
1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

4859-5159-3286.3 

 
COMPLAINT FOR BREACH OF LEASE 

 

LAW OFFICES 
Allen Matkins Leck Gamble 

Mallory & Natsis LLP 

ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
RACHEL M. SANDERS (BAR NO. 258652) 
STACEY A. VILLAGOMEZ (BAR NO. 317081) 
865 South Figueroa Street, Suite 2800 
Los Angeles, California 90017-2543 
Phone:  (213) 622-5555 
Fax:  (213) 620-8816 
E-Mail:  rsanders@allenmatkins.com 

svillagomez@allenmatkins.com 
 
Attorneys for Plaintiff 
COLUMBIA REIT - 650 CALIFORNIA, LLC 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN FRANCISCO 

 

COLUMBIA REIT - 650 CALIFORNIA, 
LLC, a Delaware limited liability company, 
 

Plaintiff, 
 

vs. 
 
TWITTER, INC., a Delaware corporation, 
and DOES 1 through 10, inclusive, 
 

Defendants. 
 

Case No. ______________ 
 
COMPLAINT FOR BREACH OF 
CONTRACT 
 

 

 

 

ELECTRONICALLY
F I L E D

Superior Court of California,
County of San Francisco

12/29/2022
Clerk of the Court

BY: JEFFREY FLORES
Deputy Clerk

CGC-22-603719



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

4859-5159-3286.3 

 
COMPLAINT FOR BREACH OF LEASE 

 

LAW OFFICES 
Allen Matkins Leck Gamble 

Mallory & Natsis LLP 

Plaintiff COLUMBIA REIT - 650 CALIFORNIA, LLC, a Delaware limited 

liability company (“Landlord”), alleges as follows: 

THE PARTIES 

1. Landlord is, and at all times herein mentioned was, a Delaware limited 

liability company organized and existing under the laws of the State of Delaware and 

authorized to do business, and doing business, in the County of San Francisco, State of 

California.   

2. Defendant TWITTER, INC. (“Tenant”) is, and at all times herein mentioned 

was, a Delaware corporation organized and existing under the laws of the State of 

Delaware and authorized to do business, and doing business, in the County of San 

Francisco, State of California. 

3. The true names and capacities, whether individual, corporate, associate or 

otherwise of Defendants named as Does 1 – 10, inclusive, are unknown to Landlord at the 

present time, and Landlord therefore sues said Defendants by such fictitious designations.  

Landlord shall request leave of court to amend this Complaint to insert the true names and 

capacities of the fictitiously designated Defendants when the same have been ascertained 

with particularity.  All references in this Complaint to Defendants shall include the 

specifically named and fictitiously named Defendants unless specified otherwise. 

4. Landlord is informed and believes and thereon alleges that each of the 

Defendants are now, and were at all times mentioned herein, the agent, principal, partner, 

joint venturer, and/or alter ego of the remaining Defendants, and that all of the acts and 

conduct herein alleged were performed within the course and scope and in the furtherance 

of such agency, partnership, joint venture and/or alter ego relationship. 

JURISDICTION AND VENUE 

5. Jurisdiction and venue are appropriate in this Court pursuant to Code of Civil 

Procedure §§ 392 and 410.10 because the parties to this action conduct business in San 

Francisco County, the subject contract was to be performed in San Francisco County, and 

the events that are the subject of this Complaint occurred in San Francisco County.   
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THE LEASE 

6. Landlord is the owner of the commercial real property located at 650 

California Street, San Francisco, California 94108 (the “Building”). 

7. Landlord, as landlord, and Tenant (as successor-in-interest to CrossInstall 

LLC, a Delaware limited liability company, as successor-in-interest to CrossInstall, Inc., a 

Delaware corporation), as tenant, are parties to that certain Office Lease (the “Lease”) 

dated as of September 12, 2017 with respect to the premises located on the 30th Floor of 

the Building (the “Premises”).  A true and correct copy of the Lease is attached hereto as 

Exhibit A and is incorporated herein by reference. 

8. Tenant, as sublandlord, and non-party Dentsu International Americas, LLC, 

a Delaware limited liability company (“Subtenant”), as subtenant, are parties to that certain 

Sublease (the “Sublease”) dated as of October 5, 2022 with respect to a subletting by 

Subtenant of the entirety of the Premises.  A true and correct copy of the Sublease is 

attached hereto as Exhibit B and is incorporated herein by reference. 

9. Landlord, Tenant, and Subtenant are parties to that certain Consent to 

Sublease Agreement (“Consent to Sublease”) dated as of November 30, 2022 with respect 

to Landlord’s consent to the Sublease on the terms and conditions contained therein.  A 

true and correct copy of the Consent to Sublease is attached hereto as Exhibit C and is 

incorporated herein by reference.  

10. Pursuant to the Articles 3 and 4 of the Lease, Tenant was required to pay 

Landlord Rent, as that term is defined in the Lease, on a monthly basis. 

11. Tenant has breached the Lease by failing to pay Rent due under the Lease in 

the amounts required by the Lease. 

FIRST CAUSE OF ACTION 

Breach of Contract 

(Against all Defendants) 

12. Landlord refers to and incorporates by reference each and every allegation 

contained in Paragraphs 1 through 11, inclusive. 
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13. Landlord and Tenant are parties to the Lease, which is a binding written 

agreement. 

14. At all times herein mentioned, Landlord fully performed its obligations and 

duties under the Lease, except for those obligations and duties that may have been excused 

as a result of Tenant’s conduct. 

15. Under the Lease, Tenant agreed to pay Landlord Rent as it came due under 

the Lease.  Tenant breached Articles 3 and 4 of the Lease by failing to pay Rent when due 

under the Lease. 

16. On or about December 16, 2022, Landlord caused to be served a Notice of 

Default (“Default Notice”) stating the amount of Rent due in the estimated sum of 

$136,260.00 and notifying Tenant that it was in default of the Lease if it failed to pay that 

sum within five (5) business days after service of the Default Notice.  The Default Notice 

was served on Tenant by overnight Federal Express.  A true and correct copy of the 

Default Notice is attached hereto as Exhibit D. 

17. More than five (5) business days have elapsed since the service of the 

Default Notice and Tenant has failed to comply with the requirements thereof on or before 

the required date. 

18. As a direct and proximate result of Tenant’s breaches, Landlord has 

sustained monetary and other damages in the amount of at least $136,260.00 which 

amount is in excess of the jurisdictional minimum of this Court, subject to proof at the 

time of trial.   

19. Pursuant to the Lease, Landlord is also entitled to recover from Tenant the 

expenses incurred by Landlord in this action, including, without limitation, its attorneys’ 

fees.  Landlord seeks recovery of such amounts in this action. 

PRAYER 

WHEREFORE, Landlord prays for judgment against Defendants, and each of them, 

as follows: 

1. For damages of at least $136,260.00 according to proof; 
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2. For interest on Landlord’s monetary damages;

3. For attorneys’ fees according to proof;

4. For costs of suit incurred herein; and

5. For such other and further relief as the Court may deem just and proper.

Dated:  December 29, 2022 ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
RACHEL M. SANDERS 
STACEY A. VILLAGOMEZ 

By:  
RACHEL M. SANDERS 
Attorneys for Plaintiff 
COLUMBIA REIT - 650 CALIFORNIA, 
LLC 
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4. Base Rent (Article 3): 

Period During Annual 
Lease Term Base Rent 

Lease Year I $1,290,3 I 8.00 

Lease Year 2 $1,329,027.54 

Leasc Year 3 $ 1,368,825.30 

Lease Year 4 $1,410,022.20 

Lease Year 5 $1,452.307 .32 

Lea<;c Year 6 s 1,495,836.12 

Lease Year 7 $1,540,764.06 

5. Base Year 
(Article 4 ): 

6. Tenant's Share 
(Article 4 ): 

7. Pcrmilled Use 
(Article 5): 

8. Letter of Credit 
(Article 21 ): 

10. Address of Tenant 
(Section 29.18): 

I I. Address of Landlord 
(Section 29.18): 

771191 07/Wli\ 
'1·1 ~().I ()00(Xl/8 16- 17/jmj/CJ> 

Annual 
Rental Rate 

Monthly per Rentable 
I nstal I rnent Sguare Fool 

of Base Rent 

$107,526.50 $83.00 

$110,752.30 $85.49 

$114,068.78 $88.05 

$117.501.85 $90.70 

$121,025.61 $93.42 

$124,653.0 I $96.22 

$128.397.01 S99.l I 

Calendar year 20 18. 

Approximately 3.2494%. 

General office use consi~tent with a first-class office 
huilding. 

$770,000.00. 

Crosslnstall, Inc. 
535 Mission SLrcet #2310 
San Francisco, CA 94 I 05 
Aucntion: Jeff Marshall, CEO 
(Prior lo Lease Commencement Date) 

and 

The Premises 
AuenLion: Jeff Marshall, CEO 
(After Lease Commencement Date) 

See Section 29 .18 of the Lca-.c. 

-2-
650 Ci\LI I ORN Ii\ 

[Cros; lnstall. ln.: I 
EXHIBIT A - PAGE 11



12. Broker(s) 
(Section 29.24 ): 

Hd loOfficc, Inc. 

and 

Cushman & Wakefield of California, Inc. 

13. Parking Pa~ses (Section 29.34 ): One ( I) unreserved valet parking pass for every 5,000 
rcntable square feet or the Premises, suhjcct lO Lhi; terms 
of Section 29.34. 

14. Tenant Improvement Allowance (Exhibit B): $80.00 per rentahlc square feet of the Premises (i.i;., One 
Million Two Hundred Forty-Three Thousand Six 
Hundred and 00/ I 00 Dollars ($ I ,243,600.00)). 
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ARTICLE 1 

PREMISES, BUILDING, PROJECT, AND COMMON AREAS 

l . l Premises, Building, Pro ject and Common Areas. 

1.1. I The Premises. Landlord hereby leases to TenanL and TcnanL hereby leases from Landlord 
Lhe premises SCL forth in Section 2.2 or the Summary (Lhe "Premises"). The ouLline or Lhe Premises is sel forth in 
Exhibit A attached hereto. The parties hereto agree that Lhe lease of Lhc Premises is upon and subject to the terms, 
covenants and conditions herein set fonh, and Tenant covenants as a material part of the consideration for this Lease 
to keep and perform each and all of !>uch Lerms. covenanLc; 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 Lhat the purpose of 
Exhibit A is Lo show the approximate location of the Premises in the "B uilding," ai; that term is defined in 
Section 1.1.2, below, only, and such Ex hibit is not meant to consti tute an agreement, representati on or warranty as to 
the consLruction of Lhe Premises, the precise area thereof or the speci fie location of the "Common Areas," as that term 
is defined in Section 1.1.3, below, or the elements thereof or of Lhc accessways 10 the Premises or the "Project," as 
Lhat Lenn is defined in Section 1.1.2, below. Except as specilically set forth in this Lcru.c and in the Tenant Work 
Letter auached hereto as Exhibit B (the "Tenant Work Letter"), Tenant shall accept the Premises in their existing, 
"as is" condition; provided Lhat Land lord represent~ that all "Building Systems" (as that term is defi ned in Article 7 of 
this Lease) serving the Premises shall be in good working order upon delivery of the Premises, and Landlord shall not 
otherwise be obligated to provide or pay for any improvement work or services related to the improvement of the 
Premi cs, except as expressly set forth herein. Tenant also acknowledges that neither Landlord nor any agent of 
Landlord ha" made any representation or warranty regarding the condition of the Premises, Lhe Building or the Project 
or with respect to the suitability of any of the foregoing for the conduct of Tenant's business, except as specifically set 
forth in this Lease and the Tenant Work Leiter. The taking ol' possession of the Premises by Tenant shall conclusively 
establish that the Premises and the Building were at such time in good and san itary order. condition and repair. Subject 
to applicable laws and the other provisions of this Lease, and except in the event of an emergency, Tenant shall have 
access 10 the Building, the Premises and the Common Area!>, other than Common Arca<> requiring access with a 
Building engineer, twenty-four (24) hours per day, seven (7) days per week, every day of lhe year; provided, however, 
that Tenant shall only be permitted to have access to and use of the parking garage, freight elevator, loading dock. 
mailroom and other limited-access areas of' the Building during the normal operating hours of such portions of the 
Building. 

1.1.2 The Building and The Project. The Premises arc a pan of the building set forth in 
Sect ion 2. 1 of the Summary (the "Building"). The Building is part of an office project currently known as "650 
California Street." 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, above ground and subterranean parking facilities and other 
improvements) upon which the Building and the Common Areas arc located, and (iii) at Landlord's discretion, any 
additional real property, areas, land, buildings or other improvements added thereto outside of the Project. 

I .1.3 Common Areas. Tenant shall have the non-exclusive right Lo use in common wi th other 
tenants in the Project. and subject to the rules and regulations referred to in Article 5 of this Lease. those portions of 
the Project which arc 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 of the Project designated by Landlord, in its discretion, 
including certain areas designated for the exclusive use of certain tenants, or to be shared by Landlord and certain 
tenants, are collccti vcly referred Lo hcrci n as the "Common Areas"). The Common Areas shall consist of the "Project 
Common Areas" and the "Building Common Areas." The term "Project Common Areas," a.'> used in this Lease. 
shall mean Lhe portion of the Project designated ai. such by Landlord. The term "Building Common Areas." ai. u-.cd 
in thi<; Lease, shall mean the portions of Lhe Common Areas located within the Building designated as such by 
Landlord. The manner in which the Common Areas arc maintained and operated shall be at the sole discretion ol' 
Landlord and the use thereof shall be subject 10 such rules, regu lati ons and restrictions as Landlord may make from 
time w time. Land lord reserves the right to close temporarily, make alterations or additions to. or change the location 
of' clements of the Project and the Common Areas. 
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1.1.4 Asbestos-Containfog Materials. Tenant acknowledges and agrees that (i) the Project was 
constructed at a lime when asbestos was commonly used in construction, (ii) asbestos and asbestos-containing 
materials (collcc1ively, "ACM") may be present at 1he Project, and ( iii ) airborne asbestos fibers may be released and 
result in a potential health ha1.ard if proper ACM containment, remediation and abatement procedures arc not 
obi..crved. Except ai.. otherwise provided in this Lease and 1he Tenant Work Lener, Tenant !'.hall be solely rcspon-;ible 
for all costs related Ln ACM that arise in connection with Tenant's occupancy, use, moditication, alteration or 
improvement of the Premises. In connection with any modifications, alterations or improvements comemplalecl 10 be 
performed by Tenant in the Pre mises, Tenant (including its contractors and other agents) shall consult with Landlord 
and Landlord\ asbestos consultant concerning appropriate procedures LO be fo llowed in connection with ACM prior 
10 performing any such work in the Premises. All such work shall be subject IO 1he terms of Ariicle 8 below. During 
Lhe performance of any such work. Tenant (including its contractors and other agents) shall comply with all applicable 
laws, rules, regulations and other governmental requirements, as well as all directives of Landlord and Landlord's 
asbestos consultant, relating to ACM. Tenant hereby irrevocably appoints Landlord and Landlord's m;besLOs 
consultant as Tenant's attorney-in-fact for purposes of supervising and directing any ACM-related aspects of Tenant's 
contemplated work in Lhe Premises (provided that such appointrnem shal l nol relieve Tenant rrom iLs obligations 
hereunder, nor impose any affirmative obligation on Landlord to provide such supervision or direction). In connection 
with any such work that may affect ACM in the Premi!.es or the Project, Landlord shall have the right al any time 10 
cause Tenant 10 immediately ~lop -;uch work if such work has not been approved in writing by Landlord or if uch 
work has deviated from the plans previously approved by Landlord for such work. Attached hereto a<. Exhibit H is a 
disclosure !'.ta1emcnt regarding ACM in the Building. Tenant acknowledges that such notice complies with 1he 
requirements of Section 25915 fil. s.£Il. and Section 25359.7 of the California llcal1h and Safety Code. 

YJD 
Landlord's Initial!. Tenant\ Initials 

1.2 Rentable Square Feet of Premises a nd Building. For purposes of this Lease, "rentable square 
feet" in 1he Premises and the Building, as the case may be, shall be calculated pursuant Lo Landlord's then current 
method for measuring rentablc square footage in accordance with a modi lied BOMA standard . Landlord and Tenant 
hereby stipulat<.: and agree that the rentable area of the Buildi ng and the Pr0m iscs is as set forth in Sections 2. 1 and 
2.2 of the Summary, respectively. 

ART ICLE 2 

LEASE T ERM; OPTION T ERM 

2. 1 Lease Term. The terms and provis ions of Lhis Lease shall be effecli ve as of the date of this Leas<.:. 
The l<.:rm of this Lease (the "Lease Term") shall be as set forth in Section 3. 1 of the Summary. shall commence on 
the date set forth in Section 3.2of1he Summary (the "Lease Commencement Date"), and shall 1erminate on the date 
set forth in Section 3.3 of the Summary (Lhe "Lea se Expiration Date") unless Lhis Lease i sooner 1erminatcd as 
hereinafter provided. For purpoi.<.:s of this Lease. 1he term "Lease Yea r " shall mean each con. ecutive twelve ( 12) 
month period during the Lease Term. At any time during 1he Lease Term, Landlord may deliver IO Tenant a notice in 
the form as set forth in Exhibit C , anached hereto, as a confirmation only of the information !.Cl forth therein. which 
Tenant shall execute and return Lo Landlord within live (5) days of receipt th0r0o f. 

2.2 Option Term. 

2.2. 1 Option Right. Landlord hereby grants to 1he originally named Tenant herein (1hc 
"Original Tena nt") and any Permiued Transferee Assignee, one (I) option 10 cx1end the Lease Term for a period of 
five (5) years (an "Option Term"). The option 10 extend shall be exercisable only hy notice delivered by Tenant to 
Landlord as prov ided in Section 2.2.3, below, provided that, as of the date of delivery of such notice, Tenant is not in 
default under thi!i Lease (b<.:yond the expiration of any applicable notice and c ure period 0xpressly set forth in th is 
Lease). Upon the proper exercise of the option to extend, and provided that, at Landlord's option, as of the end or the 
Lease Term. Tenant is nol in default under this Lea e (beyond the expiration of any applicable notice and cure period 
expressly !.Cl forth in this Lease). 1he Lease Term shall be extended for a period of five (5) years. The rights contained 
in this Section 2.2 shall be personal w the Original Tenant and any Permi11ed Transferee A~signce and may only he 
exercised by the Original Tenant or a Permilled Transferee Assignee (and not any other assignee or suhlesscc or 
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"Transferee," as that term is defined in Section 14. 1, below, of Tenant's interest in this Lease) if the Original Tenant 
or a Permitted Transferee Assignee, as applicable, m;cupies the entire Premises. In the event that Tenant fails LO timely 
and appropriatdy exercise it!> option to extend in accordance with the terms of this Section 2.2, then the option to 
extend granted to Tenant pursuant to the terms of thi~ Section 2.2 -;hall automatically terminate and shall be of no 
further force or effect. 

2.2.2 Option Rent. The Rent payable by Tenant during the Option Term (the "Option Rent") 
shall be equal to the "Market Rent," as that term is defined in Exhibit G, auached herelO, as such Market Rent is 
determined pursuant to Exhibit G, allached hereto. The calculation of the "Market Rent" shall he derived from a 
review of. and comparison to, the "Net Equivalent Lease Rates" of the "Comparable Transactions," as provided for in 
Exhibit G. and, thereafter, the Market Rent shall he stated as a "Net Equivalent Lease Rate" for the Option Term. 

2.2.3 Exercise of Option. The option contained in thi!. Section 2.2 shall be exercised by Tenant , 
if at all, and only in the following manner: (i) Tenant shall deliver wriuen notice (the "Option Interest Notice") to 
Land lord not more than fifteen ( 15) months nor less than l wcl ve ( 12) months prior to the expiration of the Lease Tenn, 
stating that Tenant is interested in exercising its option; (ii) Landlord shall, within thirty (30) days following Landlord's 
receipt of the Option Interest Notice, deliver notice (the "Option Rent Notice") to Tenanl setting forth Lhe Option 
Rent; and (iii) if Tenant wishe\ to exercise such option, Tenanl shall, on or before Lhe date occurring ten ( LO) business 
days after Tenant's receipl of the Option Rent Notice, deliver written notice thereof to Landlord, and upon. and 
concurrent with, such exercise, Tenant may, at iL-; option, accept or reject the Option Rent set forth in the Option Rent 
Notice. If Tenant exercises ils option to extend the Lease hut fails to accept or reject the Option Rent set forth in the 
Option Rent Nol ice, then Tenant shal l be deemed to have accepted the Opt.ion Rent set rorth in the Option Rent Notice. 

2.2.4 Determination of Option Rent. In the evenl Tenant timely and appropriately exercises 
its option to extend the Leal.c hut rejects the Option Rent set forth in the Option Rent Notice pursuant 10 Section 2.2.3, 
above, then Landlord and Tenant shall auempt Lo agree upon the Option Renl using their bc)>l good-faith efforls. If 
Landlord and Tenant fail to reach agreement upon the Option Rent applicable to the Option Term on or before the 
date that is ninety (90) days prior to the expiration of the Lease Term (the "Outside Agreement Date"), then 1he 
Option RL:nt shall be determined by arbitralion pursuant l<> the term~ of this Section 2.2.4. Each party shall make a 
separate determination of the Option Rent, within live (5) clays following the Outside Agreement Date, and such 
determinations shall be submitted to arbitration in accordance with Section), 2.2.4.1 Lhrough 2.2.4.4, below. 

2.2.4.1 Landlord and Tenant shall each appoint one arbitrator who shall by profession be 
a MAI appraiser, real estate broker or real estate lawyer who shall have heen active over the five (5) year period ending 
on the elate of such appointmenl in the appraising and/or leasing of firs t class office properties in the vicinity of the 
Building. The determination of the arbitrators shal l he limited solely to the issue area of whether Landlord's or 
Tenant's submitted Option Rent is the closest to the actual Option Rent as determined by the arbitrators, taking into 
account the requirements of Section 2.2.2 of Lhis Lea~e. Each such arbitrator shall he appointed within fifteen ( 15) 
days after the Outside Agreement Date. Landlord and Tenant may consult with their selected arbitrators prior to 
appointment and may select an arbitrator who is favorable to their respective positions (including an arbitrator who 
has previously represented Landlord and/or Tenant, as applicable). The arbitrators so selected by Landlord and Tenant 
shall be deemed "Advocate Arbitra tors." 

2.2.4.2 The two Advocate Arbitrators so appointed shall be speci rically required pursuant 
to an engagement leucr within ten ( I 0) days of the date of the appointment of the last appointed Advocate Arbitrator 
to agree upon and appoint a third arhilrator ("Neutral Arbitrator") who shall be qualilicd under 1he same criteria ~Cl 
forth hereinabove for qualilica1ion of the two Advocate Arbitrators excepl that (i) neither the Landlord or Tenant or 
either panics' Advocate Arbitrator may, directly or indirectly. consult with the Neutral Arbitrator prior or subsequent 
to his or her appearance. and (ii) the Neutral Arbitrator cannm be someone who has represented Landlord and/or 
Tenanl during the five (5) year period prior to such appointment. The Neutral Arbitrator shall he retained via an 
engagemen t letter jointly prepared by Landlord's counsel and Tenant's counsel. 

