cooling tower insulation), roofing materials, drywall joint compound, acoustic ceiling 
tiles, transite board, base cove and associated mastic, caulking, window glazing and fire doors. 
Certain materials are presumed to contain ACM ("PACM"). PACM consists of thermal system 
insulation such as pipe, duct and boiler insulation and surfacing material such as fireproofing in 
buildings constructed prior to I 981, and asphalt or vinyl flooring installed prior to I 981. Intact 
ACM in good condition is not required under law to be removed from any commercial building 
except prior to demolition and renovation projects where those materials would be impacted. 
Moreover, ACMs generally are not thought to present a threat to human health unless there is a 
substantial and prolonged release into the air, which does not typically occur unless: 

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

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

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

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

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

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

For further information about the specific types and locations of these identified ACMs, please 
consult the Asbestos and Hazardous Materials Operations & Maintenance Plan ("the O&M Plan"), 
which is maintained in our Building Management Office. If you would like to review a copy of 
the written O&M Plan, it will be made available for you upon request to review during regular 
business hours by contacting Diana Rosenblatt, Property Manager or Construction Manager at 
415-392-1697. The Building Management Office maintains the O&M Plan as well as all records 
of the Building's asbestos information including any Building asbestos surveys, sampling and 
abatement reports. 

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

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

Building management is committed to maintammg a safe and pleasant physical working 
environment for all employees and tenants. Please contact Diana Rosenblatt if you have any 
questions regarding the contents of this letter. 

Respectfully, 

SO Hudson 555 Management Inc. 
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EXHIBIT C 

SIDEWALK TRAFFIC COATING REPAIRS 

[ATTACHED] 
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Rainbow 

April 29, 2025 

Chris Nori 
Chief Engineer 
315 Montgomery Street 
San Francisco Ca 94104 

Project: 315 Montgomery Sidewalk Repair 

Proposal/Contract Type 

Lump-Sum ! Time and Materials ! Budget ! Other 
Rainbow Waterproofing & Restoration Co. (Contractor) submits the following proposal to Chris Nori 
(Customer), to perform services and to provide materials described under "Scope of Work" below at the 
following location: 315 Montgomery Street, San Francisco CA (Project). 

Work Area (Shown below) 

600Teat Averve, San Francisco A 94110 I kore {415) 641-1578 I web: rainbow4l5.em I License 148753 
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Scope of Work & Price 
Item Amount 

Sidewalk Traffic Coating Repair 

Scope of work: 

1 Pressure wash the entire sidewalk to remove dirt/debris. 
2 Prepare and patch damaged sections of the coating where the concrete substrate 

is exposed. Al these locations. install a complete Gaea coating system. 
3 Apply the final GacoFlex U-64 top coat over the entire area. 

·performed in tyo phases to allow the sidewalk to remain open $ 68,795.00 

Qualifications 
A. Standard Qualifications. 

Rainbow will provide a site specific COVID-19 Safety Plan as outlined in the City & County of San Francisco/ 
Department of Public Health -- Order of the Health Officer C19-07b. AII costs associated with implementing 
this order are included 
All work will be performed during regular business hours. Regular business hours are Monday through Friday 
between the hours of 6:00 am to 5:00 pm. 
The work will be performed as part of one continuous project. If the schedule is broken up and multiple 
mobilizations are necessary, additional costs may be incurred and added to the contract total. 
Water and power to be provided by the Customer at no cost to the Contractor. 
The Customer will provide a secure staging area near the Work Area for the storage of Rainbow's materials 
and equipment. 
Rainbow excludes costs associated with handling or disposing of any hazardous materials unless specifically 
stated within the Scope of Work 
The Contractor will provide no temporary facilities. The Customer will provide restrooms at the Project unless 
portable toilets are included within the Scope of Work. 
Insurance requirements beyond Rainbow's standard insurance policies may increase the cost of the work. 
Contractor excludes permits and costs associated with permits unless included in the Scope of Work above. 
Includes Union labor. 
Guarantee: Contractor warrants and guarantees that its work will be performed in compliance with all federal, 
state and/or local regulations and, at the time of Customer's acceptance inspection, will meet the specifications 
in the Contract Documents specifically relating to Contractor's work Contractor's obligation to repair or replace 
defective work will expire one year from the completion of Contractor's work this warranty is in lieu of any 
warranties provided in the bid documents and in lieu of all other warranties. express or implied. including any 
warranties of merchantability or fitness for a particular purpose 

This proposal is subject to change and will be withdrawn if not accepted within 30 days of the date of the 
proposal; it is subject to and includes all terms and conditions. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly 
authorized representatives, as follows: 

Contractor: Customer: 

Rainbow Waterproofing & Restoration Co. Chris Nori 

By. By:. 

Name: Ryan Browne Name: _ 

Title: Project Manager Title: _ 

Date: April 29, 2025 
Date: _ 

600 Treat Avenue, Son Francisco CA 94110 I here: (415) 641-1578 I web. rainbow4l5.eom I License 1g753 
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TERMAS AND CONDITIONS 

The Work. CONTRACTORwill supply and performonly that work specifically described herein (the "Work"), notwithstanding anything to the contrary contained in any bid 
documents presented ty the Customer (the "Bid Documents') k is specificaly understood that the scope of work described herein shall supersede anything to the 
contrary provided in the bid documents Any work to be done beyond that described herein shall require that a change order be executed Customer shall notty
CONTRACTOR it CONTRACTOR'swok is to be stopped upon reaching any aggregate ccontract sum. 