2.2.4.3 Within 1en ( 10) day<; following the appointment of the Arbitrator, Landlord and 
Tenant shall enter into an arburation agreement (the " Arbitration Agreement") which shall :.cl forth the following: 
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(a) Each or Landlord's and Tenant's best and final and binding 
determination of the Option Rent exchanged by the parties pursuant to Section 2.2.4, above: 

(b) /\n agreement to be signed by Lhe Neutral /\rhiLralor, the form 
of' which agreement shall be anachccl as an exhibit LO the Arbitration Agreement, whereby the Neutral Arbitrator shall 
agree to undertake the arbitration and render a decision in accordance with the terms or this Lease. as modified by the 
Arbitration Agreement, and shall require the Neutral Arbitrator to demonstrate to the reasonable satisfaction of the 
panic-; that the Neutral Arbitrator has no connicts of interest with either Landlord or Tenant; 

(c) Instructions to be followed by the Neutral Arhitralor when 
conducting such arbitration: 

(d) That Landlord and Tenant shall each have the right to submit to 
Lhc Neutral Arbitrator (with a copy to the other party), on or before the date that occurs fifteen ( 15 ) days fo llowing the 
appointment of the Neutral Arbitrator, an advocate statement (and any other information such parLy deems relevant) 
prepared by or on behalf" of Landlord or Tenant, as the case may be, in support of Landlord's or Tenant's respective 
determination of Option Rem (the "Briefs"): 

(1.:) That within five (5) business days following the exchang1.: of 
Briefs, Landlord and Tenant shall each have the right to provide the Neutral Arbitrator (with a copy Lo the other party) 
with a wriucn rebuual to the other party's Brief (the "First Rebuttals"); provided. however, such Pirst Rebuttab shall 
be limited lo the facts and arguments raised in the other party's Brief and shall idcnti f y clearly which argument or fact 
of the other party's Brief is intended to be rebuued; 

(f) That wilhin live (5) business days following the parties' receipt 
of each other's First Rebuual , Landlord and Tenant, as applicable, shall each have the right to provide the N1.:utral 
Arbitrator (with a copy to the other party) with a wriuen rebullal to the other party's First Rcbuual (the "Second 
Rebuttals"): provided, however, !.uch Second Rebullals shall be limited Lo the fact!. and argument!'> raised in the other 
party\ First Rebuttal and shall identify clearly which argument or fact of the oth1.:r party's First R1.:huttal is intended to 
be rebutted; 

(g) The date, time and location of the arbitration, which shall be 
mutually and reasonably agreed upon by Landlord and Tenant. taking into consideration the schedules of the Neutral 
Arbitrator, the Advocate Arbitrarnrs, Landlord and Tenant, and each party's applicable consultants. which date shall 
in any event be within forty-five (45) days following the appointment of th1.: Neutral Arbitrator; 

(h) That no discovery shall take place in connection with the 
arbitration. other than to verify the factual information that is presented by Landlord or Tenant ; 

(i) That the Neutral Arbitrator shall not be allow1.:d to undertake an 
independent in vestigation or consider any factual information other than presenl1.:d by Landlord or Tenant, except that 
the Neutral Arbitrator shall be permiucd to visit the Project and the hui ldings containing the Comparable Transactions; 

U) The !-.pccific person!'> that shall be allowed to aucnd the arbitration; 

(k) Tenant shall have the right Lo present oral argumen ts Lo the Neutral 
Arbitrator at the arbitration for a period of Lime not to exceed three (3) hours (" Tenant's Initial Statement"); 

(I) Following Tenant\ Initial Statement. Landlord !'>hall have the right to 
present oral argument~ to the Neutral Arbitrator at the arbitration for a period of time not to exceed three (3) hours 
(" Landlord's Initial Statement"); 

(rn) Following Landlord's Initial Statement. Tenant shall have up to two (2) 
additional hour-; to present additional arguments and/or to rebut the arguments of Landlord (" Tenant's Rebuttal 
Statement"); 
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(n) Following Tenant\ Rcbuual Statement, Landlord shall have up to two 
(2) additional hour!> to present additional arguments and/or to rebut the arguments of Tenant (" Landlord's Rebuttal 
Statement"); 

(o) That, not later than ten ( I 0) day), after the date of the arbitration, Lhe 
Neutral Arbitrator shall render a decii.ion (the "Ruling") indicating whether Landlord's or Tenant\ submitted Option 
Rent i!> closer to the Option Rent; 

(p) That following notification of the Ruling, Landlord's or Tenant's 
submilled Option Rent determination, whichever is selected by the Neutral Arbitrator as being closer Lo the Option 
Rent shall become the then applicable Option Rent; and 

(4) That the decision of the Neutral Arbitrator shall be binding on Landlord 
and Tenant. 

2.2.4.4 I f a date by which an event described in Section 2.2.4.3, above, is lo occur falls 
on a weekend or a holiday. the date -.hall be deemed to be the next business day. 

2.2.4.5 In the event that the Option Rent shall not have hcen determined pursuant to the 
terms hereof prior to the commencement of the Option Term. Tenant shall be required to pay the Option Rent, initial I y 
provided by Lam.llord to Tenant. and upon the final determination of the Option Rent, the payments made by Tenant 
-.hall be reconciled with the actual amounts due, and the appropriate party shall make any corresponding payment to 
the other party. 

2.3 Beneficial Occupancy. Notwithstanding anything to the contrary contained herein, Tenant shall 
have the right to occupy the Premises prior to the Lease Commencement Dale, provided that {A) Tenant shall give 
Landlord at least ten (I 0) days' prior notice of any such occupancy of the Premises, (B) a 1cmporary certificate of 
occupancy, or it~ equivalenl allowing legal occupancy of 1he Premises, shall have been issued by the appropriaic 
governmental authori1ies for each ~uch portion tn be occupied , and (C) all of the terms and conditions of the Lease 
shall apply, other than Tenant's obligation to pay "Base Rent." as thal term is derinc<l in Article 3 below, and "Tenanl's 
Share" of the annual "Bui lding Direct Expenses," as those terms arc defined in Article 4, below, as though the Lease 
Cornmencemenl Date had occurred (although the Lease Commencement Date shall not actually occur until the 
occurrence of the same pursuant to the terms of the second sentence of this Ar1iclc 2) upon such occupancy of a portion 
of the Premises hy Tenant. 

BASE RENT 

Tenant shall pay, without prior notice or demand. to Landlord or Landlord's agent al the management office 
of the Project. or, at Landlord's option, al such other place as Landlor<l may from time to time designate in writing, by 
a check for currency which. al the 1ime of payment, is legal lender for private or public debts in the United States of 
America, base renl (" Base Rent") a-. sci forth in Sec1ion 4 of the Summary, payable in equal monthly ins1allments as 
set forth in Section 4 of the Summary in advance on or before the lirsi day of each and every calendar month during 
the Lease Term, without any setoff or deduction whatsoever. The Base Ren! for the firs! full month of the Lease Term 
which occurs after the expiration of any free rent period shall he paid al the time of Tenant's execution of this Lease. 
lf any Rent payment date (including the Lease Commencement Date) falls on a day of the month other than the first 
day of such month or if any payment of Rcn1 is for a period which is shorter than one month, the Rent for any fractional 
month shall accrue on a daily bru.is for the period from the date such payment is due 10 the end of such calendar month 
or to the end of the Lease Tenn at a rate per day which is equal IO 1/365 of 1hc applicable annual RcnL All other 
payments or adjustments required to he made under 1he 1erms of this Lease that require proration on a time basi!. shall 
be prorated on the same basis. 
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ARTICLE 4 

ADDITIONAL RENT 

4.1 General Terms. In addition to paying the Base Renl specified in Article 3 of this Lca~e. Tenant 
shall pay "Tenant's Share" of the annual "Direct Expenses," as those terms arc defined in Sections 4.2.6 and 4.2.2 of 
this Lease, respectively, which arc in excess of the amounl of Direct Expen!.es applicable to the "Base Year," as that 
terrn is defined in Section 4.2.1. below; provided, however, that in no event shall any decrease in Direct Expense1. for 
any "Expeni>c Year," as that term is defined in Section 4.2.6 below, below Direct Expenses for the 13ase Year entitle 
Tenant to any decrease in Base Rent or any credit against -;urns due under this Lease. Such payments by Tenant, 
together with any and all other amounts payable by Tenant to Landlord pursuant to the term!. of this Lease, arc 
hereinafter collectively referred to as the "Additional Rent," and the Base Rent and the Additional Rent are herein 
collectively referred to as "Rent. " All amounts due under this Article 4 as Additional Rent shall be payable for the 
same periods and in the same manner as the Base Rent. Without limitation on other obliga1ions of Tenant which 
survive the expiration of the Lease Term, the obliga1ions of Tenant lO pay the Additional Rent provided for in this 
Article 4 shall survive the expiration of the Lease Term. 

4.2 Definitions of Key Terms Relating to Additional Rent . As used in this Article 4, the following 
terms shall have the meaning!> hereinafter set forth: 

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

4.2.2 "Direct Expenses" shall mean "Operating Expenses." as that term is defined 111 

Section 4.2.4 below, and "Tax Expenses," as that term is defined in Section 4.2.5.1 below. 

4.2.3 "Expense Year" shall mean each calendar year in which any portion of the Lease Term 
falls, through and including lhc calendar year in which the Lease Term expires, provided that Landlord, upon notice 
LO Tenant, may change the Expense Year from time lo time to any other twelve ( 12) consecutive month period, and, 
in lhe event of any such change, Tenant's Share of Direct Expenses shall he equitably adjusted for any Expense Year 
involved in any such change. 

4.2.4 "Operating Expenses" shall mean all expenses, costs and amounts of every kind and 
nature which Landlord pays or accrues during any Expense Year becau'\e of or in connection with the owncr~hip, 
management, maimenancc, securi1y, repair, rcplacemen1, restoration or operation of the Project, or any portion thereof. 
Withoul lim iting the generali ty of the foregoing , Operating Expenses shall specifically include any and all of the 
fol lowing: (i) the cost of supplyi ng all utilities, the cost of operating, repairing, maintaining. and renovating the utili1y, 
telephone, mechanical, sanitary, storm drainage, and elevator systems, and the cost of maintenance and service 
contracts in connection therewith; (ii) the cost of licenses, certificates, permits and inspections and the cost or 
contesting any governmental enactments which may affect Operating Expenses, and the costs incurred in connection 
with a governmentally manda1cd transportation system management program or similar program; (iii) the cost or all 
insurance carried by Landlord in connection with the Project as reasonably determined by Landlord; (iv ) the cost of 
landscaping, re lamping, and all supplies, tools, equipment and materials used in 1he operation, repair and maintenance 
of the Projccl. or any portion thereof; (v) the cost of parking area operation , repair, restoration, and maintenance; 
(vi) fees and other costs, including management and/or incenti ve fees, consulting fees, legal foes and accounting fees, 
of all contractors and consultants in connection with the management, operation, maimenancc 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 01hcr compensation and benefits, including taxes levied thereon, 
of all persons engaged in the opera1ion, maintenance and security of the Project; (ix) costs under any instrument 
pertaining to the sharing of cos1s by the Project, inc luding as relating to any business improvemenl district: 
(x) operation, repair, maintenance and replacemcnl or all systems and equipment and components 1hereof of the 
Project: (xi) the cost of janitorial , alarm, security and other services. replacemen1 or wall and lloor coverings. ceiling 
tiles and fixtures in common areas. maintenance and replacement or curbs and walkway!., repair to roofs and rc 
roofing; (xii) amorti1.ation (including intcre!-il on 1hc unamortized cost) over such period of time as Landlord shall 
reasonably determine, of the cost of acquiring or the rental expense of personal property u cd in the maintenance, 
operation and repair of the Project. or any portion thereof; (xiii) 1he cost of capital improvement~ or other cos1s 
incurred in connection with the Project (A) which arc primarily intended to effect economics in the nperalion or 
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maintenance of Lhe Project. or any portion thereof, or lo reduce current or future Operating Expenses or to enhance 
the safety or security or the Project or its occupants, (B) that arc required to comply with present or anticipated 
conservation programs, (C) which arc replacements or modilications of nonstructural itcmo; located in the Common 
Areas required to keep the Common Areas in good order or condition, or (D) that arc required under any governmental 
law or regulation: provided, however, that any capital expenditure ~hall be amortiLcd (including interest on the 
amorti1.cd cost) over such period of time as Landlord shall reasonably determine: and (xiv) costs, fees, charge~ or 
assessments imposed by, or resulting from any mandate imposed on Landlord by, any federal, state or local 
government for fi re and pol ice protection, trash removal , community services, or other services which do not consti tute 
Tax Expenses, (xv) cost of tenant relation programs reasonably established by Landlord, and (xvi) payments under 
any ea!>cment, license, operating agreement, declaration, restrictive covenant, or instrument pertaining to the sharing 
of co!>tl> by the Building, including, without limitation, any covenants, conditions and restrictions affecting the 
property, and reciprocal ea\cment agrcemcnL'i affecting the property. any parking licenses, and any agreements with 
transit agencies affecting the Property (collectively, "Underlying Documents"). Notwithstanding the foregoing, for 
purposes of this Lease, Operating Expenses shall not, however, include: 

(a) costs, including legal fees, space planners' fees, advertising and promotional 
expenses (except as otherwise set forth above), and brokerage fees 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, incurred with respect 10 the installation of tenant improvements made for new tenants 
initially occupying space in the Project after the Lca~e Commencement Date or incurred in renovating or 
otherwise improving, decorating, painting or redecorating vacant space for tenants or other occupants of the 
Proj ect (excluding, however, such costs relating to any common areas of the Project or parking facilities); 

(b) except as set forth in items (xii), (xiii), and (xiv) above. depn:ciation, interest and 
principal payments on mortgages and other debt costs, if any. penalties and interest, costs of capital repairs 
and alterations, and costs of capital improvement!'.. and equipment: 

(c) costs for which the Landlord is reimbursed by any tenant or occupant of thu 
Project or by insurance by it.s carrier or any tenant's carrier or hy anyone else, and electric po wer costs for 
which any tenant directly contracts with the local puhl ic service company; 

(d) any bad debt lo!.l>, rent loss, or rel>crve!. for bad debts or rent los!.; 

(e) costs associated with the operation of the business of the partnership or entity 
which constitutes the Landlord, a~ the same arc distinguished from the costs of operation of the Project (which 
sh al I specifically i n<.:I ude, but not be Ii mited to. accounting costs associated with the operation of the Project}. 
Costs associated with the operation of the business of the partnersh ip or entity which constilll tes the Landlord 
include costs of partnersh ip accounting and legal matters. costl> of defending any lawsui ts with any mortgagee 
(except as the actions of the Tenant may be in issue), cosl'i of selling, syndicating, linancing, mortgaging or 
hypothccating any of the Landlord's interest in the Project, and costs incurred in connection with any disputes 
between Landlord and its employees, between Landlord and Project management, or between Landlord and 
other ti.:nants or occupants; 

(f) the wages and benefits of any employee who does not devote substantial ly all of 
his or her employed timi.: to the Project unll!ss such wages and benclits are prorated to rcncct time spent on 
operating and managing the Project vis-a-v is time spent on matters unrelated to operating and managing the 
Project: provided. that in no cvcnl shall Operating Expenses for purposes of lhis Lease include wagel> and/or 
benefits attributable to personnel above the level of Project manager; 

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

(h) except for a Project management fci.: to the extent allowed pursuant to item (I), 
below, overhead and prnlit increment paid to the Landlord or 10 subsidiaries or afliliates of the Landlord for 
)ierviccs in the Project to the cxlcnl the ~amc exceeds the costs of l>uch ~ervices rendered hy qualilied, fir'>t 
class unaffiliated third panics on a competitive hasis; 
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(i) any compensation paid to clerks, attendants or other persons in commercial 
conce!>sion-; operated by the Landlord. provided that any compensation paid to any concierge al the Project 
shall be includable as an Operating Expcn'ie; 

U) rentals and olher related expenses incurred in leasing air conditioning "ystems, 
e leva1orl. or other equipment which if purchased the cost or which would be excluded from Operating 
Expenses as a capital co~l. except equipment not aflixcd to the Project which is used in providing janitorial 
or si milar services and. further excepting from this exclusion such equipment rented or leased to remedy or 
ameliorate an emergency condition in lhe Project ; 

(k) all items and services for which Tenant or any other tenant in the Project, or any 
other third party. reimburses Landlord or which Landlord provides selectively to one or more tenants (other 
than Tenant) without reimbursement; 

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

(m) rent for any oflice space occupied by Project management personnel to the extent 
the size or rental rate of such office space exceeds the si1.e or fair market rental value of office space occupied 
by management personnel of the comparable buildings in the vicinity of the Building, with adjustment where 
appropriate for the size o f the applicable projeet; 

(n) costs arising from the gross negligence or willful misconduct of Landlord or its 
agents, employees, vendors, contractor!>, or providers of materials or services; 

(o) costs incurred to comply with luws relaling LO the removal of hazardous material 
(as defined under applicabk law) which was in existence in the Building or on the Project prior to Lhe Lease 
Commencement Date, and was of such a nature that a federal, State or municipal governmental authority, if 
it had then had knowledge or the presence of such halardous material. in the stale. and under the conditions 
that it then existed in the Building or on the Project, would have then required the removal or such halardous 
material or other remedial or containment action with respect thereto; and cosls incurred 10 remove, remedy, 
contain, or treat hazardous material, which ha7.ardou~ material is brought into lhe Building or onto the Project 
after the date hereof by Landlord or any other tenant of the Project and is of such a nature, at that time, that 
a federal. State or municipal governmental authority. ir it had then had knowledge of the presence of -;uch 
hazardous material, in the state, and under the conditions, that il then exists in the Building or on the Project, 
would have then required the removal of such hazardous material or other remediul or containment action 
with respect thereto ; 

(p) costs for lhe original construction and development of the Building and 
nonrecurring costs for the repair or replacement or any structural portion or the Building made necessary as 
a result or defects in the origi nal design. workmanship or materials; 

(q) interest, fines or penalties for late payment or violations o f applicable laws by 
Landlord. except to the extent incurring such expense is e ither (I) a reasonable business expense under the 
circumstances, or (2) cau~ed by a corresponding late payment or violation of an applicable law by Tenant, in 
which event Tenant shall he responsible for the full amount of such expense; 

(r) 
Landlord Parties; 

damage and repairs necessi tated by the gross negligence or wi ll l'ul misconduct of 

(s) foes, costs and expenses incurred by Landlord in connection with or relating to 

claims against or disputes with tenants of the Building or the Project; 

(t) salaries and all other compensation (including fringe benefits) of partners. officers 
and executives at and above the grade of officer; and 
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(u) contributions to charitable or politicul organizations. 

Ir Landlord is not rurnishing any particulur work or service (the cost of which , if performed by Landlord. 
would be included in Operating Expenses) to a tenunt who has undertaken to perform such work or service in lieu of 
the performance thereof by Landlord, Operating Expenses shall be deemed to be increa.<,cd by an amount equal to the 
additional Operating Expenses which would reasonubly have been incurred during such period by Landlord if it had 
at its own cxrense furnished such work or service to such tenant. If the Project is not fu lly occupied during all or a 
portion or 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 or Operating Expenses that would have been incurred had 
the Project been fully occupied; and the amount so determined shall be deemed to have been the amount of Operating 
Expenses for ~uch year. Operating Expenses for the Base Year shall not include market-wide cost increases due to 
extraordinary circumstances, including, but not limited to, "Force Majeurc," as that term is defined in Section 29.16, 
below, boycolls. strikes, conservation surcharges, embargoes or shortages, or amorti1ed costs relating to capital 
improvement~. In no event shall the components or Direct Expenses for any Expense Year related to Project insurancc, 
security or utility costs be less than the components of Direct Expenses related to Project insurance, security or utility 
costs, re~peclively, in the Base Year. 

4.2.5 Taxes. 

4.2.5. I "Tax Expenses" shall mean all federal, state, county, or locul governmental or 
municipal taxes, fees, charges or other impositions or every kind and nature, whether general, special, ordinary or 
extraordinary, (including, without limitation, real esLale taxes, general and special assessment!>, I rans it taxes, leasehold 
taxes or taxes based upon the receipt or rent, including gross receipts or sale~ taxes applicable Lo the receipt of rent. 
unless required to be paid by Tenant, personal property taxes imposed upon the fixture!>, machinery, equipment, 
apparatus, systems and equipment, appurtenances, furniture and other per. onal property used in connection with the 
Project, or any portion thereof, and including estimated amounts based on pending but uncompleted reassessments of 
the Project, as reasonably determined by Landlord), which shall be paid 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 of the Project, or any portion thereof. 

4.2.5.2 Tax Expenses shall include, without limitation. except as excluded below: (i) Any 
Lax on the rent, right 10 rent or other income from the Projecl, or any portion thereof, or as against the business of 
leasing the Project, or any portion thereof; (ii) Any assc~!>ment, 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 propcrty 
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 eh.:ction ("Proposition 13") and that assessments, taxes, fees, levies and charges may be 
imposed by governmental agencies for such services as fire protection, strecl, sidewalk and road maintenance, refuse 
removal and for other governmental services formerly provided without charge to property owners or occupants. and. 
in further recognition of the decrca-;e in the level and quality of governmental services and amenities as a result of 
Proposition 13, Tax Expense~ shall also include any governmental or private assessments or the Project's contribution 
toward~ a governmental or private cost-sharing agreement for the purpose of augmenting or improving the quality or 
services and amenities normally provided by governmemal agencies; ( iii) Any assessment. tax, fee, levy, or charge 
allocable to or measured by the area of the Premises or the Renl payable hereunder, including. without limitation, any 
business or gross income tax or excise lax with respect LO the receipt or such rent, or upon or with respect 10 the 
possession, leasing, operating, management, maintenance. alteration. repair, use or occupancy by Tenant of Lhl! 
Premisei.. or any portion thereof; and (iv) Any assessment, tax. rec, levy or charge, upon this transaction or any 
document to which Tenant is a party, creating or tran-;fcrring an interest or an estate in the Premises. 

4.2.5.3 Any cost~ and expenses (including, without limitation, reasonable attorneys' and 
consultants' foes) incurrl!d in allempting l<> protest, reduce or minimi t.c Tax Expenses shall be included in Tax 
Expenses in the Expense Year such expenses are incurred. Tax refunds shall he credited against Tax Expenses and 
refunded Lo Tenant regard I es:-. of when received. based on the Expense Y car LO which the refund i1' applicable. provided 
that in no event shall the amount to be refunded Lo Tenant for any such Expense Y car exceed the total amount puid hy 
Tenant a!. Additional Rent under this Article 4 for such Expense Year. If Tax Expenses for any period during the 
Lease Term or any extension thereof arc increased after payment thereof' for any reason. including, without limitation, 
error or reassessment by applicable governmental or municipal authorities, Tenant shall pay Landlord upon demand 
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Tenant's Shure of any such increased Tax Expense<>. Notwithstanding anything to the conirary contained in 1hii. 
Section 4.2.8 (except as set for1h in Section 4.2.8.1, above), there shall be excluded from Tax Expenses (i) all excess 
profits taxes, rranchise Laxes, gi fl taxes, capital stock laxes, inheritance and succession taxes, e!.lale taxes, federal and 
stale income taxes. and other laxes 10 the extent applicable Lo Landlord'!. general or net income (as opposed Lo rents, 
receipt~ or income attributable 10 operations at the Project), (i i) any items included as Operating Expenses, (iii) any 
items paid by Tenant under Scc1ion 4.5 of this Lease; and (iv) lax penalties incurred as a result of Landlord 's failure 
lo make payments and/or LO tile any tax or informational returns when due. 

4.2.5.4 The amount of Tax Expenses for the Ba~e Year attributable Lo the valuation of the 
Project. inclusive of tenant improvements, shall be known as the "Base Taxes". ff in any comparison year subsequent 
Lo Lhe Base Year, the amount of Tax Expenses dccrea\cs below Lhc amount of Base Taxes, then for purposes of all 
~ubsequent comparison years. including the compari~on year in which ~uch decrease in Tax Expenses occurred, the 
Base Taxes, and therefore the Base Year, shall be decreased by an amount equal to Lhe decrease in Tax Expenses. 

4.2.6 "Tenant's Share" shall mean the perccntage set forth in Scclion 6 of the Summary. 

4.3 Cost Pool. Landlord shall have the right, from Lime to time, to equitably allocate some or all of the 
Direct Expenses for the Project among different portions or occupants of the Project (the "Cost Pools"), in Landlord\ 
reasonable discretion. Such Cost Pools may include, but shall not be limited to, the office space tenants of a building 
of the Project or of Lhe Project, and the retail space tenants of a building of the Project or of 1hc Project. The Direc1 
Expenses within each such Cost Pool shall be allocated and charged 10 the tenants within such Cost Pool in an equitable 
manner. 

4.4 Calculation and Payment of Additional Rent. I f for any Expense Year endi ng or commencing 
within the Lease Term, Tenan1'5 Share of Direct Expenses for such Expense Year exceeds Tenant's Share of Direct 
Expenses applicable 10 the Base Year. then Tcnant shall pay to Landlord. in the manner sci forth in Section 4.4 . I , 
below. and as Additional Rent, an amount equal to the excess (the "Excess"). 