Schedule CONTRACTOR will supply and perform the Work in accordancewith the schedule (the "Schedule') described herein or in the absence thereof, in accordance 
wth the Bid Documents. CONTRACTOR's oblgation hereunder is based upon the Schedule, both as to duration and sequence. In the event of any significant change in 
the Schedule, the contract price and the Schedule shall be equitatly adjusted In the event CONTRACTOR is delayed in its Work or is otherwise required to accelerate or 
re-sequence ts work tor reasons other than the taut of CONTRACTOR or others under CONTRACTOR's control, then CONTRACTCR shall be enttted to additional 
compensaton 

Work Week: Customer will cooperate wt CONTRACTOR in scheduling all Work. including disconnections, reconnections, interruption ot serces and utitrtes, and 
smiar matters. In the event that Customer requires CONTRACTOR to work outsideof normal daytime business hours, CONTRACTOR shall be entitled to additional 
compensation for such overtime 

Guarantee: CONTRACTOR warrants and guarantees that ts Work wilt be performed in compliance wth all Federal, State and/or Local regulations and, at the time ot 
Customer's acceptance inspection, wll meet the specifications in the Contract Documents specihcally relating to CONTRACTOR'S Wrk CONTRACTOR's obligation to 
repair or replace defective Wrk will expire one year from he completion ofCONTRACTOR's Work THIS WARRANTY IS IN LIEU OF ANY WARRANTIES PROVIDED 
IN THE BID DOCUMENTS AND IN LIEU OF ALL OTHER WARRANTIES, EXPRESS CR IMPLIED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE 

Insurance: CONTRACTOR shall supply workers compensation insurance in the torm and amount required by aw CONTRACTOR shall supply general lablty
insurance, evidenced by ts standard certfcate of insurance. the price ot which shall be included in the bid pnce unless otherwise specifed herein in the event 
Customer requires Contractor to endorse primary wording and'or endorse a waver of subrogation dause on any policy. Customer agrees to pay all additional premiums 
fees, and taxes associated wth these endorsements. 

Protection ot Work. CONTRACTOR shall be responsible for protectirg the Work, or porions thereof, during the time the Work or portions of it are under its control, 
provided, however, that during such time, CONTRACTOR shall not be responsible fr loss or damage caused by others, nor fr any damages whatsoever while 
CONTRACTOR s not on site. 

Storage and Facilities Customer will provide at its expense sufficient storage space to CONTRACTOR which is fully protective of materals and equipment furnished 
for the Work at the place of performance of the Work. Customer wll provide at ts expense all light, heat, power, and water which is required by CONTRACTOR for 
performance of the Work in the custom and practice Of CONTRACTOR's trace 

Taxes. Customer will pay 'or any and all taxes which are now or may be imposed on the Work by any Federal, State or Local taxing authority, aw, ordinance, rule or 
regulation, unless otherse specified herein. 

Bonds Upon the request and at the expense ot Customer, CONTRACTOR wt tumish performance and payment bonds written by a corporate surety The costot any
such bonds are not included in the bid price and shalt be pad tor by Customer. 

Indemnity. CONTRACTOR wl indemnity and hold harmlessCustomer from all or suchportion of such loss or damage to persons or property to the extent ansng
directly from CONTRACTOR's performance of theWrk and which is caused solely by the willful misconduct or negligent actsof CONTRACTOR, is employees, or 
anyone under its control Customer will indemnity and hold harmless CONTRACTOR ¥om all or such portion of such boss or damage to persons or property to the extent 
arising directly from the willful misconduct or neglgent acts of Customer, ts employees or anyone under its control, induding other contractors 

Payments: For Work commenced and completed in anyone calendar month, Customer vill pay the full contract price in full upon the completion and acceptance ot the 
Work. Ootherase, all progress payments tor he value of the Work completed plus the amount ot matenals and equipment sutabty stored on or oft site, and final payment, 
shall be paid by the Customer to CONTRACTOR within thirty (30) days ater the Customer's receipt ot Contractors payment application orm 

Inspection and Acceptance. Contractor's Work shall be considered complete when CONTRACTOR notifies Customer that the Work has been competed in accordance 
with the specifications The Customer's inspection of the Work shall take place wth.n twenty-fur (24) hours from receipt of notice from CONTRACTOR Customer's 
acknowledgement on the Acceptance Form shall constute acceptance of the Work 

Retention. For Work completed, nerety-fve percent (95%) of the contract value of Work performed during each payment penod wll be payable as provided above up to a 
maximum retention of S500C0 00 In ary event, the full balance of the contract price shall be payable in tut upon completion and acceptance of the Work. 

Late Payments: All sums nt pad to CONTRACTOR when due, whether progresspayment, final payment or retention, shall beat an interest rate ofone and one-half 
percent (12%) per month or the maximum legal rate permitted by /aw, whichever is less., and all costs of collection, including a reasonable attorney's fee, shall be paid by
Customer 

Changes CONTRACTORmay only be ordered in writing by the Customer to make changes in the Work wthin the general sope of theWork consisting of additions, 
deletions, changes to the Schedule in duration or sequence, or other revisions, and the contractrice and the Schedule stat be adusted accordingly Be'ore starting the 
changedWork, CONTRACTOR wid submit to the Customer a request for adjustment to the contraa priceand/or the schedule. CONTRACTORwill not commence any
such changed or revised work until receiptof a wntten change order from the Customer incorporating an adjustment to the contract price and/or schedule in accordance 
with the above 

Force of Mature: CONTRACTOR shall not be responsble tor delays or defaults wuhere occasioned by any causes of any kind and extent beyond ts control, including but 
not limited t delays caused by the Owner, Customer, other subcontractors, architect andior engineers, delays in transportation, shortages of raw matenals, civl 
disorders, acts of the government, ether in its sovereign or contractual capacity, labor ditfcutes or shortages vendor alocatons, freight embargoes. fres, floods 
epidemics, quarartine restrictions, accidents, unusually severe weather, and ads ot God CONTRACTOR shall be entitled to an equitable adjustment in the Schedule 
and Contract Sum for suchdelays as desabed above. 
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Customer Supplied Property I the Wk described herein requires Customer to supply materials, equipment, or other property, then Customer warrants that such 
items shall be it for the use for which they were intended. If such items d0 not conform, CONTRACTOR shall notify Customer within a reasonable time after 
CONTRACTOR's notice ot the noncontormance and CONTRACTOR may request addtional compensation by change order CONTRACTOR Supplied Property
Whenever the Customer, ts employees, contractors and subcontractors (other than CONTRACTOR) use adders, scaffolding, tools, vencles, equipment or property ot 
any kind, ether owned or rented by CONTRACTOR, Customer shall indemnity and hod CONTRACTOR harmless from any and all claims, demands. damages, causes 
of action and suts ot whatsoever nature and knd. ansrg out ot or connected wnth the use ot such, except when caused by the sole active negligence ot CONTRACTOR. 

Dittering Site Conditions It CONTRACTOR encounters conditions at the site aiffenng matenally trom those indicated in the Bid Documents, or unknown physcal 
conditions at the site of unusual nature differing materially from those ordinarily encountered by CONTRACTOR's trade, then CONTRACTOR shall promptly notily the 
Customer, stop itsWork and await instructions from Customer It such conditions cause a change in the cost of, or the time required tor, performance ot any portion of the 
Work, an equitable price adjustment shall be made and the Schedule modified accordingly 

Notices. Any notice or written daim required to be submitted to the Customer on account of charges, extras, delays, acceleration, or otherwise, shall be furnished wthin 
a reasonable tire perod, and in a manner to pert the Customer to satsty the requirements of the Contract, notwithstanding any shorter time period otheruse provided 
therein. 

Liens: Nothing shall serve to vod CONTRACTOR's nght to file a hen or claim on ts behalf in the event that any payment to CONTRACTOR is not tmely made 

Damages Notwithstanding anything to the contrary in the Bid or Contract Documents. CONTRACTOR will in no event be liable for consequential, incidental or special 
damages of any kind for any reason whatsoever, whether arising in contract, tort or equity This release includes but is not limited to claims of negligence. 

Preparation ofWorkAreas: The Customer stall prepare al Workareas so as to be acceptape tor mobilzaton by CONTRACTOR. CONTRACTORwll not be called 
upon to startWrk untl suffcient areas are ready to ensure continued Workuntil job completon, CONTRACTOR shall not be responsible for damage to any property (a) 
wticn is to be replaced by Customer. or (b) wt.ch is damaged as a resuit ot removal by CONTRACTOR pior to performance ot the Work n order to perform Work 
despite CONTRACTOR exercising reasonable care to prevent damage. 

Termination and Suspension It the Customer does not pay CONTRACTOR in a timely manner wthin seven (7) days from the time payment should be mace as 
provided herein (except where such nonpayment is due to defective Wrk by CONTRACTOR rother material breach by CONTRACTOR) then CONTRACTOR may, 
without prejudice to any other remedy it may lave, upon two (2) additional days' written notice to the Customer, stop itsWork until payment of the amount owing has 
been receved. In the event CONTRACTOR resumes its Work, the Schedule shall be equitably adjusted, and CONTRACTOR shall incur no iablty for such termination. 
Further, the contract price shall, by appropriate adjustment, be increased by the amount of Contractor's reasonable costs of shutdown, delay and startup. Further, if 
Contractors Work is terminated or suspended tor the convenience oft the Customer or any other party. then CONTRACTOR shall be paid tor al Workperformed to-date. 
tor equipment and matenals already ordered, and for Contractors costs ot earty teminaton, or n the case of suspension Contractor's costs ot shutdown, delay and 
startup Notwithstanding anything herein to the contrary, CONTRACTOR shall rot be liable for any damage while CONTRACTOR is not on site 

Waiver. CONTRACTOR's waiver of any term herein shall not be construed as a waiver of such terms at any subsequent time. 

Cooperation andSafety. CONTRACTOR'sWorkshal be performed in accordancewth all applicable requirementsof the Environmental Protection Agency, OSHA and 
other Federal, State and Local regulations Customer will cooperate with CONTRACTOR in all respects ard take all necessary actions to enable CONTRACTOR to meet 
all such requirements with respect to the Work and the Project Customer will cooperate wth CONTRACTOR to assure that all areas where the Work is being performed 
are closed to access by unauthonzed persons. Customer shall provide adequate securty. including tecurry personnel, to prevent unauthorized entry into 
CONTRACTOR's Work areas The Customer will ensure that its employees, representatives, agents and tenants will abide by all safety procedures applied by
CONTRACTOR on the Project CONTRACTOR shall provide fr its Work all safety signs, direction signs and warning signs for the Project in accordancewith statutory 
requirements. All vistors to the Werk areas shall be required to comply th CONTRACTOR's safety requirements Customer agrees that CONTRACTOR's insurers' 
representatives stall have the right to inspetCONTRACTOR's Work and Project wit'out hindrance. 