4.4.1 Statement of Actual Direct Expenses and Payment by Tenant. Landlord shall endeavor 
to give Lo Tenant following the end of each Expense Year, a statement (the "Statement") which shall state the Direct 
Expenses incurred or accrued for such precedi ng Expense Year, and which shall indicate the amount of 1he Excess. 
Upon receipt of the Statement for each Expcn~c Year commencing or ending during the Lease Term, if an Execs!. is 
present. Tenant shall pay, with its next installment of Base Rent due, the full amount of the Excess for such Expense 
Year, less the amounts, if any, paid during such Expense Year as "Es1imated Excess," as 1ha1 term is defined in 
Section 4.4.2, below, and if Tenant paid more as Estimated Excess than the actual Excess, T<.:nant shall receive a credit 
in the amount of Tcnant's overpayment against Renl next due under this Lease. The l'ailurc ol' Landlord 10 timely 
furni sh the S1atemcnt for any Expense Year shal l not rrejudice Landlord or Tenant from enforcing its rights under this 
Article 4. !:vcn though the Lease Term has expired and Tenant has vacated the Premises. whcn the final determination 
is made of Tenant\ Share of Direct Expenses for the Expense Y car in which this Lease terminates, if an Excc'>s if 
present, Tenant shall immediately pay to Landlord such amount, and if Tenant paid more a-; Hs1ima1ed Execs~ than 
the actual Excess, Landlord shall , within thirty (30) days. deliver a check payable 10 Tenant in the amount of the 
overpaym0n1. The provisions of this Section 4.4. I shall survive the expiration or earlier termination of the Lease 
Term. 

4.4.2 Statement of Estimated Direct Expenses. In addition, Landlord -;hall endeavor 10 give 
Tenant a yearly expense estimate staicmcnt (the "Estimate Statement") which shall set forth Landlord's reasonahlc 
es ti mate (the "Estimate") of what the to Lal amount of Direct Expenses for the then-current Expense Year shall be and 
the estimated excess (the "Estimated Excess") as calculated by comparing the Direct Expenses for such Expen'ie 
Year. which shall be based upon the Estimate, to the amount of Direct Expenses !'or the Base Year. The failure or 
Land lord lo timely furnish the Esli mate Sta1cmcn1 for any Expense Year shall nol preclude Landlord from enforcing 
its rights lo collect any Es1ima1cd Excess under this Article 4, nor shall Land lord be prohibi1ed rrom revising any 
Estimate Statement or Estimated Excess 1hcrc1ofore delivered 10 the extent nucessary. Thereafwr, Tenant shall pay. 
with its next installment of Ba e Rent due, a fraction of the Estimated Excess for the then -current Expense Year 
(reduced by any amounts paid pursuant 10 the last -;entence of this Section 4.4.2). Such fraction shall have m; its 
numerator the number of months which have clap~ed in such current Expense Year, including 1hc month of ~uch 
payment, and twelve ( 12) as its denominator. Until a new Es1ima1c S1a1c111c111 is furnished (which Lan<llnrd shall have 
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lhi! right 10 delivi!r to Tenanl al any time). Tenant shall pay monthly, wilh thi! monthly Base Rent installmi!nts, an 
amount equal lo one-twelfth ( I /12) of the total Estimated Excess set fort h in the previous Estimate Statement delivered 
by Landlord to Tenanl. 

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

4.5. 1 Tenant shall be liable for and shall pay ten ( 10) days before delinquency, taxes levied 
against Tenant's eq uipment, furniture, fixtures and any other personal properly located in or about lhe 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 or Landlord's propi!rty is increased by the inclusion therein of a value 
placed upon such equipment, rurniLUre, fixtures or any other personal property and if Landlord pays the laxes based 
upon such increased assessment, which Landlord shall have the right to do regardles!. of the validity thereof hut only 
under proper protest if requested by Tenant. Tenant shall upon 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 he. 

4.5.2 If the tenant improvements in the Premises, whether installed and/or paid for by Landlord 
or Tenant and whether or not aflixed to the real property so as 10 become a part thereof, are assC!>sed for real property 
tax purposes al a valuation higher lhan the valuation al which tenant improvements conforming to Landlord's "building 
standard" in other space in the Building are assessed, l11en the Tax Expenses levied against Landlord or the property 
by reason of such excess assessed valuation shall be deemed to be laxes levied against personal properly of Tenant 
and shall be governed by the provisions of Section 4.5. I, above. 

4.5.3 Notwllhstanding any contrary provision herein. Tenant shall pay pnor Lo delinquency any 
(i) rem tax or sales Lax, service lax. transfer Lax or value added tax, or any other applicable tax on the rent or services 
herein or otherwise respecting this Lease, (ii) taxes assessed upon or with respect lo the possession, leasing, operation, 
management, maimcnance, alteration, repair, use or occupancy by Tenant of the Premises or any portion of the Project, 
including the Project parking facility; or (iii) taxe!-. assessed upon this transaction or any document to which Tenant is 
a party creating or lransferring an interest or an C!>lale in the Prcmbes. 

4.6 Landlord's Books and Records. Within sixty (60) days after receipt of a Statement by Tenant, if 
Tenant disputes the amount of Add itional Rent set forth in the Statement, an independent certified public accountant 
(which accounlanl is a member of a nationally recogni?.ed accounting firm and is not working on a contingency fee 
basi-;), designated and paid for by Tenant, may. after reasonable notice to Landlord and at reai.onable times. inspect 
Landlord's records with respect lo the Statement at Landlord's offices, provided that Tenant is not then in default under 
this Lease and Tenant has paid all amounts requ ired to be paid under the applicable Estimate Statement and Statement, 
as the case may be. In connection with such inspection. Tenant and Tenant's agents must agn.:c in advance to follow 
Landlord's reasonable rules and procedures regarding inspections of Land lord's records. shall execute a commercially 
reasonable confidentiality agreement regarding such inspection, and shall complete such audit within thirty (30) days. 
Tenant's failure to dispute the amount of Additional Rent set forth in any Statement within sixty (60) days of Tenant's 
receipt or such Statement shall be deemed to be Tenant's approval of such SLaLement and Tenant, Lherealkr, waives 
the right or ability LO dispute the amounts set forth in such Statement. If after such inspection, Tenant still disputes 
such Add itional Rent, a determination as lo the prorer amount shall be made, at Tenant's expense, by an independent 
certified public accountant (the "Accountant") selected by Landlord and subject to Tenant's reasonable approval; 
provided Lhat if such determination by the Accountant proves Lhat Direcl Expenses were overstated by more than five 
percent (5%), then the cost of the Accountanl 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 Tenant hereby waives any and al l other 
rights pursuant to applicable law to inspect such books and records and/or lo contest the amount or Dirccl Expenses 
payable by Tcnanl. 

ARTICLES 

USE OF PREMISES 

5.1 Permitted Use. Tenant shall u!.c the Premises ~olcly for the Permiued Use set forth in Section 7 of 
the Summary and Tenant shall not use or permit the Premise~ or the Project IO be used for any other purpose or 
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purposes what5.oevcr without the prior written consent of Landlord. which may be withheld in Landlortl's sole 
discretion . 

5.2 Prohibited Uses. Tenant furlher covenants and agrees that Tenant shall not use, or 'iuffer or permit 
any person or persons to use, the Premises or any part thereof for any u~e or purpose contrary to the provisions of the 
Rules and Rcgulalions set forth in Exhibit D. auached hereto, or in violation of the laws of the United States of 
America. the State of California. the ordinances, regulations or req uirements of the local municipal or cou nty 
governing hody or other lawful authori ties havi ng jurisdiction 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. In addition, Tenant hereby represents 
and covenants to Landlord Lhat Tenant is not, and shall not during the Lease Term. use all or any ponion of the 
Premises for a "Restricted Business," as that term is defined below. and shall not sublease, m.sign or otherwise transfer 
this Lease or all or any portion of the Premises to a Restricted Business. Tenant shall not do or permit anything to be 
done in or about the Premises which will in any way damage the reputation of the Project or obstruct or interfere with 
Lhe rights of other tenants or occupants of the Bui lding. or injure or annoy them or use or a llow Lhc Premises to be 
used for any improper. unlawfu l 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 obligaLions under the Lease and Tenant's 
use of Lhe Premises shall be subject and subordinate to, all recorded easements, covenants, conditions, and restrictions 
now or hereafter affecting the Project. As used in this Lease, a "Restricted Business" means the (I) design, 
development, marketing and/or managing of(a) a "Co-Working Facility," as that term is defined below,, (b) a lounge 
or o ther common area intended LO serve the members of a Co-Working Faci lity other than tenants of the Building 
generally, and (2) any lawful business or enterprise carried out in the context of a Co-Worki ng Faeility that another 
tenant conducts or operates at or wi thin Lhe Bui lding. including any product or service developed, manufactured, 
marketed or sold by such tenant at or within the Building to its members in the context of a Co-Working Faci lity . 
"Co-Working Facility" means a shared office (as opposed to residential or retail space) working environment, 
(including executive/shared office suites, an incubator-type office/facil1ty, or a flexible workplace center) to third 
parties. and which may offer certain office services incidental to 1he primary office uses (including. without limitation. 
conference and meeLing faciliLies and services, administrative support, word processing, secretarial support, reception 
areas, te leconferencing capabi lities, high-speed broadband connectivity, furniture and oflice eq uipment usage, lou nge 
area:-, break-out rooms. recreati onal areas, and traveling and concierge services), cafo or pantry facilities, printing 
services. mail and package services). 

ARTJCLE6 

SERVICES AN D UTILIT IES 

6. 1 Standard Tenant Services. Landlord shall provide 1he following services on all days (unless 
otherwise stated below) during Lhc Lease Term. 

6. 1.1 Subject to limitations imposed by all governmental rules. rcgulaiions and guidelines 
applicable thereto, Landlord shall provide heating and air conditioning (" HV AC") 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 (the "Building Hours"), 
except for the date of observation or New Year's Day. Independence Day, Labor Day. Memori al Day. Thanksgiv ing 
Day, Christmas Day and, at Landlord's discretion. 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 provide adequate electrical service capacity lo the Premises for Tenant's 
lighting fix1ures and incidental use equipment. provided that (i) the connected electrical load of the incidental u~e 
equipment doc~ not exceed an average of two (2) walls per rcntable square foot of the Premises during Building Hours, 
calculated on a monthly basis, and the e lectric ity so furnished f'or incidental use equipment will be al a nominal one 
hundred twenty ( 120) volts and no electrical circuit for the supply or such incidental use equipment will require a 
current capacity exceedi ng twenty (20) amperes. and (i i) the connected electrical load or Tenant's lighting lixtures 
does not exceed an average of one ( I) wan per rcntable square foot of the Premises during Building Hours, calculated 
on a monthly basis, and the electricity so furnished for Tenant's ligh11ng will be at a nominal two hundred seventy 
seven (277) volt~. which elecLrical usage shall be subject to applicable laws and regulations, including Title 24. 
Subject to the forego ing limitations regarding the electrical service capacity to be provided by Landlord, Landlord 
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shall only provide clccLricity for Tenant's lighting fixtures during the Building llnuri., excluding Holidays. TenanL 
<;hall bear the cost of replacement of lamps. starters and balla!.ts for non-Building standard lighting fixtures within the 
Premises. 

6. 1.3 Landlord shall provide city water from the regular Building oullets for drinking. lavatory 
and toilet purposes in the Building Common Areas. 

6. 1.4 Landlord shall provide janitorial services to the Premises, except on weekends and on the 
date or ohservation 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-auended automatic passenger elevator service 
during the Building Hours. shall have one elevator available al all other times, including on the Holidays, and shall 
provide nonexclusive, non-auended automatic passenger escalator service during Building Hours only. 

6. 1.6 Landlord shall providl.! nonexclusive freight elevator service subjecL to scheduling by 
Landlord. 

Tenant shall cooperaLe fully wiLh 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 Overstandard Tenant Use. Tenant shall not. without Landlord's prior written consent, which shall 
not he unreasonably withheld, u!.e heat-generating machines, machines other than normal fractional horsepower office 
machines, or equipment or lighting other than Building standard lights in the Premises, which may affect the 
temperature othcrwbe maintained by the air conditioning system or increase the water normally furnished for the 
Premises by Landlord pursuant Lo the terms of Section 6.1 of thi~ Lease. lf Tenant uses water, electricity. heat or air 
conditioning in excess of that supplied by Landlord pursuant to Section 6.1 of this Lease, Tenant shall pay to Landlord, 
upon hilling, the actual cost of such excess con!.umption, the cost or the installation, operation, and maintenance or 
equipment which is installed in order to supply ~uch excess consumption, and the cost of the increased wear and 1ear 
on existing equipment caused by such excess consumption; and Land lord may instal l devices to separately meter any 
increased use and in such event Tenant shall pay the increased cost directly to Landlord, on demand, at the rates 
charged by the public utility company furnishing the same, including the cost of installing, testing and maintaining or 
!>Uch additional metering devices. Tenant's u~I.! or electricity shall never exceed the capaci ty of the feeders to the 
Project or the risers or wiring installation. and subject to the terms of Section 29.3 1, below, Tenant shall not install or 
use or permit the installation or use of any computer or electronic data processing equ ipmenL in the Premises. without 
the prior written consent of Landlord. If Tenant desires to use heat, ve111ilation or air conditioning during hour!. other 
than those for which Landlord is obligated to supply such utilities pursuant to the terms of SecLion 6.1 of this Lease, 
Tenant shall give Landlord such prior notice. if any, as Landlord shall from time to time establish as appropriate, of 
Tenant's desired use in order to supply such utilities, and Landlord shall supply such utilities to Tenant at such hourly 
cost per Z(>ne to Tenant (which shall he treated as Additional Rent) as Landlord shall from time to time estahlish. 
Notwithstanding any provision to the contrary contained in this Lease, Tenant shall promptly pay to Land lord, 
Landlord's standard charge for any services provided to Tenant which Landlord is not specificall y obligated to provide 
to Tenant pursuanL to the Lerm!> of this Lease. 

6.3 Interrupt.ion of Use. Tenant agrees that Landlord shall not be liable for damages, by abatement of 
Rent or otherwise. for failure to furnish or delay in furnishing any service (including telephone and telecommunication 
services). or for any diminution in the quality or quantity thereof, when such failure or delay or diminution is 
occa~ioned. in whole or in part. by breakage, repairs. replacement~ . or improvements. by any strike. lockout or other 
labor trouble. by inability to secure electricity, gas, waler, or other fuel at the Building or Project after reasonable 
effon 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 suc h failures or delays or 
diminution shall never be deemed to constitute an ev iction or disturbance of Tenant's use and possession of the 
Premises or relieve Tenant from paying Rent (except a~ specifically set forth in Section 6.4 of this Lease below) or 
performing any of it~ obligations under this Lease. Furthermore, Landlord shall not be liable under any circumstances 
for a loss of. or injury to, property or for injury Lo, or interference with, Tenant'~ business, including, without limitation. 
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loss of profits, however occurring. through or in connection with or incidental to a failure Lo furnish any or the services 
or utilities as set forth in this Anicle 6. 

6.4 Abatement of Rent. ln the event that Tenant is prevented from using, and docs 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 Lease Commencement Date and required by this I .ease, which substantially 
interferes with Tenant's use or the Premises, or (ii) any failure to provide services, utilities or access Lo the Premises 
as required by this Lease (either such set or circumstances as set forth in items (i) or (ii), above, 10 be known al> an 
"Abatement Event "), then Tenant shall give Landlord notice or such Abatement Event, and if such Abatement Event 
continues for five (5) consecutive IJU';iness days after Landlord's receipt or any such notice (the" Eligibi lity Period") 
and either (A) Landlord does not diligently commence and pursue to completion the remedy of such Abatement Event 
or (B) Landlord receives proceeds from 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 utiliLed by 
Tenant) shall be abated or rcducc.:d, as the case may be, after expiration of the Eligibility Period for such Lime that 
Tenant continues Lo be so prevc.:nted from using, and docs not use for the normal conduct of Tenant's business, Lhe 
Premises or a portion thereof, in the proportion that the rcntable area of the portion of the Premises that Tenant is 
prevented from using, and docs not use. bears to the total remablc area of the Premises; provided, however, in the 
event that Tenant is prevented from using. and docs not use, a portion of the Premises for a period of time in excess 
of the Eligibility Period and the remaining portion of 1hc Premises is not sufficient Lo allow Tenant to effectively 
conduct its business therein. and if Tenant docs not conduct its business from such remaining portion, then for such 
time after expiration of the Eligibi lity Period during which Tenant is so prevented from effectively conducting its 
business therc.:in, the Base Rent and Tenant's Sh<U"e or Direct Expenses for 1he entire Premises and Tenant's obligation 
to pay for parking shall be abatc.:d for such time as Tenam conti nues to be so prevented from using, and does not usu, 
Lhc Premises. If, however, Tenant reoccupies any portion of the Premises during such period, the Rent allocable to 
such reoccupied portion, based on the proportion that the rentable area or such reoccupied portion of the Premises 
bears 10 the total rentable area of the Premises, shall be payable by Tenant from the dale Tenant reoccupies such 
portion of the Premises. To the.: extent an Abatement F.vcnt is caused by an event covered by Articles 11 or 11 of this 
Lease. then Tenant's right to abate rent shall be governed by the terms of such Article I I or 13, as applicable, and the 
Eligibility Period shall not be applicable thereto. Such right 10 abate Base Rent and Tenant's Share of Direct Expensc.:s 
shall be Tenant's sole and exclusive remedy for runt abatement at law or in equity for an Abatement Event. Except as 
provided in this Section 6.4. nothing contained herein shall be interpreted 10 mean that Tenant is excused from paying 
Rent due hereunder. 

ARTICLE 7 

REPAIRS 

Landlord shall at all times during the Lease Term maintain in good condition and operating order the 
structural portions or the Building, including, without limitation, the founda1ion, floor slabs, ceilings, roof. columns. 
beams, shafls, stairs, stairwells, escalators, clevaH>rl>. base building restrooms and all Common Areas (collectively. 
the "Building Structure"), and the Ba~e Building mechanical, electrical, life safoty, plumbing, sprinkler and HY /\C 
systems installed or furnished by Landlord (collectivc.:ly, the "Building Systems"). Except as specifically set forth in 
this Lease 10 th<.: contrary, Tenant shall not be required Lo repair the Building SLruclure and/or the.: Bu ilding Systems 
except to the.: c.:xtenL required because of T enant's use of the Premises for other than normal and customary business 
office operations. Tenant shall, at Tenant's own expense, keep the Premises, including all improvements, fixtures, 
furnishings, and systems and equipment therein (including, without limitation, plumbing lixtures and equipment such 
as dishwashers, garbage disposals. and insta-hot di!.pensers), and the floor or floors of the Building on which the 
Premises arc loca1cd, in good order. repair and condition at all 1imes during lhc Lease Term. In addition. Tcnanl shall, 
at Tenanl 's own c.:xpense, but under the supervision and subject tn the prior approval or Landlord. and within any 
reasonable period of l ime spet.:i lied by Landlord , prompt ly and adequately rc.:pair all damage LO the Premisc.:s and 
replace or repair all damaged, broken, or worn fixtures and appurtenances. except for damage cuuscd by ordinary wear 
and tear or beyond the reasonable control of Tenant; provided however. that, at Landlord's option, or if Tenant fails 
Lo make such repairs. Landlord may, but need not, make ~uch repairs and replaccmems. and Tc.:nan1 shall pay Landlord 
the co!it thereof, including a percentage of the co!.t thereof (to be uniformly es1ablished for the Building and/or the 
Project) sufficient to reimburse Landlord for all overhead. general conditions, fees and other costs or expenses arising 
from Landlord's involvement with such rc.:pairs and replacements forthwith upon being hilled for same. 
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NoLwithstunding the foregoing, Land lord shal l he responsible for repairs to the exterior walls, foundation and roof or 
Lhc Building. the Structural ponions or the floors of the Building, and the "Base Building" (as thal term is de tined in 
Section 8.2, below) systems and equipment, except to the extent that such repairs are required due to rhe negligence 
or willful misconduct of Tenant; provided. however. that if such repairs arc due to the negligence or willful misconduct 
ofTcnam, Landlord shall nevertheless make such repairs al Tenant's expenl>C, or, if covered by Landlord's insurance, 
Tenant shall only be obligated lo pay any deductible in connection therewith. Landlord may, but shall not be requin;d 
Lo. enter the Premises at all reasonable times to make such repairs, alterations, improvements or additions to all or any 
portion or tht: Premises, the Bast: Building, lhe Base Bui lding systems, or the Project as Landlord shall desire or dt:cm 
necessary. or as Land lord may be required to do under applicable laws, or by governmental or quasi-governmental 
authority. or by court order or decree. Tenant hereby waives any and all rights under and benelits of subsection I of 
Section 1932 and Sections 1941 and 1942 of the California Civil Code or under any simi lar law. Matute, or ordinance 
now or hereafter in effect. 

ARTICLE 8 

ADDIT IONS AND ALTERATIONS 

8.1 Landlord 's Consent to A lterations. Tenant may nm make any improvements. alterations, 
additions or changes to the Premises (including any work that may affect ACM in the Project or the Premises) or any 
electrical, mechanical, plumbing or HVAC facilities or systems pertaining Lo the Premises (collec1ivcly. the 
"A l terations") without first procuring the prior writLen consent or Landlord 10 such Alterations, which consent shall 
be requested hy Tenant noL kss than thirty (30) days prior to the commencement thereof, and which consent shall nol 
be unreasonably withheld, condi tioned, or delayed by Landlord, provided it shall be deemed reasonable for Landlord 
to withhold its consent to any J\heration which adversely affects the structural portions or the systems or equipment 
of the Building or is visible from the exterior of the Building. Notwithstanding the foregoing, Tenant shall be 
permiued to make Alterations following ten (10) business days notice to Landlord. but without Landlord\ prior 
consent, to the extent that such /\Iterations arc decorative only (i.e., installation of carpeting or painting of ihe 
Premises). The construction of the initial improvements to the Premises shall be governed by the terms of the Tenant 
Work Leiter and not the terms of this Article 8. 

8.2 Manner of Construction. Land lord may impose, as a condition or its consent to any and all 
Alteration!> or repairs of the Premises or about the Premi es, such requirements as Landlord in its reasonable discretion 
may deem desirable. including, bul not limited Lo, the requirement that Tenant utili1.e for such purposes only 
contractor!., -,ubcontractors, materials, mechanics and materialmen selected by Tenant from a list provided and 
approved by Landlord. Tenant shall construct such Alterations and perform such repairs in a good and workman like 
manner, in conformance with any and all applicable federal, state, county or municipal laws, ru les and regulations and 
pursuant tn a valid building permit, issued hy the City of San Francisco. all in conformance with Landlord's 
construction rules and regulations (i ncluding with respect to ACM); provided. however. that prior to commencing to 
construct any Alteration, Tenant shall meet with Landlord to discuss Landlord's design parameters and code 
compliance i~sue:-. (including with respect to ACM). In the event Tenant performs any /\Iterations in the Premises 
which require or give rise to governmentally required changes to the "Base Building", then Landlord shall, at Tenant\ 
expense, make such changes 10 1he Base Building. The "Base Building" shall include the structural portions or the 
Build ing. and the publ ic restrooms, elevators, exit stairwells and the systems and equipment located in the internal 
core of' the Building on Lhe !loor or noors on which the Premises an: located. In performing 1he work of any such 
Alterations. Tenant shall have the work performed in such manner so as not to obstruct access Lo the Project or any 
portion thereof, by any other tenant of the Project. and so as not to obstruct 1he business of Landlord or other tenants 
in the Project. Tenant shall not u'ie (and upon notice from Landlord shall cease u~ing) conlractor . 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 Building or the Common 
Areas. In addition to Tenant's obligations under /\.niclc 9 of this Lease, upon completion or any Alterations. Tenant 
agrees to cause a Notice or Comp letion co be recorded in the office of the Recorder or the County of San Francisco in 
accordance with Section 8182 of the Civi l Code of the Stale of California or any succcs~or statute. and Tenant ~ha ll 

deliver to the Project construction manager a reproducible copy of the "as built" drawings of the /\.Iterations a-; well 
as all permits. approval:-. and other documents issued by any govcrnmemal agency in connection with the Altera11ons. 
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8.3 Payment for Improvements. I f payment is made by Tenant directly to contractors, Tenant <>hall 
(i) comply with Landlord's requirements for final lien rcleao;es and waivers in connection with Tenant's paymenl for 
work Lo contractors, and (ii) sign Landlord's standard contractor's rules and regulations. If Tenant orders any work 
directly from Landlord, Tenant shall pay to Land lord an amount eq ual Lo five percent (5%) of the cost of such work 
Lo compensate Landlord for all overhead, general condi tions, fees and other costs and expenses arising from Landlord's 
involvemenl with such work. If Tenant does not order any work directly from Landlord, Tenan1 shall reimburse 
Landlord for Landlord's reasonable, actual, out-of-pocket costs and expenses actually incurred in connection with 
Landlord's review of !>uch work. At Landlord's option, prior to the commencement or construction of any Alteration, 
Tenunt shall provide Landlord with the reasonably anticipated cost thereof, which Landlord shall disburse during 
construction pursua111 to Landlord's s1andard, commercially reasonable disbursement procedure. 