Legal Effect. This proposal offers to the Customer the terms and conat.ons upon which CONTRACTOR will per'or the Work described herein and is made without 
regard to any of the provisions in the Ba Documents not expressly incorporated herein by reference or otherwrse agreed to in writing signed by CONTRACTOR 
Acceptance of the proposal is expressly limited to the terms stated herein Additional or inconsistent terms of Customer's form or other documents are objected to and 
rejected and shall be deemed a material alteration thereof. Upon acceptance, this proposal will represent the entire agreement of the parties wth regard to performance 
and payment for the Work. The proposal may be changed or withdrawn at any time prior to acceptance by notice to the Customer and will be deemed withdrawn if not 
accepted by the Customer thin thirty (3)) days from the date hereof. 

600 Trest Avenue, San FrancisCA 94110 here: (41 5) 641-1578 Web: rainbow4l5.com Licene 1g753 
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Docusign Envelope ID: 81481A31-B0F8-4054-82FE-50B066086D03B 

EXHIBITD 

EVIDENCE OF INSURANCE 

TENANT 

I ATE [MM/DDYYYY)4coi CERTIFICATE OF LIABILITY INSURANCE 05/07/2025 
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 
IMPORTANT: It the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
It SUBROGATION IS WAIVED, subject to the terms and conditions ot the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 

Newfront Insurance Services, LLC 
777 Manners Island Blvd 

CONTACT 
NAE Certificate Department 
%!gÉ. ..a (415) 754-3635 
Eut 
ADDRESS: techcertrequest@newfront.com 

1« 
Suite 250 INSURER,S) AFFORDINGCOVERAGE NAuC # 
San Mateo CA 94404 SURER A • Zurich American Insurance Company 16535 
INSURED WSURER B: American Guarant ee and Liability Insurance Company 26247 

Ripple Labs, Inc. ISURER C: 

NSURER D: 

600 Battery Street INSURER E : 
San Francisco CA 94111 IMSURERE : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS. 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS 

INsR AD0L $UR 

X 
LTR YpE OF INSURANCE Is wv POLICY NUMBER 4e8s%1.% LuTs 

COMMERCIALGENERALLIABILITY s 1,000,000EACH OCC URREN CE 

[]anses [] sa #Gesr. s 1,000,000>- l 

MED EXP Aryone person) s 15,000 
A - CPO 8657783 -02 08/31/2024 08/31/2025 1,000,000- PERSONAL & ADV INRY s 

Gell.AGGREGATE LIMITAPPLESPER GENERAL AGGREGATE s 2,000,000 

roe[le [lec PRODUCTS- CCNPCOP AGG s 2,000,00029 sOTHER 
COANED SINGLE LuMT 
(Eu acodent)>- ANYAUTO BCDOILY INURYPer person) s>- CONED SCHEDULED 

AUTOMOBILE LABILITY s 

BCDOILY INURY(Peracoder )] S 
HIRED NON- AUTOSCONY AUTOS 

OWNED- AUTOSCONY AUTOS ONLY Pera@eri s 
$ 

UMRELLA LLAB s 12,000,000EACH OCCURRENCEDX -[[ oar B EXCESS LAB CLAM S-MADE AUC 6626921 -02 08/31/2024 08/31/2025 AGGREGATE s 12,000,000 
DD [X[ReTnoNv s s 

WORKERS COMPENSATON 
ANO EMPLOYERS' LIABITY !YIN 

I #e l I'gr 
ANYPROBRIETORPARTNEREXECUTIVE EL. EACH ACCIDENT s 
OFFICERMEVEREXCLUDED? NA 
(Mandatory in NH) EL DISEASE-EA ENPLOVE S 
{2ZAR, ?"Geo.nos so EL. DISEASE. POLUCY LuMIT s 

DESCRIPTION OF OPERATIONS /LOCATIONS VEHICLES {ACORD 10t, Addtonat Remarks schedule, may be attached it more apace la noqutred) 

Evidence of Insurance 

CERTIFICATE HOLDER CANCELLATION 

SHOULDANYOF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATON DATE THEREOF, NonCE WILL BE DELIVERED IN 
ACCORDANCE WITHTHE POLICY PROVISIONS.Evidence of Insurance only 

AUTHOR~ES::TlVE 

I 

€1988-2015 ACORD CORPORATION. All rights reserved. 
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 
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SUBTENANT 

OfEce of the City AdministratorCity & Countyof San Francisco Carmen Chu, City AdministratorDaniel Lurie, Mayor Matt Hansen, Director Risk Management 

May 15, 2025 

Ripple Labs Inc. 
600 Battery Street 
San Francisco, CA 94111 
Attn: General Counsel 

RE: City & County ofSan Francisco Self-Insurance for Sublease of 315 Montgomery St., 
8d FI., San Francisco, CA 

This letter certifies that the City and County of San Francisco is self-insured and self-funded for 
the following insurance coverages, which cover the City and County of San Francisco, its officers 
and employees. 

Comprehensive General Liability insurance in the amount of$10,000,000 per occurrence and 
$10,000,000 general aggregate forbodily injury, propertydamage, and personal injuryto third 
parties for liability arising out ofthe City's negligence in performance of this agreement. 

Workers' Compensation in statutory amounts with Employer's Liability of$1,000,000 per 
accident, injury or illness. 

The Cityand CountyofSan Francisco's self-insurance program is not commercial insurance and 
has no legal capacityto name another entity as additional insured. 

Do not hesitate to contact this office should you have any questions. 

Sincerely,

dlSSc» 
Matt Hansen 
Director 

CC: Andrico Q. Penick, Director of Real Estate, CCSF 
Johnny Wong. Facilities & Fleet General Manager, SFPD 

sf.gov/city-administrator 
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	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. 
	DEMISE OF SUBLEASE PREMISES 
	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 securit
	SUBLEASE TERM 
	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. 
	SUBTENANT'S MAINTENANCE AND REPAIR OBLIGATIONS 
	If Sublandlord is required under the Master Lease to remove alterations performed bySublandlord 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 prio
	CASUALTY AND EMINENT DOMAIN 
	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. 
	SUBTENANT'S DEFAULT 
	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 
	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 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 
	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 
	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 Subl
	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 
	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 followingfive (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
	PROVISIONS REGARDING MASTER LEASE 
	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 e
	MASTER LANDLORD'S CONSENT 
	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. U
	INTENTIONALLY DELETED 
	NOTICES 
	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, c
	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 hereunde
	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 el
	CITY PROVISIONS 
	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; 
	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; 
	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; 
	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 
	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. 
	Base Year (Article 4): 
	Tenant's Share (Article 4): 
	Permitted Use (Article 5): 
	Letter ofCredit (Article2Ly: 
	Parking Passes: 
	Address of Tenant (Section29._18): 
	with respect to those items included under item (A) above, their anticipated recovery/payback period as Landlord shallreasonably determine in accordance with sound real estate management and accounting principles; (xiv) costs, fees, charges or assessments imposed by, or resulting from any mandate imposed on Landlord by, any federal, state or local government for fire and police protection, trash removal, community services, or other services whichdonotconstitute"TaxExpenses"asthatterm isdefined inSection4.2
	costs, including marketing costs, legal fees, space planners' fees, advertising and promotional expenses, and brokeragefees incurred in connection with the original construction or development, or original or future leasing of the Project, and costs, including permit,licenseandinspectioncosts,incurredwithrespecttothe installationofimprovementsmade for tenants occupying space in the Project or incurred in renovating or otherwise improving, decorating, painting or redecorating vacant space for tenants or othe
	except as setforth in items (xii), (iii), and (xiv) above, depreciation, interest and principal payments on mortgages and other debt costs, if any, penalties and interest, costsofcapitalrepairsandalterations,andcostsofcapital improvementsand equipment; 
	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 Lease or would have been reimbursed ifLandlord had used commercially reasonable efforts to collectsuchamounts)byanytenantoroccupantoftheProjectorby insuranceby itscarrier orany tenant's carrier or by anyone else, and electric power costs for which any tenant directly contracts with the local public service company; 
	any bad debt loss, rent loss, or reserves for bad debts or rent loss or any otherreserves of any kind; 
	costs associated withthe operation ofthe business ofthe partnership or entity which constitutes the Landlord, as the same are distinguished from the costs ofoperation of the Project (whichshall specifically include, but not be limited to, accounting costs associated with the operation of the Project). Costs associated with the operation of the business ofthe partnership or entity which constitutes the Landlord include costs of partnership accounting and legal matters, costs of defending any lawsuits with an
	costs arising from the gross negligence or willful misconduct of Landlordoritsagents,employees,vendors,contractors, orprovidersofmaterialsorservices; 
	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 ProjectpriortotheLeaseCommencementDate, andwasofsuchanature that a federal, State or municipal governmental authority, if it had then had knowledge of the presence of such hazardous material, in thestate, and under the conditions that it then existed in the Building or on 
	in-house legal and/or accounting (as opposed to office building bookkeeping) fees; 
	legal fees and costs, settlements, judgments or awards paid or incurred because of disputes between Landlord and Tenant, Landlord and other tenants or prospective occupants or prospective tenants/occupants; 
	legal fees and costs concerning the negotiation and preparation of this Lease and amendments thereto, or any litigation between Landlord and Tenant; 
	any finder's fees, brokerage commissions,job placement costs orjob advertising cost; 
	Any costs of acquisition or maintenance of signs in or on the Buildings or Project (otherthan the Building directory) identifying other tenants; 
	Any costs orexpenses incurred in removing and storing the property of former tenants or occupants of the Project; 
	fees payable by Landlord for management ofthe Project in excess of the greater of (i) the management fee generally charged at the Comparable Buildings, and 
	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 ofthe Project with all tenants paying full rent, as contrasted with free rent, half-rent and the like, including base rent, pass-throughs, and parking fees (but excluding the cost ofafter-hours services or utilities) from 
	The worth at the time of award ofthe unpaid rent which has been earned at thetime of such termination; plus 
	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 ofaward exceeds the amountofsuch rental loss that Tenant proves could have been reasonably avoided; plus 