8.4 Construction Insurance. In addition to the requirements of Article I 0 of this Lease, in the event 
1ha1 Tenant makei. any Alteration!>, prior to the commencement of such Allerations, Tenant shall provide Landlord 
with evidence that Tenant carrie!t "Builder's All Risk" insurance in an amount approved by Landlord covering the 
construction of such A lterations, and such other insurance as Land lord may reasonably require, i t heing understood 
and agreed that all of such Alterations shall be insured by Tenant pursuant to Article 10 of this Lease immediately 
upon comple1ion !hereof. In addi1ion, Landlord may, in its discre1ion, require Tenant to obtain a lien and completion 
bond or some altcrna1e form of security satisfactory 10 Landlord in an amount !>ufficient to ensure the lien-free 
completion of such Alterations and naming Landlord as a co-obligee. 

8.5 Landlord's Property. All Alteralions, improvements, fixlurcs, equipment and/or appurlenanccs 
which may be installed or placed in or about the Premises. from time 10 lime. shall be at the sole cost of Tenant and 
shall be and become 1he propcny of Landlord, except that Tenant may remove any Altera1ions, improvements. fix1ures 
and/or equipment which Tenant can substantiate to Landlord have not been paid for with any Tenant improvement 
allowance funds provided 10 Tenant hy Landlord, provided Tenant repai rs any damage 10 the Premises and Building 
caused by such removal and returns the affcc1ed portion of the Premises tu a building standard tenant improved 
condition as determined by Landlord. Furthermore, Landlord may, upon request by Tenant al the time of Tenant's 
reques1 for Landlord's consent to the same. require Tenant, at Tenant's expense, to remove any "Above Standard 
Alterations" (as tha1 1erm is defined hereinbelow), and any computer, telephone or data cabling installed in the 
Premises. and tu repair any damage 10 lhe Premises and Building caused by such removal and relurn the affected 
portion or the Premises to a bui lding standanJ tenant improved condi1ion a~ determined by Land lord; providctl. 
however, that Landlord shall notify Tenant along wi1h Landlord's consent to particular Alteralions as to whether 
Landlord will require restoration and/or removal of the particular Altera1ions or portions thereof for which consent is 
being requested (provided further 1ha1, with respect 10 Alterations ins1alled without Landlord's con~enl. Landlord may 
require removal without having given such advance notice). "'Above Standard Alterations" shall mean any part of 
any Alterations or Tenant fmprovements which do not constitute normal and customary general office improvements 
as reasonably determined by Landlord. Ir Tenanl fai ls to comple1e such removal and/or to repair any damage caused 
by the removal of any Above Standard Alterations and/or improvements and/or systems and equipment in the Premises 
and return the affected portion of the Premises 10 a building standard 1enant improved condition as reasonably 
determined by Landlord, Landlord may do so and may charge the cost thereof LO Tenant. Tenant herehy pro1ects, 
defends, indemnities and holds Land lord harmless from any liability. cosl, obligation, expense or claim or lien in any 
manner relating to the installation, placement, removal or linancing of any such Alterations. Ahove Standard 
Alterations. improvements, fixtures and/or equipment in. on or ahout the Premises, which obligations of Tenant shall 
survive the expiration or earlier termination of this Lease. 

ARTICLE 9 

COVENANT AGAINST LIENS 

Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of 1hc work 
performed, materials furnished or obi igations incurred by or on hehal f of Tenant, and shall protect, defend, indemni f'y 
and hold Landlord harmless from and against any claims, liahil i1 ies, judgments or costs (including, wi Lhou1 limitation. 
reasonable attorneys' fees and cos1s) arising out of same or in connection therewith. Tenant shall give Landlord notice 
at least twenty (20) days prior to !he commencement of any such work on the Premises (or such additional Lime as 
may he necessary under applicable laws) to afford Landlord the opportuni1y or pos1ing and recording appropriate 
notices of non-responsibility. Tenant shall remove any such lien or encumbrance hy hond or otherwise within ten ( I 0) 
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business days afler notice by Land lord, and if Tenant shall fail to do so, Landlord may pay the amount nc<.:essary to 
remove such lien or encumbrance, without being responsible for investigating the validity thereof. The amount so 
paid shal l be deemed Additional Rent under this Lease payable upon demand. without limitation as to other remecl ics 
avai lable to Landlord under this Lease. Nothing contai ned in this Lease shall authoriLe Tenant to do any act which 
shall subject Landlord's title to the Building or Premises to any liens or encumbran<.:cs whether clai med 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 at the request of Landlord shall be null 
and void, or at Landlord's option shall auach on ly against Tenant's interest in the Premises and shall in all respects bc 
subordinate LO Landlord's title to the Project, Building and Premises. 

ARTICLE 10 

INSURANCE 

I 0.1 lndemnification and Waiver. Tcnanl hereby assumcs all risk of damage to property or injury LO 

persons in, upon or about the Premises from any causc whatsoever (including, but not limited to, any personal injuries 
resulting from a slip and fall in, upon or about the Premises) and agrees that Landlord, its partners. subpartners and 
their respective oflicers, agents, servants, employees, and independent contractors (collectively, "Landlord Parties") 
shall not be liable for, and arc hereby released from any responsibility for, any damage either to person or property or 
resulting from the loss of use Lhereof, which damage i!. sustained by Tcnant or by other persons claiming Lhrough 
Tenant. Tenant shall indemnify, dcfcnd, proLecL, and hold harmless the Landlord Parties from any and all loss, cosl, 
damage, expcnst: and liability (including wiLhout l im itation court costs and reasonable atlorneys' fees) incurred in 
connection with or arising from any cause in, on or about the Premises (including, bul not limited to. a slip and fa l l). 
any acts, omission!. or negligencc of Tenant or of any person claiming hy. through or under Tenant, or of Lhc 
contractor•,, agents, servants, employees, invitees, guest~ or licensees ofTcnant or any such person. in. on or about the 
Project or any breach of the terms of this Lease, either prior to, during, or after Lhe expiraLion of the Lease Term. 
provided that Lhe terms of the foregoing indemnity ~ha ll not apply Lo Lhe negligence or willful mi~conduct of Landlord. 
Should Landlord he named a!> a dcf'cndant in any suit hrought against Tenant in connection with or arising out of 
Tenant's occupancy of the Premises, Tenanl shall pay to Landlord il1> costs and expenses incurTed in such suit, 
including without limitation, its actual professional fee!> such as reasonable appraisers'. accountants' and attorney!.' 
fees. The provisions of this Section I 0.1 shal l survive the expiration or sooner terminaLion of thi ~ Lease with rc~pect 
to any cla im~ or liability arising in connection with any event occurring prior to such expiraLion or termination. 

I 0.2 Landlord's Fire and Casualty lnsurance. Landlord shall insure the Building during the Lease 
Term against loss or damage due to lire and othcr casualties covered within the classification of fire and extended 
coverage, vandalism coverage and mal icious misch ief, sprinkler leakage, water damage and special extended 
coverage. Such coverage shall be in such amounts, from such companies. and on such other terms and conditions. as 
Landlord may from time Lo time reasonably determine. Landlord shal l also carry rent continuation insurance. 
Additionally. at the option of Landlord, such insurance coverage may include the risks of earthquakes and/or flood 
damage and additional hazardi., a rental loss endor!.cment and one or more Joss payee endor ements in favor of the 
holders of any mortgages or decds of trust encumbering thc interest of Landlord in the Building or the ground or 
underlying lessor~ of the Building, or any portion thereof. Notwithstanding the foregoing provisions of this 
Section I 0.2. the coverage and amounts of insurance carried by Landlord in connection wi th the Building shall , at a 
minimum. bc comparable to the coverage and amounts of insurance which arc carried by reasonably prudent landlords 
of building~ comparable lo and in the vicinity of the Building (provided that in no event shall Landlord be required to 
carry earth4uakc insurance). Tenant shall. at Tenant's expense. comply with all insurance company requirements 
percaining to the use of the Premises. If T enant's conduct or use of the Premises causes any increase in the premium 
for such insurance policies then Tenant shall reimburse Landlord for any such increase. Tenant, at Tenant's expense, 
shall comply with all rules, orders. rcgulations or requirements of the American Insurance Association (formerly the 
National Board of' Pi re Underwritcrs) and with any sim ilar body. 

I 0.3 Tenant's Insurance. Tenant shall maintain the following coverages in the following amounts. 

10.3. J Commercial General Liability Insurance on an occurrence form covering Lhe insured 
against claims of bodily injury, personal injury and property damage (including loss of use thereof) arising out or 
Tenant's operations. and contractual liabilities (covering the performance hy Tenant or iL!. indemnity agreements) 
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including produc1s and completed operations coverage and a Broad Form endorsement covering the insuring 
provisions of this Lease and 1he performance by Tenant of 1he indemnity agreements set forth in Section I 0.1 of this 
Lease, for limits of liability not less than: 

Bodily injury and 
Property Damage Liahility 

Personal Injury Liahility 

$5,000,000 each occurrence 
$5.000,000 annual aggregate 

$5.000,000 each occurrence 
$5,000,000 annual aggregate 
0% Insured's participation 

I 0.3.2 Physical Damage Insurance covering (i) all office furniture. business and trade fixture~. 
oflice equipment, free-standing cabinet work, movable pani1ions, merchandise and all other item!> of Tenant's property 
on the Premises installed by, for, or al the expense of Tenant, (ii) the "Tenant Improvements," as 1hal term is defined 
in the Tenant Work Lellcr, and any other improvements which exist in the Premjses as of the Lease Commencement 
Date (excluding the Base Building) (the "Original Improvements"), and (iii) all other improvements, alteration~ and 
additions Lo the Premises. Such insurance shall be wrillen on an "all risks" or physical loss or damage basii,, for the 
full replacement cost value (subject to reasonable deductible amounts) new without deduction for depreciation of the 
covered items and in amounts that meet any co-insurance clauses of the policie~ of insurance and shall include 
coverage for damage or other loss caused hy lire or other peril including, but not limited to, vandalism and maliciou~ 
mischief, theft, water damage of any lypc, including sprinkler leakage. bursting or !>toppage of pipes, and explosion, 
and providing business interruption coverage for a period of one year. 

I 0.3.3 Worker'!! Compensation and Employer's Liability or other similar insurance pursuant Lo all 
applicable state and local sta1U1cs and regulations. 

10.4 Form of Policies. The minimum limits or policies of insurance required of Tenant under this Lease 
shall in no event limit the liability ofTenanl under this Lease. Such insurance shall (i) name Landlord, and any other 
party the Landlord so specifics, as an additional insured, including Landlord's managing agent, if any: (ii) specifically 
cover the liability assumed by Tenant under this Lease, including, but not limited to, Tenant's obligations under 
Section 10.1 of this Lease; (iii) be issued by an in!!urance company having a rating of not less than A-X in Best's 
Insurance Guide or which is otherwise acceptable to Landlord and licensed to do business in the State of California; 
(iv) be primary insurance as to all claims thereunder and provide that any insurance carried by Landlord is excess and 
is non-conu·ihuting with any im.urance requirement of Tenant; (v) be in form and content reasonably acceptable to 
Lan<llord; and (vi) provide that said insurance shall not be canceled or coverage changed unless thirty (30) days' prior 
wriuen nntice shal I have been given r.o Landlord an<l any mortgagee of Landlord. Tenant shall de li ver said policy or 
policies or certificates thereof lo Land lord on or before 1hc Lease Commencement Date and at least thirty (30) days 
before the expiration dates thereof. rurther. Land lord shall have the right, from time 10 lime. to request copies of 
policies of Tenant's insurance required hereunder, which Tennill shall thereafter provide within ten (I 0) business days. 
In the event Tenant shall fail to procure such insurance. or to deliver such policies or certificate. Landlord may, at its 
option, procure such policies for the account of Tenant. and the cost thereof shall be paid 10 Landlord within five (5) 
days after delivery Lo Tenant of bills therefor. 

10.5 Subrogation. Landlord and Tenant intend that their respective property loss risks shall he home by 
reasonable insurance carrier!> 10 the extent above provided, and Landlord and Tenant hereby agree to look solely Lo, 
and seek recovery only from, their respective insurance carriers in the event of a propcny loss 10 the extent that such 
coverage is agreed 10 be provided hereunder. The parties each hereby waive all rights and claims against each other 
for such losses. and waive all rights or subrogation or their respective insurers, provided such waiver of subrogation 
shall not affect the right to the insured 10 recover thereunder. The parties agree that their respective insurance policic!'I 
arc now. or shall be, endorsed such that the waiver of subrogation shall not affect the right of the insured to recover 
thereunder. so long a~ no material additional premium is charged therefor. 

10.6 Additional Insurance Obligations. Tenant shall carry and maintain during 1hc entire Lca.~c Term, 
at Tenant's sole cost and cxpcnse, increased amounts or 1hc insurance required to be carried by Tenant pursuant lo Lhi:-. 
J\niclc 10 and such other reasonable types of insurance coverage and in such reasonable amounts covering 1he 
Premises and Tenant's operations therein, as may be reasonably requested by Landlord. hut in no event in excess of 
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the amounts and types of insurance then being required by landlords of buildings comparable to and in the vicinity of 
the Building. 

ARTICLE 11 

DAMAGE AND DESTR UCTION 

11. I Repair of Damage to Premises by La ndlord . Tenant shall promptly notify Landlord of any 
damage to the Premise:-. resulting from rife or any other casualty. If the Premises or any Common Arca~ serving or 
providing access to the Premises shall be damaged by fire or other casualty, Landlord shall promptly and diligently. 
-;ubject to reasonable delays for insurance adjustment or other mailers beyond Landlord 's reasonable control, and 
subject Lo all other terms of this Article 1 I, restore the Base Building and such Common Areas. Such restoration shall 
be to substantially the same condition o f the Base Building and the Common Areas prior to the casualty. except for 
modilications required by 1.oning and building codes and other laws or by the holder o f a mongage on the Building or 
Project or any other modilications to the Common Areas deemed desirable by Land lord, which arc consistent with the 
character of the Project, provided that access to the Premises and any common restrooms serving the Premises shall 
not be materially impaired . Upon the occurrence of any damage to the Premises, upon notice (the "Landfor d Repair 
Notice") to Tenant from Landlord, Tenant shall assign Lo Landlord (or to any party designated by Landlord) all 
insurance proceed~ payable to Tenant under Tenant's insurance required under Section 10.3 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 if the cost of such repair by Landlord exceeds the amount of insurance procccdl. received by Landlord 
from Tenant's insurance carrier. as assigned by Tenant, the cost o r such repairs shall be paid by Tenant to Landlord 
prior lo Landlord's commencement o f repair of the damage. In the event that Landlord docs not deliver the Landlord 
Repair Notice with in sixty (60) days following the dale the casualty becomes known to Landlord, Tenant shall, at its 
sole cost and expense, repair any injury or damage lo the Tenant Improvements and the Original Improvements 
installed in the Pre mises and shall return such Te nant Improvements and Original Improvements to their original 
condition. Whether or not Landlord delivers a Landlord Repair Notice, prior to the commencement of construction. 
Tenant shal l submit to Landlord, for Landlord's review and approval , all plans, specificationl. and working drawings 
relating thereto, and Landlord shall select the contractors 10 perform such improvement work. Landlord shall not be 
liable for any inconvenience or annoyance to Tenant or its vi!.itorl>, or injury to Tcnant'l> bu~iness resulting in any way 
from such damage or the repair thereof; provided however, that if-;uch fife or other casualty shall have damaged the 
Premises or Common Arca!. necessary to Tenant's occupancy, and the Premises arc not occupied by Tenant as a result 
thereof, then during the time and to the extent the Premises arc unfit for occupancy. the Rent shall be abated in 
proportion lo the ratio lhal the amount of rentable square feel of the Premises which is unfi t for occupancy !"or the 
purposes permitled under this Lease bears to the total rentablc square feet of the Premises. In the event that Landlord 
shall nol deliver the Land lord Repair Notice, Tenant's right to rent abatement pursuant to the preceding sentence shal l 
terminate as or the date whic h is reasonably determined by Landlord to be the date Te nant should have completed 
repairs to the Premises as~uming Tenant used reasonable due diligence in connection therewith. 

11.2 La ndlord's Option to Repair. Notwithstanding the terms of Section 11.1 of this Lease. Landlord 
may elect not to rebuild and/or restore the Premises, Building and/or Project, and ini.tcad terminate this Lease. by 
notifyi ng Tenant in writing of such terminatio n within sixty (60) days after the date of discovery of the damage. such 
notice to include a terminatio n date giving Tenant sixty (60) days to vacate the Premi~cs, but Landlord may so elect 
only if the Building or Project shall be damaged by fire or other casualty or cause, whether or not the Pre mises arc 
affected, and one or more or lhc fo llowing condi tions is present: ( i) in Landlord's reasonable judgme nt, repairs cannot 
reasonably be completed within one hundred eighty ( 180) days after the date of d iscovery of the damage (when suc h 
repairs are made without the payment of overtime or other premiums): (ii) the holder of any mortgage on the Bu ilding 
or Project or ground lessor with respect to the Building or Project shal l require that the insurance proceeds or any 
portion thereof be used to retire the mortgage debt. or !>hall terminate the ground lease. a~ the case may be; (iii) the 
damage is not fully covered by Landlord's insurance policies: (iv) Landlord decide~ to rebuild the Building or 
Common Areas so that they will be substantially different ~Lructurally or architecturally; (v) the damage occurs during 
the last twelve ( 12) monthi. of' the Lease Term: o r (vi) any owner of any other portion of the Project. other than 
Landlord, does not intend lo repair the damage Lo ~uch portion of the Project; provided, however, that if Landlord docs 
not elect lo terminate thi ::. Lease pursuant to Landlord 's termination right as provided above, and the repairs cannot, in 
the reasonable opinion of Landlord, be completed within one hundred eighty ( 180) days after hei ng commenced, 
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Tenant may elect, no earlier than sixty (60) days after the date of the damage and not later than ninety (90) days after 
the date of such damage, to terminate this Lease by written notice to Landlord effeclive a' of the date specilied in the 
notice, which date shall not be less than thirty (30) day~ nor more than sixty (60) days after the date such notice is 
given by Tenant. 

11.3 Waiver of Statutory Provisions. The provisions of this Lease, including this Article 1 I , consti tute 
an express agreement between Landlord and Tenant with respect to any and all damage LO, or destruction of, all or any 
pan of the Premises, the Bui lding or the Projuct, and any statute or regulation of the State of Cali fornia, including, 
without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with respect to any rights or obligations 
concerning damage or de:-,truction 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 w this Lease or any damage or destruction to all or 
any part of the Premist:s, the Building or the Project. 

ARTICLE 12 

NONWAIVER 

No provision of this Lease ~hall be deemed waived by either party hereto unless expressly waived in a writing 
signed thereby. The waiver by either party hereto or any breach of any term, covenant or condition herein contaim:d 
shall not be deemed to be a waiver of any subsequent breach of same or any other term, covenant or condition herein 
contained. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed Lo he a waiver of any 
preceding breach by Tenant or any term, covenant or condition of this Lease, other than the fai lure of Tenant to pay 
lhc particular Rent so accepted, regardless of Landlord\ knowledge of such preceding breach at the time of acceptance 
of such Rent. No acceptance of a les<;er amount than the Rent herein o;tipulated shall be deemed a waiver of Landlord'!> 
right LO receive the full amount due, nor shall any endorsement (Jr statement on any check or payment or any letter 
accompanying such check or payment be deemed an accord and satisfaction, and Landlord may accept such check or 
payment without prejudice to Landlord's right 10 recover the full amount due. No receipt of monie'> by Landlord from 
Tenant after the termination or this Lease shall in any way alter the length of the Lease Term or of Tenant's right of 
possession hereunder, or after the giving of any notice shall reinstate, continue or extend the Lease Term or affect any 
notice given Tenant prior to the receipt or such monies. it being agreed that after the service of notice or the 
commencement of a suit. or after final judgment for possession of the Premises, Landlord may receive and collect any 
Rent due, and the payment of said Rent shall not waive or affect said notice, suit or judgment. 

ARTICLE 13 

CONDEMNATION 

If the whole or any part of the Prem be~. Build mg or Project :-,hall be taken by power of eminent domain or 
condemned by any competent authority for any public or quasi-public use or rurpose, or if any adjacent property or 
street shall be so taken or condemned, or reconfigured or vacated by such authority in such manner as to require the 
use, reconstruction or remodeling of any part of the Premises, Building or Project, or if Landlord :-,hall grant a deed or 
other instrument in lieu or such taking by eminent domain or condemnation, Landlord shall have the ortion 10 

terminate this Lease effective as of the date possession is required to be surrendered LO the authority. If more than 
twenty- five percent (25%) of the rentable square feet of the Premises i), taken, or if access to the Premises is 
substantially impaired, in each case for a period in execs:-, of one hundred eighty ( 180) days, Tenant shall have the 
option to terminate this Lease effective as of the date possession is required to be surrendered to the auLhority. Tenant 
shall not because of such taking assert any c laim against Landlord or the authority for any compensation because or 
such taking and Landlord shall be entitled ro Lhe entire award or payment in connection therewith. except that Tenant 
shall have Lhc right to file any separate claim available Lo Tenant for any taking of Tenanl's personal property and 
fixtures belonging LO Tenant and removable hy Tenant upon expiration of the Lease Term pursuant to the terms of this 
Lease. and for moving expenses, so long a~ such claims do not diminish the award available to Landlord, its ground 
lessor with respect to the Building or Project or it~ mortgagee, and such claim is payable separately to Tenant. All 
Rent shall he apportioned as of the date of such termination. If any part of the Premises shall be taken, and Lhi:-. Lease 
shall not he so terminated, the Rent shall be proportionately abated. Tenant hereby waives any and all rights it might 
otherwise have pursuant to Section 1265.130 of The California Code of Civil Procedure. Notwithstanding anything 
Lo Lhe contrary contained in this /\rllcle 13, in the event of a temporary taking of all or any portion of the Premises for 
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a period of one hu ndred and eighty ( 180) days or less, then this Lease shall not terminate hut the Base Rent ant! the 
Additional Rent shall be abated for the period or such Laking in proportion LO the ratio that the amount or rcntable 
square feet of the Premises taken bears to the total rentable square feet of the Premises. Landlord shall be en1i1led to 
receive the entire award made in connection with any such temporary taking, except nothing shall preven1 Tcnanl 
from filing a separate claim for its personalty and fixtures taken by lhe condemnation. 

ARTI C LE 14 

ASSIGNM ENT AND SUBLETTING 

14. I Transfers. Except as otherwise specifically provided or permined in this Article 14, Tcnan1 shall 
nm, without the prior wriuen consent of Landlord. assign, mortgage, pledge. hypothecate, encumber, or permit any 
lien to attach LO, or otherwise tran~fcr, this Lease or any interest hereunder, permit any assignment, or other tran!>fcr 
of this Lease or any interest hereunder by operation of law, sublet the Premises or any part thereof, or emer into any 
license or concession agreements or otherwise permit the occupancy or use of the Premises or any part thereof by any 
persons other than Tenant and it:- employees and conlractors (all of the foregoing are hereinafter sometimes referred 
to collectively as "Transfers" and any person to whom any Transfer is made or sought lo be made is hereinafter 
sometimes referred to as a "Transferee"). If Tenant desires Landlord's consent LO any Transfer, Tenan1 shall notify 
Landlord in writing, which notice (the "Transfer Notice") shall include (i) the proposed effective date of the Transfer, 
which shall not be less than thirty (30) days nor more than one hundred eighty ( 180) days after the dale of delivery or 
the Transfer Notice, (ii) a deM.:rip1ion 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 14.3 helow, in connection with such Transfer, the name and address of the proposed 
Transferee, and a copy of all existing executed and/or proposed documentation pertaining to the proposed Transfer, 
including all existing operative documents to be executed 10 evidence i.ueh Transfer or the agreements inciden1al or 
related to -;uch Transfer, provided that Landlord shall have the right to require Tenant to u1ili1.e Landlord's standard 
Transfer documents in connection with the documentation of such Transfer, (iv) current financial statements of the 
proposed Transferee certified by an oflicer, partner or owner thereof, business credi t and personal references and 
history of the proposed Transferee and any other information reasonably required by Land lord which wi ll enable 
Landlord lo determine the linancial responsibility, character, and reputation of the proposed Transferee, nature or such 
Transferee's business and proposed use of the Suhject Space, and (v) an executed estoppel certificate from Tenant in 
the form anached hereto as Exhibit E. Any Transfer made without Landlord's prior wriuen consent shall. al 
Landlord':-. option, be null, void and of no effect, and 'ihall, al Landlord\ option, constitute a default by Tenanl under 
this Lease. Whether or not Landlord consents to any proposed Transfer. Tcnanl shall pay Landlord's reasonable review 
and processing fees, as well as any reasonable professional fees (including, wi thout limitation. allorneys', accoun1an1~·. 
architects', engineers' and consuhants' fees) incurred by Landlord , nol in exceed Fi ve Thousand and 00/100 Dollars 
($5,000.00), wi thin thirty (30) days after wriuen request by Landlord. 