	perform any covenants ofTenant which Tenant fails to perform within the applicable notice and cure period underthis Lease. Landlord may make any such entries without the abatement of Rent, except as otherwise provided in this Lease, including, without limitation, Section_195.2of this Lease, and may take such reasonable steps as required to accomplish the stated purposes; provided,however,except for(x) entrancespursuant to item (B), above or due to emergencies, (y) repairs, alterations, improvements or addit
	and (z) above, Landlord shalluse 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 foranyinjuriesor inconveniencetoor interferencewithTenant'sbusiness,lostprofits,anylossof occupancy or quiet enjoyment ofthe Premises, and any other loss occasioned thereby. For each oftheabovepurposes,Landlordshall atalltimeshave akeywithwhichtounlockall the doors in the Premises, excluding Tenant's vaults, safes and sp
	Tenant shall pay all costs in connection therewith. All Lines shall be clearly marked with adhesive plastic labels (or plastic tags attached to such Lines with wire) to show Tenant's name, suite number, telephone number and the nameofthe person to contact in the case of an emergency 
	every four feet (4') outside the Premises (specifically including, but not limited to, the electrical room risers and other CommonAreas), and(B) at the Lines' termination point(s) (collectively, the "Identification Requirements"). Landlord reserves the right, upon notice to Tenant prior to the expiration or earlier termination of this Lease, to require that Tenant, at Tenant's sole cost and expense, remove any Lines installed by Tenant and located in or serving the Premises priorto the expiration or earlier
	such officer's certificationthatthe amount so requested does not exceed the Maximum Disbursement Amount, 
	copiesofthecontracts,workorders,purchaseorders, change orders and other documents pursuant to which Tenant has engaged third parties to performthe Tenant Improvements (or provide materials or services in connection therewith) (except to the extent that Tenant has provided such copies to Landlord with a prior Disbursement Request), 
	copies of reasonable documentation (such as bills and invoices)thatindicatethatthe applicablework has been completed,theapplicablematerialshave been furnished, or the applicableservices have been performed, as the case may be, 
	waivers of lien from all contractors, subcontractors, materialmen, architects, engineers and other persons who may file a lien against the Real Property in connection with the performance of the Tenant Improvements, and for which previous disbursements oftheTenant Improvement Allowancehavebeenmade (exceptto the extentTenant gave such waivers of lien to Landlord in connection with a prior Disbursement Request);it being understood that all lien waivers shall conform to the forms prescribed by California Civil
	in connection with a disbursement of the Tenant Improvement Allowance for costs which do not constitute Soft Costs, a certificate of Tenant's licensed architect that Tenant engages in accordance with the terms of Section3__] below, stating that, in his or her opinion, the portion of the Tenant Improvements theretofore substantially completedandforwhichthedisbursementisrequestedwasperformed inagoodandworkmanlike manner and substantially in accordance with the plans and specifications for such Tenant Improvem
	notwithstanding the foregoing to the contrary, in connection with() a disbursement ofthe entire amount oftheTenant ImprovementAllowance, (y) a partial disbursement of the Tenant Improvement Allowancewhich, when added to the aggregate amount of disbursements theretofore made by Landlord from the Tenant Improvement Allowance, constitutestheentire amountofthe Tenant ImprovementAllowance, or (z)a disbursementofthe Tenant Improvement Allowance which would otherwise constitute a final disbursement of the Tenant I
	Two (2) copies of compact discs of engineered drawings (mechanical, electrical, plumbing, life safety, fire sprinkler, etc.) in CADD format 
	Maintenance manual and warrantees 
	Permitcards with final signatures 
	Summary report of landfill diversion rates (70% required) 
	LEED-CI credit tracking spreadsheet (to the extent applicable) 
	Rent commenced to accrue on ,in the amount of 
	IftheRentCommencementDateisotherthanthefirstdayof the month, the first billing will contain a pro rata adjustment. Each billing thereafter, with the exception of the final billing, shall be for the full amountof the monthly installment as provided for in the Lease. 
	Your rent checks should be made payableto a 
	The exact number ofrentable/usable square feet within the Premises is Square feet. 
	Tenant's Share as adjusted based upon the exact number of rentable square feet withinthe Premises is '. 
	All doors opening to public corridors shall be kept closed atall times except for normal ingress and egress to the Premises, 
	Landlord reserves the right to close and keep locked all entrance and exit doors of the Building during such hours as are customary for comparable buildingsin the vicinity ofthe Building. Tenant, its employees and agents must be surethatthe doors to the Building are securely closed and locked when leavingthe Premises if it is afterthe normalhours of business forthe Building. Any tenant, its employees, agents orany other persons entering or leaving the Building at any time when it is so locked, or any time w
	No furniture, freight or equipment of any kind shall be brought into the Building withoutpriornoticeto Landlord. Allmovingactivityintooroutofthe Buildingshallbescheduled with Landlord and done only at such time and in such manner as Landlord designates. Landlord shall have the right to prescribe the weight, size and position of all safes and other heavy property brought into the Building and also the times and manner of moving the same in and out ofthe Building. Safes and other heavy objects shall, if consi
	No furniture, packages, supplies, equipment or merchandise will be received in the Building or carried up or down in the elevators, except between such hours, in such specific elevator and by such personnel as shall be designated byLandlord. 
	The requirements of Tenant will be attended to only upon application at the management office for the Project orat such office location designated by Landlord. Employees of Landlord shall not perform any work or do anything outside their regular duties unless under special instructions from Landlord. 
	No sign, advertisement, notice or handbill shall be exhibited, distributed, painted oraffixed by Tenanton anypartofthe Premises ortheBuildingwithoutthepriorwritten consent ofthe Landlord. Tenant shall notdisturb, solicit, peddle, or canvass any occupant oftheProject and shall cooperate with Landlord and its agents of Landlord to preventsame. 
	'The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage resulting from the violation of this rule shall be borne by the tenant who, or whose servants, employees, agents, visitors or licensees shall have caused same. 
	TenantshallnotoverloadthefloorofthePremises,normark,drivenailsorscrews, or drill into the partitions, woodwork or drywall or in any way deface the Premises or any part thereof without Landlord's prior written consent. Tenant shall not purchase spring water, ice, towel, linen, maintenance or other like services from any person or persons not approved by 
	Tenantshall not without the prior written consent of Landlord use any method of heating or air conditioning other than that supplied by Landlord. 
	Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or on the Premises, or permit or allow the Premises to be occupied or used in a manner offensive or objectionable to Landlord or other occupants ofthe Project by reason ofnoise, odors, or vibrations, or interfere with other tenants or those having business therein, whether by the use of any musical instrument, radio, phonograph, or in any other way. Tenant shall not throw anything out of doors, windows or skylig
	The Premises shall not be used for manufacturing or for the storage of merchandise exceptas such storage may be incidental to the use of the Premises provided for in the Summary. Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a messenger-type operation or dispatch office, public stenographer ortypist, or for the manufacture or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as abarber ormanicure shop, or as an employment bureau wit
	Landlord reserves the rightto exclude or expelfromthe Project anyperson who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in anymannerdoany actinviolationofanyoftheseRulesandRegulations. 
	Tenantshallnotwasteelectricity,waterorairconditioning andagreestocooperate fully with Landlord to ensure the most effective operation of the Building's heating and air conditioning system, and shall refrain from attempting to adjust any controls. 
	Tenantshallstore allitstrashandgarbagewithintheinteriorofthePremises. No material shall be placed in the trash boxes or receptacles ifsuch material is of such nature that it may not be disposed ofin the ordinary and customary manner ofremoving and disposing oftrash andgarbage in city in which the Building is located without violation of any law or ordinance governingsuchdisposal. Alltrash,garbageandrefusedisposalshallbemadeonlythroughentry­ways and elevators provided for such purposes at such times as Landl
	Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any governmental agency. 
	Any persons employed by Tenant to dojanitorial work shall be subjectto the prior written approval of Landlord, and while in the Building and outside of the Premises, shall be subject to and under the control and direction of the Building manager (but not as an agent or servant of such manager or of Landlord), and Tenant shall be responsible for all acts of such persons. 
	No awnings orother projection shall be attached to the outside walls ofthe Building without the prior written consent of Landlord, and no.curtains, blinds, shades or screens shall be attachedto or hung in, or used in connection with, any window or door of the Premises other than Landlord standard drapes. All electrical ceiling fixtures hung in thePremises or spaces along the perimeteroftheBuilding mustbe fluorescentand/orofaquality,type,designandawarmwhite bulb color approved in advance in writing by Landlo
	The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the halls, passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills. 
	Tenant must comply with requests by the Landlord concerning the informing of their employees of items of importanceto the Landlord. 
	Tenant must comply with the State of California "No-Smoking" law set forth in California Labor Code Section 6404.5, and any local "No-Smoking" ordinance whichmay be in effect from time to time and which is notsuperseded by such State law. 
	All office equipment of any electrical or mechanical nature shall be placed by Tenant in thePremises in settings approved by Landlord, to absorb or prevent any vibration, noise and annoyance. 
	Tenant shall not use in any space or in the public halls of the Building, any band trucks except those equipped with rubber tires and rubber side guards. 
	No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in the Premises without the prior written consent of Landlord. 
	No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping apartments or lodging rooms. 
	The undersigned currently occupies the Premises described in the Lease, the Lease Term commenced on,and the Lease Term expires on,and the undersigned has no option to terminate or cancel theLease (except as otherwise expressly setforth in the Lease) or to purchase all or any part ofthe Premises, the Building and/or the Project. 
	The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Exhibit A. 
	Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with respectthereto except as follows: 
	All monthly installments of Base Rent, all Additional Rent and all monthly installments of estimated Additional Renthave been paid when due through . The current monthly installment of Base Rent is $ 
	To the actual knowledge of the undersigned, all conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is not indefault thereunder. Inaddition, the undersigned has not delivered any noticeto Landlord regarding a default by Landlord thereunder. 
	No rental has been paid more than thirty (30) days in advance and no security has been deposited with Landlord except as provided in the Lease. 
	Otherthan in compliance with all applicable laws and incidentalto the ordinary course ofthe use of the Premises, the undersigned has not used or stored any hazardous. substances in the Premises. 
	To the undersigned's actual knowledge, all tenant improvement work to be performed by Landlord under the Lease has been completed in accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances dueto the undersigned undertheLeaseinconnectionwithanytenantimprovementworkhavebeenpaid infull. 
	THE ORIGINAL OF THIS LETTER OF CREDIT AND ALL AMENDMENT(S), IF ANY. 
	BENEFICIARY'S DATED AND SIGNED STATEMENT (I) STATING THAT: "BENEFICIARY IS OTHERWISE ALLOWED TO DRAW DOWN ON THE LETTER OF CREDIT PURSUANT TO THE TERMS OF THAT CERTAIN OFFICE LEASE BY AND BETWEEN BENEFICIARY AND APPLICANT DATED [INSERT LEASE DATE], AS AMENDED (COLLECTIVELY, THE "LEASE")", AND/OR 
	BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF LETTER OF CREDIT NO. AS THE RESULT OF THE FILING OF A VOLUNTARY PETITION UNDER THE U.S. BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE BY THE TENANT UNDER THE LEASE, WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME OF THIS DRAWING", OR (Ill) BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF LETTER OF CREDIT NO.AS THE RESULT OF AN INVOLUNTARY PETITION HAVING BEEN FILED UNDER THE U.S. BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE AGAINST THE TENANT UNDER T
	BENEFICIARY HAS RECEIVED A NOTICE OF NON-EXTENSION FROM SILICON VALLEY BANK, AND THE APPLICANT HAS NOT PROVIDED THE BENEFICIARY WITH A REPLACEMENT LETTER OF CREDIT ACCEPTABLE TO THE BENEFICIARY." 
	Capitalized Terms. All capitalized terms when used herein shall have the same meaning as is given such terms in the Lease unless expressly superseded by the terms ofthis First Amendment. 
	Modification of Premises. Effective as of the date (the "Expansion Commencement Date") which is the earlier to occur of (i) the date upon which Tenant first commences to conduct business in the Expansion Premises, and (ii) June 28, 2018 (which date set forth in the foregoing sub-item (ii) shall be subject to extension as expressly provided in this Section 2, below), Tenant shall lease from Landlord and Landlord shall lease to Tenant the Expansion Premises on the terms and conditions of the Lease (as amended
	Expansion Improvements. Except as specifically set forth herein, Landlord shall not be obligated to provide or pay for any improvement work or services related to the improvement of the Expansion Premises, and Tenant shall accept the Expansion Premises in its presently existing, "as-is" condition. Landlord shall construct the improvements in the Expansion Premises pursuant to the terms ofthe Tenant Work Letter. 
	Broker. Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in connection with the negotiation of this First Amendment other than CBRE, Inc. (the "Broker"), and that they know of no other real estate broker or agent who is entitled to a commission in connection with this First Amendment. Each party agrees to indemnify and defend the other party against and hold the other party harmless from and against any and all claims, demands, losses, liab
	Parking. In addition to the parking passes set forth in the Lease, subject to availability, Tenant may rent, on a month-to-month basis, non-transferable parking passes for unreserved parking spaces in the Project parking facility. Except as set forth in this Section 8, Tenant shall lease the additional parking passes in accordance with the provisions ofArticle 28 of the Lease. 
	Letter of Credit. Notwithstanding anything in the Lease to the contrary, the L-C Amount pursuant to the Lease, as amended hereby, shall equal Three Million Four Hundred Seventy-Nine Thousand Eight Hundred Sixty-Two and 72/100 Dollars (. Landlord and Tenant acknowledge that, in accordance with Article 21 of the Lease, Tenant has previously delivered an L-C to Landlord in the L-C Amount of Two Million Four Hundred Fifty-Nine Thousand Two Hundred Eighty and 38/100 Dollars ((the "Existing L-C") as security fort
	Statutory Disclosure and Related Terms. For purposes of Section 1938(a) of the California Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby acknowledges, that the Expansion Premises have not undergone inspection by a Certified Access Specialist (CASp). As required by Section 1938(e) of the California Civil Code, Landlord hereby states as follows: "A Certified Access Specialist (CASp) can inspect the subject Expansion Premises and determine whether the subject Expansion Premises comply with 
	Deletion. Section 1.3 of the Lease (including all sub-sections) is hereby deleted in its entirety and of no further force or effect. 
	No Further Modification. Except as set forth in this First Amendment, all of the terms and provisions of the Lease shall apply with respect to the Expansion Premises and shall remain unmodified and in full force and effect. 
	The Sublease Commencement Date is _ 
	The Expiration Date is ; and 
	[IF NECESSARY] The schedule of Base Rent payable under the Sublease is as follows: [TO BE COMPLETED] 
	Sidewalk Repairs. Concurrent with Tenant's execution ofthis Agreement, Tenant shall reimburse Landlord for the Sidewalk Traffic Coating Repairs, as set forth in Exhibit C, attached hereto, in the amount of $68,795 .OO. 
	Tenant or Subtenant Default. If Tenant or Subtenant violates any of the terms of this Agreement, or ifany representation by Tenant or Subtenant in this Agreement is untrue in any material respect, or if Subtenant takes any action which would constitute a default under the Lease, then Landlord may declare the Lease to be in default and, following any notice and any applicable cure periods required under the Lease, may avail itself of all remedies provided at law or in equity or under the Lease with respect t
	Non-Release of Tenant; Further Transfers. Neither the Sublease nor this consent thereto shall release or discharge Tenant from any liability, whether past, present or future, under the Lease or alter the primary liability of Tenant to pay the rent and perform and comply with all of the obligations of Tenant to be performed under the Lease (including the payment of all bills rendered by Landlord for charges incurred by Subtenant for services and materials supplied 
	Landlord Exculpation. The liability of Landlord or the "Landlord Parties", as that term is defined in the Lease, to Subtenant for any default by Landlord under this Agreement or arising in connection herewith or with Landlord's operation, management, leasing, repair, renovation, alteration or any other matter relating to the Building, the Premises or the Sublet Premises shall be limited solely and exclusively to an amount which is equal to the interest of Landlord in the Building (including any sales or ins
	Certified Access Specialist. For purposes of Section 1938 of the California Civil Code, Landlord hereby discloses to Tenant and Subtenant, and Tenant and Subtenant hereby acknowledge, that the Premises has not undergone inspection by a Certified Access Specialists (CASp). As required by Section 1938(e) of the California Civil Code, Landlord hereby states as follows: "A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applic
	the ACMs are in a deteriorated condition, or 
	the ACMs have been significantly disturbed (such as through abrasive cleaning, maintenance or renovation activities that occur without proper engineering controls). 