14.2 Landlord's Consent. Landlord shall not unreasonably withhold, condition. or delay its consent to 
any proposed Transfer of the Subject Space 10 the Transferee on the term~ specified in the Transfer Notice. Landlord 
shall notify Tenanl whether such consent has been granted or withheld within thirty (30) days al'lcr delivery to 
Land lord of the Transfer Notice (inc luding the foregoing requ ired documentation). If Landlord fails 10 respond within 
such 30-day period, Tenant may prov ide a wrillen "reminder notice". lf Landlord fa ils to respond within I 0-days nfter 
receipt of such reminder notice, Landlord shall be deemed to have approved the applicahlc Transfer. Without 
limitation as to other rea-;onahle grounds for withholding consent. the parties hereby agree that it shall be reasonahlc 
under thi'i Lease and under any applicable law for Landlord 10 withhold consent to any proposed Transfer where one 
or more of the following apply: 

14.2. I The Transferee is of a character or reputation or engaged 111 a business which is not 
consistent wi th the quality of the Ouilding or the Project; 

14.2.2 The Transferee intends 10 use the Subject Space for purposes which arc not permilled under 
this Lease or otherwise permiucd under applicablt: law; 

14.2.3 The Tnin~ferec is either a governmental agency or instrumentality thereof or a non-profit 
organi1.ation: 
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14.2.4 Intentionally Omitted; 

14.2.5 The Transferee is not a party of reasonable financial worth and/or financial -;tability in light 
of the respOn!>ibilitics to be undertaken in connection with the Transfer on the date consent i~ reque!>Led, as reasonably 
determined by Landlord; 

14.2.6 The proposed Transfer would cause a violation of another lease for space in the Project, or 
would give an occupant of the Project a right to cancel its lease; or 

14.2.7 Either the proposed Tram,fcree, or any per~on or entity which directly or indirectly. 
controls. is controlled by, or 1s under common control with, the proposed Transferee, (i) occupies space in the Project 
at the time of the request for consent, or (ii) is negotiating with Landlord or has negotiated with Landlord during the 
six (6) month period immediately preceding the dale Landlord receives the Transfer Notice, to lease space in the 
Project. 

ff Landlord consents to any Transfer pursuant Lo the terms of this Section 14.2 (and docs not exercise any 
recapture rights Landlord may have under Section 14.4 of this Lease), Tenant may within six (6) months after 
Landlord':-. con<;ent, 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 arc set forth in the Transfer Notice furnished 
by Tenant LO Landlord pursuant LO Section 14. l of this Lease, provided that if there are any changes in the terms and 
conditions from those specified in the Transfer Notice {i) such that Landlord would initially have been entitled to 
refuse its consent to such Transfer under this Section 14.2, or (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 shal l again submit the 
Transfer lo Landlord for its approval and other action under this Article 14 (including Landlord's right of recapture. if' 
any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if Tenant or any 
proposed Transferee claims that Landlord has unreasonably withheld or delayed its con~cnt under Section 14.2 or 
otherwise ha~ breached or acted unreasonably under this Article 14, their sole remedies shall be a suit for contract 
damages (other than damages for injury to, or interference with, Tenant\ busi ness including, without limitation, loss 
of profits, however occurring) or declaratory judgment and an injunction for the relief sought, and Tenant hereby 
waives all other remedies, including, wiLhouL limitation, any right at law or equity to terminate this Lease, on its own 
behalf and, w the extent permilted under all applicable laws, on behalf of Lhc proposed Tran~fcree. 

14.3 T r ansfer Premium. If Landlord consents to a Transfer, as a condition thereto which the parties 
hereby agree is reasonable, Tenant shall pay Lo Landlord Ii fly percent (50%) of any "Transfer Premium," as that term 
is defined in this Section 14.3, received by Tenant from such Transferee. "Transfer Premium" shall mean all rent, 
additional rent or other consideration payable by such Transferee in connection wi th the Transfer in excess of the Rent 
and Additional Rent payable by Tenant under this Lease during the term or the Transfer on a per rentable square foot 
basis if less Lhan all of the Premises il> 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 
or other money concessions reasonably provided to the Transferee in connection with the Transfer (provided that such 
free rent shall be deducted only to the extent the ~ame is included in the calculation of toLal consideration payable by 
such Transferee), and (iii) any brokerage commissions in connection with the Transfer and (iv) legal fees reasonably 
incurred in connection with the Transfer (collectively, "T enant's Subleasing Costs"). No Transfer Premium shall he 
payable unti l Tenam has recouped all of Tenant\ Subleasing Costs. "Transfer Premium" shal l also include. but not 
be limited to, 1-.ey money, bonus money or other cash consideration paid by Transferee Lo Tenant in connection with 
!.uch Transfer, and any payment in excess of fair market value for services rendered by Tenant to Transferee or for 
assets. fixture~. inventory. equipment. or furniture transferred by Tenant to Transferee in connection with such 
Transfer. The determination of the amount of Landlord's applicable share of the Transfer Premium shall be made on 
a monthly ba~is as rent or other consideration is received by Tenant under the Transfer. 

14.4 L andlord's Option as to Subject Space. Except in connection with a transfcr in accordance wilh 
the terms of Section 14.8 below, notwithstanding anything to the contrary contained in this Article 14, in the event 
Tenant contemplate!> a Transfer of all or a portion greater than fifty percent (501*) of the Premises, Tenant shall give 
Landlord notice (the "Intention to T ransfer Notice") of c;uch contemplated Transfer (whether or not the contemplated 
Transferee or the terms of such contemplated Tran!>fcr have been determined). The intention w Transfer Notice shall 
specify the portion of and amount of rentable ~4uare feet of the Premises which Tenant intends to Transfer (the 
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"Contemplated Transfer Space"), the contemplated date of commencement of the Contemplated Transfer (the 
"Contemplated Erfcctivc Date"), and the contemplated length of the term of such contemplated Transfer. and shall 
!>pecify that such Intention to Transfer Notice is delivered Lo Landlord pursuant 10 this Section 14.4 in order to al low 
Land lord LO elect to reear ture the Contemplated Transfer Space. Thereafter, Landlord shall have the option, by giving 
written notice Lo Tenant with in thirty (30) days after receipt of any Intention to Transfer Notice, to recapture the entire 
Premises. Such recapture shall cancel and terminate this Lease as of the Contemplated Effective Date. lf Landlord 
d<.:dincs, or fails Lo elect in a timely manner, 10 recapture such Contemplated Transfer Space under this Section 14.4, 
then, ~ubjecl to the other terms or this Article 14, for a period of six (6) months (the "Six Month Period") commencing 
on the last day of such thirty (30) day period. Landlord !>hall not have any right to recapture the Contemplated Transfer 
Space with respect to any Tran~fer made during the Six Month Period, provided that any such Transfer is substantially 
on the terms set forth in the fntention to Transfer Notice, and provided further that any such Transfer shall be subject 
to the remaining terms or this Article 14. If such a Transfer is not so consummated within the Six Month Period (or 
if a Transfer is so consummated, then upon the expiration of the term of any Transfer of such Contemplated Transfer 
Space consumrnmed within such Six Month Period), Tenant shall again be rnquircd to submit a new Intention to 
Transfer Notice to Lam.lion.! with respect any contemplated Transfer, as provided ahove in this Section 14.4. 

14.5 Effect of Transfer. If Landlord consents to a Transfer, (i) the terms and condi tions of Lhis Lease 
shall in no way be deemed Lo have been waived or modilied, (ii) such consent shall not be deemed consent Lo any 
further Transfer by either Tenant or a Transferee. (iii) Tenant shall deliver to Landlord, promptly after execution, an 
original executed copy or all documentation pertaining to the Transfer in form reasonably acceptable to Landlord, 
(iv) Tenant shall furni~h upon Landlord's request a complete statement, certified by an independent certified public 
accountant, or Tenant\ chief financial officer, selling forth in detail the computation or any Transfer Premium Tenant 
ha~ derived and shall derive from such Transfer. and (v) no Transfer relating to this Lease or agreement entered into 
with respect thereto, whether with or without Landlord's consent, shall relieve Tenant or any guarantor of the Lease 
from any liability under this Lease, inc luding, withoul limitati on, in connection with the Subject Space. In the event 
thaL Tenant subleases all or any portion of the Premises in accordance with the terms of this Article 14, Tenant shall 
cause such subtenant 10 carry and maintain the same insurance coverage terms and limits as arc requin:d of Tenant, in 
accordance with the t<.:rms of Article I 0 of this Lease. Land lord or its authorized representatives shall have the right 
at all reasonable times to audit the books, record~ and paper'\ of Tenant relating to any Transfer, and shall have the 
right Lo make copies thereof. If the Transfer Premium respecting any Transfer shall be found understaled. Tenant 
shall, within thirty (30) days after demand, pay the deficiency. and if understated by more than three percent (3%). 
Tenant shall pay Landlord's costs of such audit. 

14.6 Additional Transfers. For purposes or this Lca~e. and expressly subject and subordinate to the 
provisions of Section 14.8 below, the 1em1 "Transfer" shal l also incl ude (i) i r Tenant is a partnership, Lhc withdrawal 
or change, voluntary, involunlary or by operation or law, or fifty percenl (50%) or more of the partners, or transfer or 
fifty percent (50%) or more of partnership interests. within a twelve ( 12)-month period, or the dissolution or the 
partnership without immed iate reconstitution thereof, and (ii ) if Tenant is a closely held corporation (i.e., whose stock 
is not puhlicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, consolidation 
or other reorganization of Tenant or (B) the sale or other Lransfcr of an aggregate or lifty percent (50%) or more of the 
voting shares of Tenant (other than to immediate family members by reason of gift or death), within a twelve ( 12)
month period, or (C) the sale, mortgage, hypothecation or pledge of an aggregate of Ii fty percent (50%) or more of 
the value of the unencumbered assets of Tenant within a twelve ( 12)-month period. 

14.7 Occurrence of Default. Any Transfer hereunder shall be subordinate and subject lo Lhe provisions 
of this Lease, and if this Lease shall he terminated during the term of any Transfer, Landlord shall have the right to: 
(i) treat such Transfer as cancelled and repossess the Subject Space by any lawfu l means, or (ii ) require that such 
TransICree attorn to and rccogn i1.e Landlord as its landlord under any such Transf<.:r. If Tenant shall be in default 
under this Lease. Landlord is hereby irrevocably authori1.ed, as Tenant's agent and auorncy-in-fact, to direct any 
Transferee to make a ll payments under or in connection with the Transfer directly to Landlord (which Landlord shall 
apply towards Tenant's obligations under this Lease) until such default is cured. Such Transferee shall rely on any 
representation by Landlord that Tenant is in default hereunder. without any need for conlirmation thereof by Tenant. 
Upon any assignment. the assignee shall ru.~ume in writing all obligations and covenants or Tenant thereafter to be 
performed or observed under this Lea.~e. No collection or acceptance of rent by Landlord from any Transferee shall 
be deemed a wai ver or any provision of this Article 14 or the approval of any Transferee or a release of Tenant from 
any ohligation under this Lease, whether theretofore or thereafter accruing. In no event shall Landlord's enforcement 
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of any provision of this Lease against any Transferee be deemed a waiver or Landlord\ righl LO enforce any lcrm or 
this Leasl: against Tenant or any other person. If Tenant's obligations hereunder have heen guaranteed, Landlord\ 
consent to any Transfor shall not be effective unless the guarantor al-,o consents LO such Transfer. 

14.8 Deemed Consent Transfers. Notwithstanding anything to the contrary contained in this Lease, 
(A) an assignment or subletting of all or a portion of the Premises to an afliliate of Tenant (an entity which is controlled 
by, controls, or is under common control with, Tenant as or the dale or this Lease), (B) a sale of corporate shares of 
capital stock in Tenant in connection with an initial public offering of Tenant's stock on a national ly-recognized stock 
exchange, (C) an assignment of the Lease to an entiLy which acquires all or substantially all of the liLOck or assets of 
Tenant, or (D) an assignment of the Lease to an entity which is the resulting entity of a merger or consolidation of 
Tenant during the Lease Term, shall not be deemed a Transfer requiring Landlord's consent under this Article 14 (any 
such assignee or sublcssee described in items (A) through (D) of this Section 14.8 hereinafter referred to a~ a 
"Permitted Transferee"), provided that (i) Tenant notifies Landlord at least thirty (30) days prior to the effective date 
of any such assignment or sublease (however, if Tenant is prohibited from providing such prior notice as a result of 
applicable law or a confidential ity agreement, Tenant shall provide such notice with in I 0 days arterTenant is permilled 
to disclose the transfer) and promptly supplies Landlord with any documen ts or information reasonably requested by 
Landlord regarding such transfer or transferee m; set forth above, (ii) Tenant is not in default, beyond any applicable 
notice and cure period, and such assignment or sublease i1' not a subterfuge by Tenant to avoid it!. obligation~ under 
Lhis Lease, (iii) such Permitted Transferee shall be of a character and reputation consistent with the quality of the 
BujJding, (iv) such Permitted Transferee 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 Lhc greater of (I) Lhe Net 
Worth of Original Tenant on the date of this Lease, and (2) the Net Worth of Tenant on the day immediately preceding 
the effective date of such assignment or sublease, and (v) no assignment relating to Lhis Lease, whether with or without 
Landlord's consent, shall relieve Tenant from any liability under this Lease, and, in the event of an assignment of 
Tenant's entire interest in this Lease, the liability of Tenant and such Lransforce -;hall be joint and -;cveral. An assignee 
of Tenant's entire interest in this Lease who qualific!> a), a Permitted Transferee may also be referred to herein as a 
"Permitted Transferee Assignee." "Control," as used in this Section 14.8, shall mean Lhe ownership, directly or 
indirectly, of at least fifty-one percent (51 'llv) of the voting securities of, or possession or the right to vote, in the 
ordinary direction of its affairs, or at least fifty-one percent (51 %) of the voting interest in, any person or entity. 

ARTICLE 15 

SURRENDER OF PREMISES; OWNERSHIP AND 
REMOVAL OF TRADE FIXTURES 

15. 1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord 
during lhe Lease Term shall be deemed to constitute an acceptance by Land lord of a suffender of the Premises unless 
such intent is -;pecifically acknowledged in writing by Landlord. The delivery of keys to the Premises to Landlord or 
any agent or employee of Landlord shall not constitute a surrender of the Premjses or effect a termjnation of this 
Lease, whether or not the keys arc 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 sun-ender of this Lease by Tenant, whether accepted by Landlord or not, or a 
mutual termination hereof, shall not work a merger, and al Lhe option of Landlord shall operate as an assignment to 
Land lord or all subleases or subtenancies affecting the Premises or terminate any or all such sublessees or 
subtenancies. 

15.2 Removal of Tenant Property by Tenant. Upon the expiration of Lhe Lease Term. or upon any 
earlier termination of this Lease, Tenant shall. subject to the provisions of this Article 15, 4uit and surrender possession 
of the Premises lo 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 arc specifically made the responsibi lity of 
Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without expense Lo Landlord, 
remove or cau-;e to be removed from the Premises all debris and rubbish, and such items of furniture, equipment. 
busines/oo and trade fixtures. free-standing cabinet work, movable partiuon'> and other articles of personal property 
owned by Tenant or installed or placed by Tenant at it'> expense in the Premises, and such '>imilar articles of any other 
persons claiming under Tenant, a~ Landlord may, in its sole discretion, require to be removed, and Tenant shall repair 
at its own expense all damage to the Premises and Building resulting from such removal. 
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ARTICLE 16 

HOLDING OVER 

If Tenant holds over after the expiration of the Lease Term or earlier termination thereof, such tenancy shall 
be a tenancy at sufferance, and shall not constitute a renewal hereof or an exten~ion for any funher term, and in such 
case Renl shall be payable al a daily rate equal lo the product of' (i) the daily Rent applicable during the last rental 
period of the Lease Term under this Lease, and (ii) a percentage equal to 150% during Lht: lirst two (2) momhs 
immediately following Lhc expiration or earlier termination or the Lease Term. and 200% thereafter. Such tenancy 
shall be subject to every other applicable term. covenant and agreement contained herein. Nothing comained in this 
J\rtidc 16 shall be construed as consent by Landlord to any holding over by TcnanL and Landlord expressly reserves 
the right to require Tenant to 'iUrrender possession of the Premises to Landlord as provided in this Lease upon the 
expiration or other termination of this Lease. rr Tenant holds over without Landlord's express wrillen consent, and 
tenders payment of rent for any period beyond the expiration of the Lease Term by way or check (whether directly Lo 
Land lord, its agents, or to a lock box) or wire transfer, Tenant acknowledges and agrees that the cashing of such check 
or acceptance of such wire shall be considered inadvertent and not be construed as creating a month -lo-month tenancy. 
provided Landlord refunds such payment to Tenant promptly upon learning that such check has been cashed or wire 
transfer received. The provisions or this Article 16 shall not be deemed lo limit or constitute a waiver of any other 
rights or remedies of Landlord provided herein or al law. I f Tenant fails lo surrender the Premises upon the termination 
or expiration of this Lease, 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 allorneys' fees) and liability 
resulting from such failure, including, without limiting the generality or the foregoing, any c laims made by any 
succeeding tenant founded upon such failure to surrender and any lost prolit.., to Landlord resu lting therefrom. Tenant 
agrees that any proceedings necessary to recover possession of the Premises. whether before or after e~piration of the 
Lease Term, shall be considered an action to enforce the terms of this Lease for purpo!.e'i of the awarding of any 
attorney's fees in connection therewith. 

ARTICLE 17 

ESTOPPEL CERTI Fl CATES 

Within ten (I 0) busines!. days following a requeM in writing by Landlord, Tenant shall execute. acknowledge 
and deliver LO Landlord an estoppel certi ficate, which. as suhmitted by Landlord, shall be substantially in the form of 
Exhibit E, auachcd hereto (or such other form as may be required by any prospective mortgagee or purcha!.er of the 
Project, or any portion thereot). 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 ccni f'icate may be relied upon by any prospective mortgagee or purchaser of all or any portion of the Project. 
Tenant .-.hall execute and deliver whatever other instruments may be reasonably required for such purposes. At any 
time during the Lease Term, Landlord may require Tenant to provide Landlord with a current linancial statement and 
linancial ~latements ot'the two (2) years prior to the current financial !.latcmenl year. Such statement~ shall be prepared 
in accordance with generally accepted accounting principles and, if !.uch is the normal practice of Tenant, shall be 
audited by an independent cerlificd public accountant. Pailure of Tenant to timely execute. acknowledge and deliver 
such estoppel cert ificate or olher instrument~ shall consti lute 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 fuwrc ground or underlying leases or the 
Building or Project and to the lien of any mortgage. trust deed or other encumbrances now or hereal'ter in force against 
the Building or Project or any part thereof, if any. and 10 all renewals. extensions, modifications. consolidations and 
replacement~ thereof, and to all advances made or hercaflcr lO be made upon the security of such mortgage!> or trust 
deeds, unlc!.s the holders or lo.uch mortgages. trust deeds or other encumbrance..,. or the lessors under l>uch ground lease 
or underlying leases. require in writing that thi~ Lease he superior thereto. Tenant covenant~ and agrees in 1he event 
any proceedings arc hrough1 for the foreclosure of any such mortgage or deed in lieu thereof (or if any ground lease 
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is terminated), to attorn, without any deductions or set-offs whatsoever, to the licnholdcr or purchaser or any 
successors thereto upon any such foreclosure sale or deed in lieu thereof (or to the ground lessor). if Ml requested to 
do so by such purchaser or lienholder or ground lessor. and to recogniL:e such purchaser or lien holder or ground les~or 
as the lessor under this Lease, provided such lienholder or purchaser or ground lessor shall agree LO accept this Lease 
and not dii.turh Tenant's occupancy, so long as Tenant timely pays the rent and observes and performs the terms, 
covenantr-. and conditions of this Lease to be observed and performed by Tenant. Landlord 's interest herein may be 
assigned as security at any time lo any lienholder. Tenant shall, within ten (I 0) days of request by Landlord, execute 
such further instrumenis or assurances as Landlord may reasonably deem necessary lo evidence or confirm the 
subordination or superiority or this Lease Lo any such mortgages, trust deeds, ground leases or underlying leases. 
Tenant waives the provisions of any current or future lo tatute, rule or law which may give or purport Lo 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. I Events of Default. The occurrence of any of the following shall constilllte a default of this Lease 
by Tenant: 

19.1.1 Any failure by Tenant lo pay any Rent or any other charge required Lo be paid under this 
Lease, or any part thereof, when due unless such failure is cured within five (5) business days after Tenant's receipt or 
written notice of such failure; or 

19. l.2 Except where a specific time period is otherwise set forth for Tenant\ per formance in thi!. 
Lease, in which event the failure to perform by Tenant within such Lime period shall be a default by Tenant under this 
Section 19.1.2, any failure by Tenant to observe or per form any other provision, covenant or condition of this Lease 
to be observed or performed by Tenant where such failure continues for thiny (30) days after wrillen notice thereof 
from Landlord to Tenant; provided that if the nature of such default is such that the same cannot reasonably be cured 
within a thirty (30) day period, Tenant shall not he deemed to be in default if ii diligently com mences such cure within 
such period and thereafter diligently proceed~ to rectify and cure such default; or 

19.1.3 Abandonment (as defined under applicable laws)of the Prcmisel! by Tenant; or 

19. 1.4 The fai lure by Tenant to observe or perform according Lo the provisions of Articles 5, H. 
11 or .!..li of this Lease, or any breach by Tenant of the representations and wa1nnties set forth in Section 29.32 or this 
Lease, where such failure continues for more than three (3) consecutive business days after notice from Land lord; or 

19.1.5 Tenant\ failure to occupy the Premises within ten (I 0) business day'> after the Lease 
Commencement Date. 

The notice periods provided herein arc in lieu oJ', and not in addi tion to, any notice periods provided by law. 

19.2 Remedies Upon Default. Upon the occurrence of any event of default by Tenant, Landlord shall 
have, in addition to any other remedies avai lable to Landlord at law or in equity (all of which remedies shall be distinct. 
separate and cumulative). the option to pursue any one or more of the fol lowing remedies. each and all of which shall 
be cumulative and nonexclusive, without any notice or demand whatsoever. 

19.2.l Terminate this Lease, in which event Tenant shall immediately surrender the Premises to 
Landlord. and if Tenant fai ls to do so, Landlord may. without prejudice to any other remedy which it may have for 
possession or arrearages in rent, enter upon and takl.! possession of the Premises and expel or remove Tenant and any 
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other person who may be oc:c:upying the Premises or any part thereof, without being liable for prosecution or any claim 
or damages therefor; and Landlord may recover from Tenant the following: 

(i) The worth at Lhe time or award of the unpaid renl which has been earned al the 
time of such termination; plus 

(ii) The worth at the time of award or the amount by which the unpaid rent whic:h 
would have been earned after termination until the time of award cxcccdi. the amount of such rental loss that 
Tenant proves could have been reasonably avoided; plu!. 

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

(iv) Any other amount necessary LO compensate Landlord for all the detriment 
proximately caused by Tenant's fai lure to perform its obligations under this Lease or which in the ordinary 
course of things would be likely to result therefrom, spccilically including but not limited to, brokerage 
commissions and advenii.ing expenses incurred. expenses of remodeling the Premises or any portion thereof 
for a new tenant, whether for the same or a different use. and any special concessioni. made to obtain a new 
tenant: and 

(v) At Landlord's election, such other amounts 111 addition to or 111 lieu of the 
foregoing as may be permilled from time to time by applicable law. 

The term "rent" as used in this Section 19.2 shall be deemed to be and to mean all sums of every nalllrc 
required to be paid by Tenant pursuant to the terms of this Lease, whether to Landlord or to others. As used in Sections 
19.2. 1 (i) and@, above, the "worth at the time of award" shall be computed by allowing interest al the rate set forth 
in Article 25 of this Lease, but in no case greater than the maximum amount of such intcrei.t permitted by law. As 
used in Section 19.2.1 (i ii) above, the "worth at the time of award" shall be computed by discounting such amount at 
the discount rate of the Federal Rei.erve Bank of San Franci-;co at the time of award plu~ one percent (I%). 

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, ir Landlord does not elect LO 

terminate this Lease on account of any default by Tenant, Landlord may, from time to Lime, without terminating this 
Lease, enforce all of' its rights and remedies under this Lease, including the right Lo recover all rent as it becomes due. 

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

19.3 Subleases of Tenant. Whether or not Landlord elects to terminate this Lease on account of any 
default by Tenant, as set forth in this Article 19, Land lord shall have the right to terminate any and all subleases. 
licenses, concessions or other consensual arrangements for possession entered into by Tenant and affecting the 
Premises or may, in Land lord's sole d iscretion, succeed to Tenant's interest in such sublease::., licenses, concessions or 
arrangements. ln the event of Landlord's election Lo succeed to Tenant's interest in any such subleases. licenses. 
concessions or arrangements. Tenant shall, as of the date of notice by Landlord of such election, have no further right 
to or interest in the rent or other consideration receivable thereunder. 

19.4 Effor t-; to Rclct. 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 
hy Landlord shall be conwued as an election by Landlord to terminate this Lease or Tenant's right to possession, or 
to accept a surrender of l he Prcmi~es, nor shall same operate lo release Tenant in whole or in part from any of Tenant's 
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obligation~ hereunder, unless express wriuen notice of such intention is !lent hy Landlord to Tenant. Tenant herehy 
irrevocably waives any right otherwise available under any law to redeem or reinstate this Lease. 

ARTICLE20 

COVENANT OF QUIET ENJOYMENT 

Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved 
and on keeping, ohserving and performing all Lhe other terms, covenants, conditions, provisions and agreements herein 
contained on the part of Tenant lo he kept. observed and performed , shall, during the Lease Term, peaceably and 
quietly have, hold and enjoy the Premises subject to the terms. covenants, cond itions. provisions and agreements 
hereof without interference by any persons lawfully claiming by or through Landlord. The foregoing covenant is in 
lieu of any other covenant express or implied. 

ARTICLE 21 

LETTER OF CREDIT 

21.1 Delivery of Letter of Credit. Tenant shall deli ver to I ,andlord concurrent with Tenant's execution 
of this Lea~e. as protection for the full and faithful performance by Tenant of all of its obligations under this Lease 
and for all losses and damages Landlord may suffer (or which Landlord reasonably estimates that it may suffer) a~ a 
resull of any hreach or defau lt hy Tenant under this Lease, an unconditi onal, clean, irrevocable negotiable standby 
letter or credit (the "L-C") in the amount SCI forth in Section 8 of the Summary (the "L-C Amount"), in the form 
attached hereto as Exhibit I. payable in the City of San Francisco, California, running in favor of Landlord, drawn on 
a bank (the ··sank") reasonably approved by Landlord and at a minimum having a long term is uer credit rating from 
Standard and Poor·s Professional Rating Service of A or a comparable rating from Moody's Professional Rating 
Service (the ''Credit Rating Threshold"), anti otherwise conforming in all respects to the requirements of this 
Article 2 1, including, without limitation. all o f 1hc requirements of Section 21.2 below, all as set forth more 
particularly herci nbelow. Tenant shall pay all expenses, points and/or fees incurred by Tenant in obtaining ond 
maintaining the L-C. ln the event of an assignment by Tenant of its interest in the Lease (and irrespective of whether 
Landlord's consent is required for such assignment), 1he acceptance of any replacement or substitute leuer of credit by 
Landlord from the assignee shall be subject to Landlord's prior written approval, in Landlord'!> reasonable discretion, 
and the attorney's fees incurred by Landlord in connection with such determination shall be payable by Tenant to 
Landlord within ten ( JO) days of billing. 

2 1.2 In General. The L-C shall be "callable" at sight, permit partial draws anti multiple presentations 
and drawings. and be otherwise subject Lo the Uniform Customs and Practices for Documentary Credits (1993-Rev), 
International Chamber of Commerce Publication #500, or the International Standby Practices- ISP 98. International 
Chamber of Commerce Publication #590. Tenant further covenant!> and warrants as follows: 

2 1.2. 1 Landlord Right lo Transfer . The L-C shall provide that Landlord, its successors and 
assign1>, may, at any 1ime and without notice Lo Tenan1 and without first obtaining Tenant's consent thereto, transfer 
(one or more times) all or any portion of its interest in and Lo the L-C to another party, person or entity, regardless of 
whether or not such transfer is separate from or us 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 the Building, Landlord shall transfer the L-C, in 
whole or in part, to the transferee and thereupon Landlord shall. without any further agreement between the parties. 
be released by Tenant from all liability therefor. and it i<; agreed that the provisions hereof shall apply to every transfer 
or a'isignmcnt of the whole or any portion of said L-C to a 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 responsihle for paying 
1he Bank's transfer and processing fees in connection therewith. 

21.2.2 Assignment by Tenant. Tenant shall neither assign nor encumher 1he L-C or any part 
thereof. Neith1.:r Landlord nor its successors or a~~igns will be bound by any assignment, encumbrance, a11emp1ed 
a~signmcnt or attempted encumhrancc by Tenant in violation of this Section. 
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21.2.3 Replenishment. If. as a result of any drawing by Landlord on the L-C pursuant to its right~ 
seL forth in Section 2 1.3, below, the amount of the L-C shall be less Lhan the L-C Amount, Tenant shall , within live 
(5) busi ness days thereafter, provide Landlord with (i) an amendment LO the L-C restoring such L-C to the L-C 
Amount, or (ii) additional L-Cs in an amount equal to the deficiency, which add itional L-Cs shall comply with all or 
the provisions of thi~ Article 2 1, and if Tenant fails to comply with the foregoing, not with!-.tanding anything lo the 
contrary contai ned in SccLion 19. 1 above, Lhc same shall constitute an incurable default by Tenant under this Lease 
(without the need for any add itional notice and/or cure period). 

21.2.4 Renewal; Replacement. If the L-C expires earlier than the date (the "L-C Expiration 
Date") that is ninety (90) days after Lhc expiration of the Lea~c Term, Tenant shall deliver a new L-C or certificate of 
renewal or extension to Landlord at least sixty (60) days prior to the expiration of the L-C then held by Landlord, 
without any action whatsoever on the pan of Landlord, which new L-C shall be irrcvocahlc and automatically 
renewable through the L-C Expiration Date upon the same terms as the expiring L-C or such other terms as may be 
acceptable to Landlord in its sole discretion. In furtherance or the foregoing , Landlord and Tenant agree that the L-C 
shall contain a so-called "evergreen provision," whereby the L-C will automatically be renewed unless at least sixty 
(60) days' prior written notice of non-renewal is provided by the issuer to Landlord; provided , however, Lhal Lhc linal 
expiration date identified in the L-C. beyond which the L-C !.hall not automatically renew, !>hall not be earl ier than the 
L-C Expiration Date. 

21.2.5 Bank's f inancial Co nd ition. If, at any time during the Lease l'enn, the Ban.k 's long tem1 
credit rating is reduced below the Credit Rating Threshold. or if the financial condition of the Bank changes in any 
other materially adverse way (either, a "Bank Credit Threat"), then Landlord shall have the right Lo require Lhat 
Tenant obtain from a different issuer a substitute L-C that complies in aJI respects with the requirements of this 
Article 2 1, and Tenant's failure to obtain such substitute L-C within five (5) business days following Landlord's 
written demand Lherefor (with no other notice or cure or grace period being applicable thereto, notwithstanding 
anything in this Lease to the contrary) shall entitle Landlord, or Land lord's then managing agent, to immediately draw 
upon the then ex is ting L-C in whole or in part, without notice lo Tenant, as more spcci l"icully described in Section 21.3, 
below. Tenant shall be responsible for the payment of uny and all costs incurred with the review of any replacement 
L-C (including without limitation Landlord's reasonable attorneys' fees) , which replacement is required pursuant to 
1his Section or is otherwise requc!-.tcd hy Tenant. 

21 .3 Application of Letter of Credit. Tenant hereby acknowledgci. and agrees that Landlord is entering 
into this Lease in material reliance upon the ability of Landlord to draw upon the L-C as protecLion for Lhe full and 
faithful performance by Tenant of all of its obligaLions under this Lease and for all losse~ and damages Landlord may 
suffer (or which Landlord reasonably estimates that it may suffer) as a result of any breach or default by Tenant under 
this Lease. Landlord, or its then managing agent, shall have the right to draw down an amount up to the face amount 
of the L-C if any of the following shall have occurred or be applicable: (A) such amou nt is due to Landlord under the 
terms and conditions of thi !> Lease, or (B) Tenant has Ii led a voluntary pelition under the U. S. Bankruptcy Code or 
any s1ate bankruptcy code (collectively, "Bankruptcy Code"), or (C) an involuntary petition has hcen fi led against 
Tenant under Lhe Bankruptcy Code, or (D) Lhe Bank has notilied Landlord chat the L-C will not he renewed or extended 
through the L-C Expira1ion Da1e. or (E) a Bank Credit Threat or Receivership (as such term is defined in Section 21.6, 
below) has occurred and Tenant has failed 10 comply wi1h the requirements of either Section 21.2.5, above, or 
Section 21.6, below, as applicahlc. If Tenant shall breach any provision of 1his Lease or otherwise be in default 
hereunder or if any or the foregoing events identified in Sections 2 1.3(8) through (E) shal I have occurred, Landlord 
may, hut without obligation to do so, and without notice to Tenant, draw upon the L-C, in pan or in whole, and the 
proceeds may be applied hy Land lord (i) to cure any breach or default of Tenant and/or to compensalc Land lord for 
any anti all damages of any kind or nature sustained or which Landlord reasonably estimates that it will sustain 
resulting from Tenant's breach or default, (ii) against any Rent payable by Tenant under 1his Lea!\c that is not paid 
when due, and/or (i ii ) to pay for all losses and damages that Land lord has suffered or Lha1 Landlord reasonably 
estimates that it wi ll suffer a~ a rci-.ult of any breach or default hy Tenant under thii. Lca!.e. The use, applica1ion or 
rctenLion of the L-C, or any portion thereof. by Landlord !.hall not prevent Landlord from exercising any other right 
or remedy provided by thii-. Lease or by any applicable law. it being intended that Landlord shall not first be required 
to proceed against the L-C, und shall not operate as a limita1ion on any recovery to which Landlord may otherwi-;e be 
entiLled. Tenant agrce1' not 10 interfere in any way with payment to Landlord of Lhe proceeds of 1he L-C, eilhcr prior 
to or following a "draw" by Landlord of any portion of the L-C. regardless of whether any dispute cxisLs between 
Tenanl and Landlord as to Landlord's right lo draw upon the L-C. No condition or term of this Lease shall be deemed 
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Lo remlcr the L-C conditional Lo justify the issuer or the L-C in failing to honor a drawing upon such L-C in a timely 
manner. Tenant agrees and acknowledges Lhat (I) the L-C constitutes a separate and ind1.:pcndcnt contract between 
Landlord and the Bank. (2) Tenant is not a Lhird party beneficiary of o;uch contract. (3) Tenant has no property intcreM 
what:.oever in the L-C or the proceeds thereof. and ( 4) in the event Tenant becomes a debtor under any chapter of the 
Bankruptcy Code. 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 of Section 502{b)(6) of the U. S. 
Bankruptcy Code or otherwise. 

21.4 Letter of C r edit not a Security Deposit. Landlord and Tenanl acknowledge and agree that in no 
event or circumstance shall the L-C or any renewal thereof' or any proceeds thereof be (i) deemed to be or treated as a 
"security deposit" within the meaning of California Civil Code Section 1950.7, (ii) subject to the terms of such 
Section 1950.7, or (iii) intended to serve a~ a "security deposit" within the meaning or such Section 1950.7. The 
parties hereto (A) recite that the L-C is not intended LO serve as a security deposit and such Section 1950.7 and any 
and all other laws, rules and regulations applicable to securi ty deposits in the commercial context ("Security Deposit 
Laws" ) sha ll have no applicabi li1y or relevancy there10, and (B) waive any and al l rights, duties and obligations ei ther 
party may now or, in the future. will have relating to or arising from the Security Deposit Laws. 

21.5 Proceeds of Draw. In the event Landlord draws down on the L-C pursuant to Section 21.3(0) or 
(fil, above, the proceeds of the L-C may be held by Landlord and applied by Landlord against any Rent payahlc by 
Tenant under this Lease that is no1 paid when due and/or to pay for all losses and damages that Landlord ha~ suffered 
or that Landlord reasonably estimates that it will suffer a~ a result or any breach or default by Tenant under this Lease. 
Any unused proceeds shall consti tute the property of Landlord and need not be segregated from Landlord's 111hcr 
assets. Tenant hereby (i) agrees that (A) Tenant has no property interest whatsoever in the proceeds from any such 
draw, and (8) such proceeds shall not be deemed to be or treated as a "security deposit" under the Security Deposi t 
Law, and (ii) waives all rights, duties and obligations either party may now or. in the future, will have relating to or 
arising from the Security Deposit Laws. Landlord agrees that the amount of any proceed~ of the L-C received by 
Landlord, and not (a) applied against any Rent payable by Tenant under this Lease Lhat was not paid when due, or 
(b) used to pay for any losses and/or damages suffered by Landlord (or reasonahly estimated by Landlord Lhat it will 
suffer) as a result of any breach ur default hy Tenant under this Lease (the "Unused L-C Proceeds"). shall be paid by 
Landlord to Tenant (x) upon receipt by Landlord of a replacement L-C in the full L-C Amount, which replacement L
C shall comply in all respects with the requirements of' this Article 21. or (y) within thirty (30) days aflcr Lhc L-C 
Expiration Date; provided. however. that if prior to the L-C Expiration Date a voluntary petition is filed by Tenant, or 
an involuntary petition is filed against Tenant by any of Tenant's creditors, under Lhe Bankruptcy Code, then Landlord 
shall not be obligated to make such payment in the amount of the Unused L-C Proceeds until 1.:ithcr all preference 
issues relating to payments under this Lease have been resolved in such bankruptcy or reorganiLation case or such 
bankruptcy or reorganization case has been dismissed. 

2 1.6 Bank Placed Into Receivership. ln the event the Bank is placed into receivership or 
conservatorship (any such event, a " Receivership") by the Federal Dcpo<;it Insurance Corporation or any successor 
or similar entity (the "FDIC"), then, effective as of the date such Receivership occurs. the L-C "hall be deemed to not 
meet the requirements of this Article 21, and, within ten (I 0) days following Landlord\ notice to Tenant of such 
Receivership (the "L-C Replacement Notice"), Tenant shall replace the L-C with a substitute L-C from a different 
issuer reasonably acceptable to Landlord and that complies in all respects with the requirements of this Article 2 1. If' 
Tenant fails to replace such L-C with a substitute L-C from a different issuer pursuant to the lcrrns and conditions of 
this Section 2 1.6, then. notwithstanding anything in this Lease to the contrary. Landlord shall have the right Lo declare 
Tenant in default of this Lea'>c for which there shall be no notice or grace or cure periods being applicable thereto 
other than the aforesaid ten (I 0) day period), in which event. Landlord shall have the right to pursue any and all 
remedies available to it under thi"> Lease and at law, including, without limitation, treating any Receivership as a Bank 
Credit Threat and exercising Landlord's remedies under Section 21.2.5, above, to the exten t possible pursuant lo then 
existing J-ZDIC policy. Tenant shall be responsible for the payment of any and al l costs incurred with the rcvicw ti t' 
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any replacement L-C (including without limitation Landlord's reasonable attorneys' fees), which replacement is 
required pursuant to this Sc<.:ticrn or is otherwise requested by Tenant. 

ARTICLE 22 

INTENTIONALLY OMITTED 

ARTIC LE 23 

23.1 Full Floors. Subject to Landlord's prior wriucn approval. in its sole discretion, and provided all 
s igns arc in keeping with the quality, design and style or the Building and Prnjecl, Tenant, if the Premises comprise 
an eniirc noor of the Building, at its sole cost and expense, may install identification signage anywhere in the Premises 
including in the elevator lobby of the Premises, provided that such signs must not be visible from the exterior of the 
Building. 

23.2 Multi-Tenant Floors. If other tenants occupy !.pace on the floor on which the Premises is located, 
Tenant's identifying signage shall be provided by Landlord, at Tenant's cost. and such signagc 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 Signage and Other Items. Any signs, notices, logos, pictures, names or advertisements 
which are installed and that have not been separately approved by Landlord may be removed without notice by 
Land lord at the sole expense of Tenant. Tenant may not install any signs on the exterior or roof of 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 item~ visible from the exterior or Lhc Premises or Building, shall be 
subject to the prior approval of Landlord. in its sole discretion. 

23.4 Building Directory. An electronjc directory is located in Lhe lobby of Lhe Building. Tenant shall 
have the right. at no charge to Tenant, to have Tenant'~ name entered into such eleclronic directory. 

ARTICLE 24 

COMPLIANCE WITH LAW 

24. I ln General. Tenant shall not do anything or suffer anything to be done in or about the Premises or 
the Project which will in any way conlli<.:t with any law. statute, ordinance or other governmental rule, regulation or 
requirement now in force or which may hereafter be enacted or promulgated. At its sole co!.t and expense, Tenanl 
o;hall promplly comply with any applicable laws which relate to (i) Tenant's use of the Premise~. (ii) any AlteraLions 
made by Tenant to the Premises, and any Tenant ImprovcmenL-; in the Premises, or (iii) Lhe Base Building, but as to 
the Base Building, only to Lhe extent such obligations arc triggered by Alterations made by Tenant to the Premises to 
the extent such Alterations arc not normal and customary business offi ce improvcmcnls, or triggered by Lhe Tenant 
Improvements to the extent such Tenant Improvements arc not normal and customary business ofli cc improvements, 
or Lriggered by Tenant's use of the Premises for non -genera l office use. Should any standard or regulation now or 
hereafter be imposed on Landlord or Tenant by a state, fcderal or local governmental body charged with the 
establishment, regulation and enforcemen t of occupational. health or safety standard~ for employers. employee~. 
landlords or tenants. then Tenant agree~. at its sole cost and expense, to comply promptly with such standards or 
regulations. Tenant shall be rc~ponsible, at its sole co~t and expense. to make all alterations to the Premises as arc 
required Lo comply with Lhc governmental rules. regulations. requirements or slandards described in this Article 24. 
The judgment of any court of competent juri!.dictinn or the admis!>ion of Tenant in any judicial action, regardless of 
whether Landlord is a party thereto, that Tenant has violated any of !.aid governmental measures. shall be conclusive 
of that facl a~ between Landlord and Tenant. Land lord shall comply with all applicable laws relati ng to the Base 
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Bui lding, rrovided that cornrliance with such applicable laws is not Lhe resronsibi lity of Tenant under this Lease, and 
rrovidecl further that Landlord's failure Lo comply therewith would prohibit Tenant from obtaining or maintaining a 
certificate or occupancy for the Premises, or would unreasonably and materially affect the safety of Tenant'!. 
employees or create a significant health huard for Tenant's employee~. or would otherwise materially and adversely 
affect Tenant's use of or access to the Prcmi~cs . Landlord shall be pcrmiued lo include in Operating Expenses any 
costs or cxpen!".cs incurred by Landlord under this Article 24 to the extent not prohibited by the terms of Article 4 of 
this Lease, above. 

24.2 Certified Access S pecialis t . For purposes of Section 1938 of the California Civil Code, Landlord 
hereby discloses lo Tenant. and Tenant hereby acknowledges, that the Premises have 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 (CJ\Sp) can inspect the subject premises and determine whether the 
subject premise~ comply with all of the applicable con-;truction-related accessibility standards under stale 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 tenam. The panics shall mutually agree 
on the arrangements for the Lime and manner of the CASp inspection, the payment of the fee for the CASp inspection. 
and the cost of making any repair!. necessary to correct violations of construction-related accessibility standards within 
the premisci-.." In furtherance of the foregoing. Landlord and Tenant hereby agree a-; follows: (a) any CASp inspection 
requested hy Tenant shall be conducted, at Tenant\ sole cost and expense, hy a CASp designated by Landlord, subject 
to Land lord's reasonable ru les and requirements; (b) Tenant, at its sole cost and expense, shall be responsible for 
making any improvements or repairs within 1he Premises to correct violations of consLruction-rclaled accessibi lity 
standards; and (c) if anything done hy or for Tenant in its use or occupancy of the Premises shall require any 
improvements or repairs to the Building or Project (out!.ide the Premises) to correct violations of construction-related 
accessibility '>tandards, then Tenant shall reimburse Landlord upon demand, as Additional Rent, for the cost to 
Landlord of performing such improvements or repairs. 

ARTICLE 25 

LATE CHARGES 

If any installment of Rent or any other i:.um due from Tenant !.hall not be received by Landlord or Landlord's 
designee when due, then Tenant shall pay to Landlord a late charge equal Lo five percent (5%) of the overdue amount 
plus any reasonable auorncys' fees i ncurrcd by Landlord by reason of Tenant's failure to pay Rent and/or other charge!. 
when due hereunder; provided, however, with regard to the first such failure in any twelve ( 12) month period, Landlord 
will waive such late charg<.: to the extelll Tenant cures such fai lure wi thin five (5) business days followi ng Tenant's 
receipt of wriuen notice from Land lord that the same was not rec1.: ived when due. The late charge shall be deemed 
Additional Rent and the right 10 require it shall be in addition LO all of Landlord's other right~ and remedies hereunder 
or at law and shall not be construed as liquidated damages or as limiting Landlord's remedies in any manner. Jn 
addition to the late charge described above, any Rent or other amounts owing hereunder which arc not paid within ten 
(I 0) days after the date they arc due shall bear interest from the date when due until paid at a rate per annum equal Lo 
the lesser of (i) the annual "Bank Prime Loan" rate cited in the Federal Reserve Statistical Release Publication H.15, 
published on the fi rst Tuesday of each calendar month (or such oLher comparable index as Landlord and Tenant shall 
reasonably agree upon if such rate ceases to be published) plus two (2) rerccntage points, and (ii) the highest rate 
permiucd by applicable law. 

ARTICLE26 

LANDLORD'S RIGHT TO CURE DEFAULT; PAYM ENTS BY T ENANT 

26. 1 Landlord's C ure. All covenants and agreements Lo he kepi or performed hy Tenant under this 
Lease shall be performed by Tenant at Tenant's sole cost and expense and without any reduction of Rent. except to 

the extent, i r any. otherwise expressly provided herein. If Tenant shall fai I to perform any obligation under this Lease. 
and such failure shall continue in excess of the time allowed under Section 19. l .2. above, unless a '>pecific time period 
is otherwise stated in this Lease. Landlord may, but hall not be obligated to, make any such payment or perform any 
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such act on Tenant's part without waiving its rights based upon any default of Tenant and without releasing Tenant 
from any obligations hereunder. 

26.2 Tenant's Reimbursement . Except as may be specifically provided to the contrary in this Lease, 
Tenant shall pay lO Landlord, upon delivery by Landlord to Tenant of statements therefor: (i) sums equal Lo 
expenditures reasonably made and obligations incurred by Landlord in connection with the remedying by Landlord 
of Tenant's default~ pursuant to the provision~ of Section 26. 1; (ii) sums equal to all losses, cosu., liabilities, damages 
and expenses n:ferred to in Article 10 of this Lease; and (iii) sums equal to all expenditures made and obligations 
incurred by Landlord in collecting or attempting LO collect the Rent or in enforcing or allempting to enforce any rights 
of Landlord under this Lease or pursuant lo law, including, without limitation, all reasonable legal fees and other 
amounts so expended. Tenant's obligations under this Section 26.2 shal l survive the expiration or sooner termination 
of the Lease Term. 

ARTICLE 27 

ENTH.Y BY L ANDLORD 

Landlord reserves the right at all reasonable times and upon reasonable notice of not less than twenty- four 
(24) hours to Tenant (except in the case of an emergency) to enter the Premi:-es to (i) inspect them; (ii) show the 
Premises to prospective purchasers, or to current or prospective mortgagees, ground or underlying lessors or insLJrers 
or, dLJring the last twelve ( 12) months of Lhe Lease Term, Lo prospective tenant~; (iii) post notices of nonresponsibility; 
or (iv) make such alterations, improvements, additions or repair~ to all or any portion of the Premises. the Base 
Building, the Ba\e Building systems or the Project a~ Landlord shall desire or deem necessary, or as Landlord may be 
required to perform under applicable laws, or by any governmental or quasi governmental authority, or by court order 
or decree. Notwithstanding anything to the contrary contained in this Article 27, Land lord may enter the Premises at 
any Lime to (A) perform scrvices required of Landlord, including janitorial service; (B) Lake possession due Lo any 
breach of this Lease in the manner provided herein; and (C) perform any covenants of Tenant which Tenant fai ls to 
perform. Landlord may make any such entries without the abatement of Rent, except as otherwise provided in this 
Lease, and may Lake such reasonable steps as required to accomplish the stated purposes. Tenant hereby waives any 
claims for damages or for any injuries or inconvenience Lo or interference with Tenant's business, lost prolits, any loss 
of occupancy or quiet enjoyment or the Premises, and any other loss occasioned thereby. ror each of the above 
purposes, Landlord shall at all times have a key with which 10 unlock all the doors in the Premises, excluding Tenant's 
vaults, safes and special security areas designated in advance hy Tenant. Jn an emergency, Landlord shall have the 
right to use any means that Landlord may deem proper to open the doors in and to the Premises. Any entry into the 
Premises by Landl ord in the manner hereinbefore described shall not be deemed to be a forcible or unlawful entry 
into, or a detainer or, the Premises, or an actual or eonstrncLive eviction of Tenant from any portion or the Premises. 
No provision of this Lease shall be construed as ohligaLing Landlord to perform any repairs, alterations or decoratiom. 
except as otherwise expressly agreed to be performed by Landlord herein. 

ARTICLE 28 

COMM UNICATIONS AND COMPUTER LINES 

Tenant may install, maintain, replace. remove or use any communications or computer wires and cables 
c;erving the Premises (collectively, the "Lines"), provided that (i) Tenant shall obtain Landlord's prior wrillcn consent 
(which shall not be LJnrcasonably withheld), LJse an experienced and qualified contractor approved in writing by 
Landlord, and comply w ith al l or the other provisions of Articles 7 and 8 of this Lease, (i i ) an acceptable number of 
spare Lines and spa<.:c for additional Lines shall be maintained for existing and fLJturc occupants of the Project, as 
dctem1ined in Landlord's reasonable opinion (and Landlord shall likewise ensure that a reasonable amount of space is 
available for Tenant\ Lines), (iii) the Lines therefor (including mer cables) shall be appropriately in•rnlated to prevent 
excessive electromagnetic lields or radiation. shall be surrounded hy a protective conduit reasonably acceptable 10 

Land lord, and shall be identified in accordance with the " Identification ReqLJirements," us that term is set rorth 
hereinbelow, ( iv) any new or existing Lines servicing the Premises shall comply with all applicable governmental 
laws and regulation\. (v) as a condition Lo permilling the installation of new Lines. Landlord may require that Tenant 
remove existing L inel> located in or ~erving Lhc Premises and repair any damage in connection with such removal, and 
(vi) Tenant shall pay all cost~ in connection therewith. All Lines shall he clearly marked with adhesive plastic labels 
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(or plastic Lags allached lo such Lines with wire) to show Tenant'!. name, suite numher, telephone number and the 
name of the person w conLact in the case of an emergency (A) every four feet (4') outside the Premises (specifically 
including, but not limited lo, the dec1rical room risers and other Common Arca~). and (B) at the Lines' termination 
point(s) (collectively, the "Identification Requirements"). Landlord reserves the right (by notice to Tenant at any 
time prior lo the expiration or earlier term ination or this Lease) to require that Tenant, on or before the expiration or 
earlier termination of this Lease, remove any Line1' localed in or serving Lhe Premises. 

ARTICLE 29 

M lSCE:LLANE:OlJS PROVISIONS 

29.1 Terms; Captions. The words "Landlord" and "Tenant" a:. used herein shall include Lhc plural as 
well as the singular. The necessary grammatical changes required 10 make Lhe provisions hereof apply either to 
corporations or partnerships or individuals, men or women, as Lhe case may require, shall in a ll cases be assumed as 
though in each case fully expressed. The captions of Artic les and Sections arc for convenience only and shall not be 
deemed Lo limit, construe, affect or alter the meaning of such Articles and Sections. 

29.2 Binding Effect. Subject to all other provisions or 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 lo the benelil not only of 
Landlord and of Tenant, but also of their respecli ve heirs, pcrsnnal representatives, successors or assigns, provided 
this clause shall not permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease. 

29.3 No Air Rights. No righL'i lo any view or to light or air over any properly. whether belonging to 
Landlord or any other person, are granted to Tenant by this Lease. Tf at any time any windows of the Premise!> arc 
Lemporari ly 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 or Tenant's obligations under this Lease. 

29.4 Modification or Lease. Should any current or prospective mortgagee or ground lessor for the 
Building or Project require a modification of this Lease, which modification wi 11 not cause an increased cost or expense 
Lo Tenant or in any other way materially and adversely change 1he rights and obligations of Tenant hereunder. then 
and in such event, Tenant agrees that this Lease may be so modi lied and agrees to execute whatever documents arc 
reasonably required therefor and to deliver the same to Landlord within ten (I 0) business days following a request 
therefor. At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute a short form of 
Lease and deliver the same 10 Landlord within ten (10) business day~ following the request therefor. 

29.5 Transfer of Landlord's Interest. Tenant acknowledges that Landlord has the right to transfer all 
or any portion of its interest in the Project or Building and in this Lease. and Tenant agrees that in the event of any 
such transfer, Landlord shall amomatically be released from all liability under this Lease and Tenant agrees to look 
solely to such transferee for the performance or Landlord's obligations hereunder after the date of transfer and such 
transferee shall be deemed to have fully assumed and be liable for all obligations or this Lease 10 be performed by 
Land lord, including 1he return of any Security Deposit. and Tenant shall attorn Lo such transfen:e. 

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

29.7 Landlord's Title. Landlord':. title is and always shall be paramount to the tillc 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 
panics hereto or by any third party to create the relationship or principal and agent, partnership, joint venturer or any 
association between Landlord and Tenant. 
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29.9 Application of Payments. Landlord ~hall have the right to apply payments received from Tenant 
pursuant LO this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations or Tenant 
hereunder. in such order and amounts as Landlord, in its sole discretion, may elect. 

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

29.11 Partial Invalidity. If any term, provision or condition contained in 1his Lease shall, to any extent, 
he invalid or unenforceable, the remainder of this Lease, or the application of such term. provision or condition to 
persons or circumstancel. other than those with respec1 w which it is invalid or unenl'orccahle, shall not be affected 
thereby, and each and every other term, provision and condi1ion of this Lease shall be valid and enforceable to the 
fullest extent possible pcrmit1ed by law. 

29. 12 No Warranty. In executing and delivering this Lease, Tenanl has not relied on any representa1ions, 
inc luding, but not Ii mired lo. any representation as to the amount of any item comprising Additional Rent or the amount 
of the Additional Rent in 1hc aggregate or that Landlord is furnishing the same services to other tenants, at all, on the 
same level or on the same bai:.i!,, 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 Exculpation. The liability of Landlord or the Landlord Parties to Tenant for any default 
by Landlord under this Lease or arising in connection herewi1h or with Landlord's operation, management. lcai.ing, 
repair, renovation, alteration or any other maller relating to the Project or the Premises shall be limited solely and 
exclusively to an amount which is equal to the lesser of (a) the equity interest of Landlord in the Building or (b) the 
equity interest Landlord would have in the Building if the Building were encumbered by third-pany debt in an amount 
eq ual Lo eighty percent (80%) or the value of the Building (as such value is determined by Landlord), provided that in 
no event shall such liabi lity ex rend to any sales or insurance proceeds received by Land lord or the Landlord Parties in 
connection wi th 1he Project, Building or Premises. NeiLhcr Landlord, nor any of the Landlord Parties shall have any 
personal liability therefor, and Tenant hereby expressly waives and releases such pcr!.onal liabi lity on behalf of itself 
and all persons claiming by, 1hrough or under Tenant. The limitations of liability contained in this Section 29.13 shall 
inure to the benefit of Landlord\ and the Landlord Panic~· present and future partners, bcneliciaries. officers, dircclors, 
trustees. shareholders, agents and employees. and their respcc1ive partners. heirs, successors and assigns. Under no 
circumstances shall any presenl 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 Lease. Notwithi.tanding any contrary provision herein, neither Landlord nor the Landlord Parties shall be 
li able under any circumstances for injury or damage 10. or interference with, Tenant's business, including but not 
limited Lo, loss of profits, loss of rents or other revenues, loss or business opportunity, loss or goodwill or loss of use, 
in each case, however occurring. 

29.14 Entire Agreement. It is understood and acknowledged that there arc no oral agreements be1ween 
the parties hereto affecting 1his Lease and this Lease constitutes the parties' entire agreement with respect to the leasing 
of the Premisci:. and supersedes and cancels any and all previous negotiations. arrangemenl!., brochures, agreements 
and understandings, if any. between the parties hereto or displayed by Landlord to Tenant with respect to the subject 
maller thereof, and none thereof shall be used to interpret or construe this Lease. None of the terms. covenants, 
condi tions or provisions or this Lease can be modi lied, deleted or added to except in writing signed by the parties 
hereto. 

29.15 Right to Lease. Land lord reserves the absolute right to effect such 01her tenancies in the Project as 
Landlord in 1hc exercise or its sole busi ness judgment shall determine to best promote the interests or the Building or 
Project. Tenant does not rely on 1he fac1, nor does Landlord represent, that any specilic tenant or type or number of 
tenan1s shall. during the Lease Term. occupy any space in the Building or Project. 

29.16 Force Majcurc. Any prevention, delay or stoppage due to strikes, lockou1s, labor disputes, acu. of 
God, acts of war. terrorist acts, inability to ohtain '-.ervices, labor, or materials or reasonable substitules therefor, 
governmental action~. civil commotions, lire Qr other casualty. and other causes beyond the reasonahlc control of the 
rarty obligated to perform, excepl with respect 10 the obligations imposed with regard to Ren1 and other charges to be 
paid by Tenant pursuant lo this Lease (collectively. a "Force Majeure"), notwithstanding anything to the co1iu-ary 
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contained in thi i-. Lease, shall excuse the performance of such pany for a period equal lo any such prevention, delay 
or stoppage and, therefore, if Lhii-. Lease specifics a Lime 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 f-orcc Majeurc. 

29.17 Waiver of Redemption by Tenant . Tenant hereby waives, for Tenant and for all those claiming 
under Tenant, any and all rights now or hereafter existing lo redeem by order or judgment of any wurt or by any legal 
process or writ, Tenant's right of occupancy of the Premises after any termination of this Lease. 

29. l 8 Notices. All notices, demands, statements. designations, approvals or nther communication!> 
(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"). (0) delivered by a nationally recogniLed overnight courier, or (C) delivered personally. Any Notice shall 
be sent, transmi11ed. or delivered, as the case may be, to Tenant at thi.: appropriate addres~ set forLh in Section I 0 of 
the Summary, or to such other place as Tenant may from Lime to time designate in a Notice LO Landlord, or to Landlord 
at the mJdresscs set forth below, or to such other places as Landlord may from time to time designate in a Notice Lo 
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 i'> made. As of the date of !his Lease, any Nolicei-. 
to Landlord musl be sent, transmiued, or delivered, as lhe case may be, to the following addresses: 

Columbia REIT - 650 California LLC 
c/o Columbia Property Trust 
22 1 Main Street, Suite 100 
San Francisco, CA 941 I 1 
Attention: 

With a copy to: 

Columbia REIT - 650 California LLC 
c/o Columbia Property Trust 
One Glcnlake Parkway, Suite 1200 
Atlanta, Georgia 30328 
Auention: Asset manager of We~t Region 

anti 

/\llen Matkins Leck Gamble Mallory & Nalsis LLP 
190 1 Avenue of the Stars 
Suite 1800 
Los Angeles, California 90067 
Auention: Anton N. Natsis, Esq. 

29. 19 Joint and Several. lf there is more than one Tenant, the obligations imposed upon Tenant under 
this Lcasc shall be joint and several. 

29.20 Authority. If Tenant is a corporation, trust or partnership, 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 California and that Tenant has full right and authority to execute and deliver thi!. Lease and thal each 
person signing on behalf of Tcnanl is au1horiLed to do '>O. In such cvent, Tenant shall, within Len ( I 0) days after 
execution of this Lease, dcl i ver to Landlord satisf m:LOry evidence of such authority and, if a corporal ion, upon demand 
by Land lord, also deliver to Land lord satisfactory evidence of (i) good standing in Tenant\ stale of incorporation and 
{i i) qualification to do business in California. 

29.21 Attorneys' Fees. In the event thal either Landlord or Tenant should bring suit for the posses-;ion of 
the Premises. for the recovery of any !>Um due under thi!ot Lease. or because of the breach of any provision of this Lea!.e 
or for any other relief against the 01her, then all cmts and expenses. including reasonable attorneys' fees, incurred hy 
the prevailing party therein shall he paid by the olhcr pany. which obligation on the part of the other party shall he 
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deemed to have accrued on the date of the commeneemcnt or such action and shall be enforceable whether or not the 
action is pro,ecutcd to judgment. 

29.22 Governing Law; WAIVER OF T RIAL BY J URY. Thi!> Lease shall be construed and enforced 
m accordance with lhe laws or the State of California. rN ANY ACTION OR PROCEEDING AR ISING 
HEREFROM. LANDLORD AND TENANT HEREBY CONSENT TO (I) THE JURISDICTION or ANY 
COMPETENT COURT WITHIN TIJESTATEOFCALIFORNIA, (II) SERVICE OF PROCESS BY ANY MEANS 
AUTHORIZED llY CALIFORNIA LAW, AND (III ) TO THE EXTENT PERMITTED BY APPLICABLE LAW, 
IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY TN ANY ACTION. 
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE 
OTHER OR THEIR SUCCESSORS rN RESPECT OF ANY MATfER ARISING OUT OF OR TN CONNECTION 
WITH TillS LEASE, THE RELATIONSHIP or LANDLORD AND TENANT, TENANT'S USE OR 
OCCUPANCY OF THE PREMIS8S, AND/OR ANY CLA IM FOR INJURY OR DAMAGE, OR ANY 
EMERGENCY OR STATUTORY REMEDY. IN TllE EVENT LANDLORD COMMENCES ANY SUMMARY 
PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE RENT OR ADDITIONAL RENT, TENANT 
SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION (UNLESS SUCll 
COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR ACTION. BUT SHALL BE 
RELEGATED TO AN INDEPENDENT ACTION AT LAW. 

29.23 Submission of Lease. Submis~ion of this instrument for examinalion or signature by Tenant docs 
not constitute a reservation of, option for or option to lease, and it is not effective as a lease or otherwise until execution 
and delivery by both Lantl lord and Tenanl. 

29.24 Brokers. 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 or thi~ Lease, excepting only the real estate brokers 
or agents <;pecilied 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 10 intlemnify and defend 
the other party against and hold the other party harmless from any and all claims, demands. losses, liabilities. lawsuits, 
judgments, cos1s and expenses (including wi thout limitation reasonable auorneys' fees) with respect to any leasing 
commission or equivalent compensation alleged Lo be owing on account of any dealings with any real estate broker or 
agent. other than the Brokers, occurring by. through, or under the indemnifying party. The terms of this Section 29.24 
shall survive the expiration or earlier termination of the Lease Term. 

29.25 Independent Covenants. This Lease shall be construed as though Lhe covenants herein between 
Landlord and Tenant are independent and not dependent and Tenant hereby expressly waives the benelit or any statute 
to the contrary and agrees tha1 if Landlord fails to perform its obligations set forth herein, Tenant shall not be enti tled 
to make any repairs or perform any acts hereunder al Landlord's expense or 10 any setoff of the Rent or other amounts 
owing hereunder against Landlortl. 

29.26 Project or Building Name and Signage. Landlord shall have the right at any time to change the 
name of the Project or Building and to install. aflix and maintain any anti all signs on the exterior and on the interior 
of the Project or Building as Landlord may, in Landlord's sole discretion, desire. Tenant shall not use the name of the 
Project or Building or use pictures or illustrations of the Project or Building in advertising or other pub I icily or for any 
purpose other than as the address of the business to be conducted by Tenant in the Premises, without the prior wriuen 
consent of Landlord. 

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 nf this Lease and any related documen111 arc 
confidential information. Tenant shall keep such confidential information s1rictly confidential and shall not disclose 
such confidential information to any person or entity other than Tenant'i, financial, legal, and space planning 
consultants. 

29.29 Development of the Project. 
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29.29. I Subdivision. Landlord reserves the right Lo l'urthcr subd ivide all or a portion of the Project. 
Tenant agrees tu execute and deliver, upon demand by Landlord and in the form requesLcd hy Landlord, any addiLional 
documents needed to conform this Lease LO the circumstances resulting l'rom such subdivision. 

29.29.2 The Other Improvements. If portions of the Project or property adjacent to the Project 
(collectively, the "Other Improvements") arc owned by an enti ty other than Landlord, Landlord, at its option, may 
enter into an agreement with the owner or owners ol' any or all of the Other Improvements lo provide (i) for reciprocal 
rights of access and/or use or the Project and the Other Improvements, (ii) for the common management, operation, 
maintenance, improvement and/or repair of al l or any portion of the Project and the Other Improvements, (iii) f'or the 
allocation of a portion of the Direct Expenses Lo the Other Improvements and the operating expenses and taxes for the 
Other improvements to the Project, and (iv) for the use or improvement of the Other Improvements and/or the Project 
in connection with the improvement. construction, and/or excavation of the Other Improvements and/or the Project. 
NotJ1ing contained herein shall be deemed or construed to limit or otherwise affect Landlord's right to convey all or 
any portion of the Project or any other of Landlord's rights described in this Lease. 

29.29.3 Construction of Project and Other Improvements. Tenant acknowledges that portions 
of the Project and/or the Other Improvements may be under construction following Tenant's occupancy of the 
Premises. and that such construction may result in levels of noise, dust, odor, obstruction of access. ctc. which arc in 
excess of that present in a fully constructed project. Tenant hereby waives any and all rent offsets or claims of 
constructive eviction which may arise in connection with such construction. rn connection with any such work, 
Landlord shall use commercially reasonable efforts Lo minimize interference with the conduct of Tenant'!. business in, 
or access to, the Premises. 

29.30 Building Renovations. It is specifically understood and agreed that Landlord hai. no obligation and 
has made no promises to alter. remodel , improve, renovate, repair or decorate the Premises or the Building. or any 
part thereof and that no representations respecting the condition of the Premises or the Building have been made by 
Landlord Lo Tenant except as spcci fically set forth herein or in the Tenant Work Leller. However, Tenant hereby 
acknowledges that Landlord is currently renovating or may during the Ll!ase Term renovate, improve, alter, add to or 
modify (col lectively, the "Renovations") the Project (i ncludi ng, without limitation, Lhe Common Areas), the Building 
and/or the Premises. Landlord shall use commercially reasonable efforts to complete any Renovations in a manner 
which docs not materially. adversely affect Tenant\ use of or access to the Premises. Tenant hereby agrees that such 
Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to any abatement of Rent 
(except as specifically set forth in Section 6.4 of this Lease). Landlord shall have no responsibility and shall not be 
liable to Tenant for any injury to or interference with Tenant's business arising From the Renovations, nor shall Tenant 
be entitled to any compensation or damages from Landlord for loss of the use of the whole or any pan of the Premises 
or of Tenant's personal prnpcrty or improvements resulting from the Rl!novations. or for any inconvenience or 
annoyance occasioned by such Renovations. 

29 .3 1 No Violation. Tenant hereby warrants and represents that neither its execution of nor performance 
under this Lca!>c shall cause Tenant to be in violation of any agreement, 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. los:.es. damages, liahilitic~ . costs and expenses, including, without limitation, reasonable allomeys' fees and 
costs, arising from Tenant's breach of this warranty and representation. 

29.32 Transportation Management. Tenant shall fully comply with all prc!>cnt or future programs 
intended to manage parking, transportation or traffic in and around the Project and/or the Building, and in conncctil)n 
therewith. Tenant shall take responsible action for the transportation planning and management of all employees 
located al the Premises by working directly with Landlord, any governmental transportation management organi1.ation 
or any other transportation-related committees or entities. Such programs may include, wi thout limitation: 
(i) restrictions on the number of peak-hour vehicle trips generated by Tenant ; ( ii) increased vehicle occupancy; 
(ii i) implementation of an in-house ridesharing program and an employee transportation coordi nator: ( iv) working 
with employees and any Project, Building or area-wide ridesharing program manager; (v) in!>tituling emp loyer
sponsored incentives (financial or in-kind) to encourage employee~ to ridcshare; and (vi) utili1.ing nexible work shift:-. 
for employee~. 
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29.33 Patriot Act. As an inducement to Landlord to enter into this Lease, Tenant hereby represents and 
warrants thal: (i) Tenant is not, nor is it owned or controlled directly or indirectly by. any person. group, entity or 
nation named on any list issued by the Office of Foreign Assets Control ("OFAC") of the United Stales Department 
of the Treasury pursuant to Executive Order 13224 or any similar list or any law, order, rule or regulation or any 
Executive Order of the President of the United States as a terrorist, ''Specially Designated National and Blocked 
Person" or other banned or blocked person (any such person, group, entity or nation being hereinafter referred lo a~ a 
"Prohibited Person"); (ii) Tenant is nol (nor is it owned or controlled, directly or indirectly. by any person, group, 
entity or nation which is) acting directly or indirectly for or on behalf of any Prohibited Person: and (iii) neither Tenant 
(nor any person, group, entity or nation which owns or controls Tenant, directly or indirectly) has conducted or will 
conduct bui.incss or has engaged or will engage in any transaction or dealing with any Prohibited Person, including 
any assignment of this Lease or any subletting of all or any portion of the Premises, or the making or receiving or any 
contribution or funds, goods or services, 10 or for the benefit of a Prohibited Person. In connection with the foregoing, 
it is expressly understood and agreed that (x) any breach hy Tenant or the foregoing representations and warranties 
shall be an event of default by Tenant under this Lea~e, and (y) the representations and warranties contained in this 
Section 29.:B shall be continuing in nature and shall survive the expiration or earlier termination of this Lease. 

29.34 Vehicle Parking. Tenant shall have the right, but not the obligation, to rent from Landlord, on a 
monthly ha<;is throughout the Lea<;e Term, commencing on the Lcai.e Commencement Date. the amount of valet 
parking pa-,ses set forth in Section 13 of the Summary. Tenant shall pay to Landlord (or its dcsignee) for the parking 
passe~ on a monthly basis at the prevailing rate charged from time to time at the location of such parking passe!>. The 
current rate is three hundred ninety dollars (Si390) per month. In addition 10 any fees that may he charged lo Tenant 
in connection wi th its parking of' automobiles in the Project parking facilities, Tenant shall be responsible for the ful l 
amount of any taxes imposed by any governmental authority in connection with the renting of such parking passes by 
Tenant or the use of the parking facility by Tenant. Tenant shall abide by all rules and regulation~ which are prescribed 
from time to time for the orderly operation and use of the parking facility where the parking passes are located, 
including any <;ticker or other identification system established by Landlord, and Tenant shall cooperate in seeing that 
Tenant's employees and visitors also comply with such rules and regulations. Landlord specifically reserves the right 
to change the size, configm«llion, design, layout and all other aspects of the Project parking faci l ity at any time and 
TenanL acknowledges and agrees that Land lord may, without incun-ing any liability to Tenant and without any 
abatement of Rent under thi s Lease, from time to time, close-off or restrict access to the Pn~jecl parking facility for 
purposes of permitting or facilitating any such construction, alteration or improvements. Landlord may. at any time, 
institute valet assisted parking. tandem parking stalls, "stack" parking, or other parking program within the Project 
parking facil11y. the cost of which shall be included in Operating Expenses. Landlord may delegate its responsibilities 
hereunder lo 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 hy Tenant pursuant to this Article 29 arc 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 except together with Transfers permitted under Section 14. 

29.35 Window D ecals and Shades._Landlord shall, al its expense. (i) remove and re-apply upgraded stick-
on window tinting material on the interior of all windows on the western. southern and ea~tern walls of the Premises 
(other than 1he windows described in (ii) as follows) and (ii) remove the stick-on window tinting material currently 
placed on the interior of the three (3) windows localed in the northernmost side of ihe eastern facing wall of the 
Premises w ilhoul re-appl ication; rrovided that, if the removal of such material pursuant to this suhsection ( ii) directly 
resu lts in an increase in the temperature or the Premises that overloads the Bui lding Systems, then Tenant shall he 
required to re-apply such material. 
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JN WITNESS WI IEREOF, Landlord and Tenant have caused I.his Lease to he executed the day and date first 
above wrillen. 

LANDLORD: 

COLUMBIA REIT· 650 CALIFORNIA, LLC, 
a Delaware limited liabi lity company 

By: Columbia Property Trust Operating 
Partnership, L.P. 
a Delaware limited partnership, 
fts sole member 

By: Columbia Properly Trust, Inc., 
a Maryland corporation, 
its genera~ 

By:~~ 
Name: {/;,'(". y (Ni.//, 
ils: S t!p I 

77119) 07/WLA 
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TENANT: 

CROSSINSTALL, rNc .. 
a Delaware corporation 

By: ~A,~ 
Name:f::_fe ft ~S\.\Ad. 
Its: cfv 

Date: A 0 6 Z-7=, ·-z.c., I'? 

~~~1c:~~~J 
hs: P,~;@t • 

Date: ~ 2-2 1 2-o I ] 
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EXlllBlT 8 

650 CAUFORNIA STREET 

TENANT WORK L ETTER 

This Tenant Wor!.. Lellcr shall set forth the terms and conditions relating 10 the construction of the Premises. 
This Tenant Work Leuer is essentially organized chronologically and addresses the is!>ucs of the construction of the 
Premises. in sequence, as such issues will arise during the actual construction of the Premises. All references in th ts 
Tenant Work Letler to Articles or Sections of "this Lease" :-hall mean the relevant portions of Articles I through 29 
of the Office Lease to which this Tenant Work Lener is auached as Exhibit B, and all references in this Tenant Work 
Lcuer Lo Sections of "this Tenant Work Lener" shall mean the relevant portions of Sections I through~ of this Tenant 
Work Lener. 

SECTION I 

DELIVERY Or THE PREMISES 

Tenant acknowledges that Tenant has thoroughly examined the Premises. Promptly following the full 
execution and delivery of this Lease by Landlord and Tenant, Landlord shall deliver the Premises and Tenant shall 
accept the Premises from Landlord in their presently existing, "as-is" condition as or the date of this Lease, subject to 
the terms of Section 1.1 . 1 of this Lease. 

SECTION 2 

TENANT IMPROVEMENTS 

2.1 Tenant Improvement Allowance. Tenant shall be emitled 10 a one-time tenant improvement 
allowance (the "Tenant Improvement Allowance") in the amount set forth in Section 14 of the Summary for the 
costs relating to the initial design and construction of Tenant'i-. improvements. which arc permanently affixed Lo the 
Premises (the "Tenant Improvements"). In addition, Tenant shal l be entitled to a one-time allowance in an amount 
not to exceed $0.15 per rentable square foot of the entire Prcmi<;es (" Landlord's Space Plan Allowance") toward the 
cosl of a preliminary space plan, payable within thirty (30) days of Tenant's request accompanied by a copy of the 
Architect's invoice for 5uch preliminary space plan LO he prepared by Tenant's architect. and no portion of the 
Landlord's Space Plan Allowance, if any, remaining arwr completion of the Tenant Improvements shall be available 
f'or use by Tenant. In no event shall Landlord he obligated IO make disbursements pursuant lo this Tenant Work LcLLcr 
in a total amount wh ich exceeds the Tenant Improvement Allowance. In the event that the Tenant Improvement 
Allowance is not fully utilitcd by Tenant on or before the date that occurs one (I) year following the Lease 
Commencement Date, then such unused amounts shal l revert to Landlord, and Tenant shall have no further rights with 
respect thereto. Any Tenant Improvements that require the use of Building risers. raceway!-., shafts and/or conduits. 
shall he subject to Landlord\ reasonable rules, regulations, and restrictions. including the requirement that any cabling 
vender must be selected from a list provided by Landlord, and that the amount and location of any such cabling must 
be approved by Landlord. All Tenant Improvements for which the Tenant Improvement Allowance has been made 
available shall be <kerned Landlord's property under the terms of the Lease. Removal requirements regarding the 
Tenant Improvements are addressed in Article 8 or this Lea!>c. 

2.2 Disbursement of the Tenant lmprovernent Allowance. 

2.2.1 Tenant Improvement Allowance Items. Except as otherwise set forth in this Tenant Work 
Leuer, the Tenant Improvement Allowance shall he disbur ed by Landlord on ly for the following items and co!.ll> 
(collectively the "Tenant Improvement Allowance Items"): 

2.2.1.1 Payment or the fee\ of the "Architect" and the "Engineers," as those terms are 
defined in Section 3.1 or thi-; Tenant Work Letter. and Tenant's project manager. and payment of the fees incurred by, 
and the cost of documents and materials supplied by. Land lord and Landlord's consultants in connection with the 
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preparation and review of the "Construction Drawings," as that term is delincd in Section 3. 1 of' this Tcnanl Work 
Letter: 

2.2.1.2 The payment of plan check, permit and license fee!. relating to construction of 
the Tenant Improvements: 

2.2. 1.3 The cost of construction of the Tenant lmprovements, including, withouL 
limitation, testing and inspedion costs, freight elevator usage, hoisting and trash removal cost:-., and contractors' fees 
and general condit ions; 

2.2.1.4 The cost of any changes in the Bai;e Building when ~uch changes arc required 
by the Cons1ruction Drawings (including if such changes arc due to 1he fact that such work is prepared on an 
unoccupied basis), such cost lo include all direct archi1ec1ural am.I/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 bui lding codes (the "Code"); 

2.2.1.6 The cost of connection of the Premises to the Building's energy management 
systems; 

2.2. 1.7 The cost of the "Coordination Fee," as that term is defined in Section 4.2.2 or 
thi)) Tenant Work Letter; 

2.2.1.8 Sales and use taxes and Title 24 fees: 

2.2.1.9 The cost of cahling, telephone system:-. and Tenan1's furniture, lixtures and 
equipment; and 

2.2. 1.10 All other costs to he expended by Land lord in connection wi th the construction 
of the Tenan1 Improvements. 

2.2.2 Dishursement of Tenant Improvement Allowance. During the construction of the Tenant 
Improvements, Landlord shall make monthly dishursements of lfte Tcnanl Improvement Allowance for Tenant 
lmprovcmelll A llowance Items for 1he benefit of Tenant and shall authori7.e the release of monies for the benelit of 
Tenant as follows. 

2.2.2. 1 Monthly Disbursements. On or before the day of each calendar month, as 
determined by Landlord, during the construction of the Tenant Improvements (or such other date as Landlord may 
rca-;onably designate in advance), Tenant shall deliver to Landlord: (i) a request for payment of the "Contractor," as 
that lerm is tlelined in Section 4. 1 of this Tenant Work Letter, approved by Tenant, in a form to be provided by 
Landlord, showing the schedule, by trade, of percentage of completion o f the Tenant Improvements in the Premises, 
detailing the portion oflhe work completed and the portion not completed; ( ii) invoices from all of"Tenant's Agents," 
as that term is defined in Section 4. 1.2 of this Tenant Work Letter, for lahor rendered and materials delivered to the 
Premise!.: (iii) executed mechanic'<; lien releases from all of Tenant's Agent!> which shall comply with the appropriate 
provi~ions, as reasonably determined by Landlord, of California Civil Code Sections 8 132. 8134, 8136 and 8 l 38: and 
(iv) all other information reasonably requested by Landlord. Tenant's request for payment shall be deemed Tenant's 
acceptance and approval of the work furnished and/or the materials supplied as set forth in Tenant's payment requesl. 
Thereafter, Landlord shall deliver a check to Tenant in payment o f the lesser of: (A) the amoums so requested by 
Tenant, as sci forth in this Section 2.2.2. 1, above. less a ten percent (I 0%) retention (the aggregate amount or such 
retentions to he known as the "Final Retention"). and (B) the balance or any remaining available portion of the Tenant 
Improvement Allowance (not including the Final Retention). provided that Landlord does not dispute any request for 
payment based on non-compliance of any work with the "Approved Working Drawing!>." as that term is delincd in 
Section 3.4 below, or due to any !>Ub!->Utndard work, or for any other reason. Landlord's paymcnl of' such amounts shall 

77119J.07/WI ./\ 
17-1504-0XlOOIK II> 17/JmJlcjs 

EXHIBIT B 
-2-

650 C/\Lll ORl\I/\ 
tCrusslnstJll.lnc I 

EXHIBIT A - PAGE 55



not be deemed Landlord's approval or acceptance of the work furni shed or materials supplied as set forth in Tenant's 
payment request. 

2.2.2.2 Final Retention. Subject Lo the provisions of this Tenant Work Lcucr, a check 
for the Final Retention shall be delivered by Landlord lo Tenant fo llowing the completion of construction or the 
Premises, provided that (i) Tenant delivers to Landlord properly executed mechanics lien releases in compliance with 
hoth California Civi l Code Section 8134 and ei ther Section 8136 or Section 8138 from Tenant's contractor, 
subcontractors and material suppliers and any other party which has lien rights in connection with the construction of 
the Tenant Improvements, (ii) Landlord has determined that no substandard work exists which adversely affecL'> the 
mechanical, electrical, plumbing, healing, ventilating and air conditioning, life-safety or other systems of the Building, 
the curtain wall of the Building, the structure or exterior appearance of the Building, or any other tenant's use of such 
other tenant's leased premises in the Building and (iii) Architect delivers to Landlord a certificate, in a f'orm reasonably 
acceptable to Landlord, certit'ying that the construction of the Tenant Improvements in the Premises has been 
substantially completed. 

2.2.2.3 Other Terms. Land lord shall only be obligated to make disbursements from 
the Tenant Improvement Allowance to the extent costs are incurred by Tenant f'or Tenant Improvement Allowance 
Items. All Tenant lmprovemenl Allowance Items for which the Tenant Improvement Allowance has been made 
available shall be deemed Landlord's properly under the terms of this Lease. 

2.3 Standard Tenant Improvement Package. Landlord has established spccilications (the "Building 
Standards") for Lhe Building standard components Lo be used in the construction of Lhe Tenant Improvements in Lhe 
Premises (collectively, the "Standard Improvement Package"), which Spccilications shall be supplied to Tenant by 
Landlord. The quality of Tenant Improvements shall be equal LO or or greater quality Lhan Lhe quality of the Building 
Standards, provided that the Tenant Improvements shall comply with certain Spcci !'ications as designated by Landlord. 
Landlord may make changes Lo the Building S1andards for the Standard lmprovcmcnl Package from Lime LO time. 

SECTION 3 

CONSTRUCTION DRAWINGS 

3.1 Selection of Architecl/Construction Drawings. Tenant shall retain the architect/space planner 
selected hy Tenant subject Lo Landlord's reasonable approval (the "Architect") to prepare Lhe "Construction 
Drawings," a5 that term is defined in this Section 3.1. Tenant shall retain the engineering consu ltants selected by 
Tenant subject to Landlord's reasonable approval (the "Engineers" ) Lo prepare all plans and engineering working 
drawings relating to the structural, mechanical. electrical, plumbing, HY AC, lifesafety, and sprinkler work in the 
Premises, provided Tenant must use an engineer selected by Land lord with respect to any Tenant Improvements that 
affect the Building Systems. 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 sci forth in this Section 3, shal l be for its 
sole purpose and shall not imply Landlord's review of the same, or obligate Landlord to review the same, for quality, 
design, Code compl iance or other like mailers. Accordingly, notwithstanding that any Construction Drawings are 
reviewed by Landlord or its space planner, arch itect, engineers and consultants, and notwithstanding any advice or 
assistance which may be rendered lo 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 contained in lhe Construction Drawings, and Tenant's wai vcr and indemnity sci forth in this Lease 
shall specifica ll y apply to the Construction Drawings. 

3.2 Final Space Plan. Tenant shall supply Landlord with four (4) copies signed by Tenan1 of its !'inal 
space plan for the Premises before any architectural working drawings or engineering drawings have been 
commenced. The final space plan (the "Final Space Plan") shall include a layout and designation or all offices, rooms 
and other partitioning, their intended use. and equipment to be contained therein. Landlord may request clarilication 
or more specilic drawings for special use items not included in the Final Space Plan. Landlord shall advise Tenant 
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within five (5) business days after Landlord's n.:ceipt of the Final Space Plan for the Premises if the same is 
unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall promptly cause the Final Space Plan 
to be revised to correct any deficiencies or other mallers Landlord may reasonably require. 

3.3 Final Working Drawings. After the Final Space Plan has been approved by Landlord, Tenant shall 
supply the Engineers with a complete listing or standard and non-standard equipment and specifications, including, 
without limitation, B.T.U. calculations. electrical requirements and special electrical receptac le requirements for the 
Premises, IO enable the Engineers and the Architect to complete the "Final Working Drawings" (as that term is delincd 
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 10 complete the architectural and engineering drawings for the 
Premises, and Architect shall compile a fully coordinated set of architectural, structural, mechanical, electrical and 
plumbing working drawingi. in a form which is complete to allow subcontrac1ors to bid on 1he work and to obtain all 
applicable permits (collectively, the "Final Working Drawings") and shall submit 1he same to Landlord for 
Landlord's approval. Tenant ~hall supply Landlord with four (4) copies signed by Tenant or such Final Working 
Drawings. Landlord shall advise Tenant within ten ( 10) business days after Landlord's receipt of the Final Working 
Drawings f'or Lhe Premises ir Lhe same is unsatisfactory or incomplete in any respect. Cf Tenant is so advised, Tenant 
shall immediately revise the f-inal Working Drawings in accordance with such review and any disapproval of Landlord 
in connection therewith. 

3.4 Approved Working Drawings. The Final Working Drawings shall be approved by Landlord (the 
"Approved Working Drawings") prior 10 the commencement of cons1ruc1ion of the Premises hy Tenant. Arter 
approval by l,andlord or the 1-'inal Working Drawings. Tenant may submit Lhe same lo the appropriate municipal 
authoritic~ for all applicable building permits (the "Permits"). Tenant hereby agrees that neither Landlord nor 
Landlord'~ consul1ants shall be responsible for obtaining any building permit or certificate of occupancy for 1hc 
Premises and that obtaining the same shall be Tenant's responsibility; provided, however, that Landlord shall cooperate 
with Tenant in executing permit appliea1ions and performing other ministerial acts reasonably necessary to enable 
Tenant 10 obtain any such permi I or ceni ficatc of occupancy. No changes, modi fica1ions or alterations in the Approved 
Working Drawings may be made without the prior wriucn consent of Landlord, which consent may not he 
unreasonably withheld. 

SECTrON 4 

CONSTRUCTION OF TllE TENANT IMPROV EMENTS 

4. I Tenant's Selection of Contractors. 

4. I. I The Contractor. A general contractor shall be retained by Tenant to construct the Tenant 
Improvement-;. Such general contractor (" Contractor") shall be selected by Tenant subject 10 Landlord's reasonable 
approval. 

4.1.2 Tenant's Agent~. All subcontractors, laborers, ma1erialmen, and suppliers used by Tenant 
(such subcontractors, laborers, materialmen, and suppliers, and the Comractor to be known collectively as "Tenant's 
Agents") shall he selected by Tenant subject to Landlord's reasonable approval. Notwi1hstanding 1he foregoing. 
Tenant shall be required Lo use Landlord's designated vendors for MEP and lire I life -safety work. 

4.2 Construction of Tenant Improvements by Tenant's Agents. 

4.2.1 Construction Contract; Cns1 Budget. Prior 10 Tenant\ execution of the cons1ruc1ion 
contract and general conditions wi1h Contraclor (the "Contract"), Tenant shall submi1 1he Contract 10 Landlord for 
its approval, which approval shall not be unreasonably withheld or delayed. Prior 10 the commencement of' lhe 
construction of the Tenant lmprowments, and al'ter Tenant has accep1ed all hids for the Tenant Improvements, Tenan1 
shall provide Landlord with a detailed breakdown. hy trade, of lhc linal costs 10 be incurred or which have been 
incurred, as c1 forth more panicularly in Sections 2.2.1.1 through 2.2.1.10, above. in connection with the de!>ign and 
construction of the Tenant Improvements 10 be performed by or at the dircc1ion of Tenant or 1hc Contractor, which 
costs form a basis for the amoun1 of the Contract (1hc "Final Costs"). Prior Ill 1he commencement of construc1ion of 
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the Tenant Improvements, Tenant shall supply Landlord with cash in an amount (the "Over-Allowance Amount") 
equal to Lhe difference between the amount of the Fi nal Costs and the amount or the Tenant Improvement Allowance 
(less any portion thereof already disbursed by Landlord, or in the process or being disbursed by Landlord, on or before 
the commencement of construction of the Tenant Improvements). The Over-Allowance Amount shall be disbursed 
by Landlord prior Lo the disbursement of any of the then remaining portion of the Tcnanl Improvement AJlowance. 
and such disbursement shall be pursuant Lo the same procedure as Lhe Tenant Improvement Allowance. In the event 
that, after the Final Costs have been delivered by Tenant to Landlord, the costs relating to the design and con')truction 
of the Tenant Improvement!> shall change, any additional costs necessary to such design and construction in excess of 
the f.inal Costs. shall be paid by Tenant to Landlord immediately as an addition to the Over-Allowance Amount or at 
Landlord's option, Tenant shall make payments for such additional costs out of its own funds, but Tenant shall continue 
to provide Landlord with the documents described in Sections 2.2.2.1 (i), (ii), (iii) and (iv) of this Tenant Work Leller, 
above, for Landlord's approval, prior to Tenant paying such costs. Notwithstanding anything set forth in this Tenant 
Work Leuer to the contrary, construction of the Tenan t Improvements shall not commence until (a) Landlord has 
approved the Contract. (b) Tenant has procured and delivered w Landlord a copy of all Permits, and (c) Tenant has 
delivered to Landlord the Over-Allowance Amount. 

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 lmprovements shall be constructed in <;trict accordance with the Approved Working Drawings; 
(ii) Landlord's rules and regulations for the construction of improvements in the Building, (i ii) Tenant's Agents shall 
submit schedules of all work relating to the Tenant's lmprovements to Contractor and Contractor shall, within five (5) 
business days of receipt thereof, inform Tenant's Agents of any changes which arc necessary thereto, and Tenant's 
Age nts shall adhere to such corrected schedule; and (iv) Tenant shall abide by all rules made by Land lord's Building 
manager with respect to the use of freight, loading dock and service elevators, storage of materials, coordination or 
work with the contractors or other tenants. and any other mauer in connection with this Tenant Work Leller, including, 
without limi1ation, the construction of the Tenant lmprovemenls. Tenan1 shall pay a logistical coordination fee (the 
"Coordination Fee") to Landlord in an amount equal to three percent (3%) of the Tenant Improvement Al lowance. 
which Coordination Fee ~hall he for services relating to the coordination of the construction of the Improvements. ln 
the event of a con1lict between the Approved Working Drawings and Landlord's construction rules and regulation:., 
Landlord, in its sole and absolute discretion, shall determine which shall prevail. 

4.2.2.2 Indemnity. Tenant's indemnity of Landlord as set forth in I his 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 of any amount arising out of the Tenant Improvements and/or Tenant's disapproval of all 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 
an<l all costs, losses, damages. injuries and liabi lities related in any way Lo Landlord's performance of any ministerial 
act!> reasonably necessary (i) w permit Tenant to complete the Tenant Improvements, and (ii) tn enable Tenant to 
obtain any building permit or ccrtilicate of occupancy for the Premises. 

4.2.2.3 Requirement~ of Tenant\ Agents. Each of Tenant\ Agents shall guarantee to 
Tenant and for the benefit of Landlord that the portion of the Tenant improvements for which it is responsible shall 
be free from any defects in workmanship and materials for a period of not less than one (I) year from the date of 
completion thereof. Each of Tenam's /\gents shal l be responsi ble for the replacement or repair, without additional 
charge, of all work done or furni shed in accordance with its contract that shall become defccti ve within one ( I) year 
after the later to occur of (i) completion of the work performed by such contractor or subconlractors and (i i) the Lca::.e 
Commencement Date. The correction of such work shall include, without additional charge, all addi tional expenses 
and damages incurred in connection with such removal or replacement of all or any part of the Tenant Improvements. 
and/or the Building an<l/or common areas that may be damaged or disturbed thereby. All such warranties or guarantee~ 
as LO materiab or workmanship of or with re!>pect to the Tenant Improvements shall he contained in the Contract or 
subcontract and shall be wrillen such that such guarantees or warranties shall inure to the benelit of both Landlord and 
Tenant, a~ their respective interests may appear. and can be directly enforced by either. Tenant covenants to give to 
Landlord any assignmenl or other assurances which may be necessary Lo effect such right of direct enforcement. 
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4.2.2.4 Insurance Requirements. 

4.2.2.4.1 General Coverages. All of Tenant's Agents shall carry worker's 
compensation insurance coveri ng all of their respective employees, and shall also carry public liability insurance, 
including property damage, all wi1h limits, in form and with companies as are required LO he carried by Tenant as set 
forth in this Lease. 

4.2.2.4.2 Special Coverages. Tenant o;hall carry "Builder's All Risk'' 
insurance in an amount approved by Landlord covering the construction of the Tenant Improvements, and such other 
insurance as Landlord may require, it being understood and agreed that the Tenant Improvements shall be insured by 
Tenant pursuant to this Lease immediately upon completion 1hereof. Such insurance shall be in amounts and shall 
include such extended coverage endorsements as may he reasonably required by Landlord including, but not limited 
to, the requirement tha1 all of Tenant's Agents shall carry excess liability and Product~ and Completed Opera1ion 
Coverage insurance, each in amounts not less than $500,000 per incident, $1 ,000,000 in aggregate, and in form and 
with companies as me required to be carried by Tenant as sci forth in this Lease. 

4.2.2.4.3 General Term!.. Certificates for al l insurance carried pursuant lo this 
Section 4.2.2.4 shall be delivered to Landlord before the commencement of construction or the Tenant Improvements 
and before the Contractor's equipment is moved onto the i.ite. All such policies or insurance must contain a provision 
that the company writing said policy will give Landlord thirty (30) days prior wrillen 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 
lmprovcmenLs 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. Tenanl's Agents shall maintain all or the foregoi ng insurance 
coverage in force until the Tenant Improvements arc fully completed and accepted by Landlord, except for any 
Products and Completed Operation Coverage insurance required by Landlord, which is to be maintained for ten (I 0) 
years fo llowing completi on of' the work and acceptance by Land lord and Tenant. All policies carried under this 
Section 4.2.2.4 shall insure Land lord and Tenant, as their interests may appear, as well as Contractor and Tcnant'11 
Agents. All 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 i1 i'> primary insurance as 
respects the owner and that any other insurance maintained by owner is excess and noncontribu1ing with the insurance 
required hereunder. The requircmenL., for the foregoing insurance shall not derogate from the provisions for 
indemnification of Landlord by Tenant under Section 4.2.2.2 of this Tenant Work Lellcr. Landlord may, in its 
discretion, require Tenant to obtain a lien and completion bond or ~ome alternate form of security satisfactory to 
Landlord in an amount suflicicn110 ensure the lien-free completion of the Tenant Improvements and naming Landlord 
as a co-obligee. 

4.2.3 Governmental Compliance. Thc Tenant Improvements shall comply in all respects wi th 
the following: ti) the Code and other state, federal, ci ty or quas i-governmental l aw~. codes, ordinances and 
regulations, as each may apply according to the ru lings of the controlling public official, agent or other person; 
(ii) applicable standard!. or the American Insurance Association (formerly, the National Board of Fire Underwriters) 
and the National Electrical Code; and (iii) building material manufacturer's spccifications. 

4.2.4 ln~pection hy Landlord. Tenant ~hall provide Landlord with reasonable prior notice of any 
in!.pection Lo he performed by a governmental entity in connec1ion with the construction of the Tenant Improvements 
in order to allow Landlord to he presenl during such inspection. Landlord shall have the right 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 waivc;r of any of Landlord'~ rights hc;rcunclcr nor shall Landlord's inspection of the Tenant 
Improvements conslilule 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 1ha1 a defect or deviation exi-;t~ 
or di~approves of any mallcr in connection with any portion of the Tenant Improvements and i.uch defect. deviation 
or matter might advcr~cly affect the mechanical. electrical, plumbing, heating. ventilating and air conditioning or lifc
~afcty systems or the Building, the structure or exterior appearance of the Building or any other 1enant's use or such 
other tenam's leased prc;miscs, Landlord may. take such ac1ion as Landlord deems necessary, at Tcnam's expense and 
wi thout incurring any liability on Landlord's part, 10 correct any such defect, deviation and/or mailer, including, 
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without limitation, causing the cessation of performance of the 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 the execution of this Lease, Tenant shall hold weekly 
meetings at a reasonable time, with the Architect and the Contractor regarding the progress of the preparation of 
Construction Drawings and the construction of the Tenant Improvements, which meetings ~ha ll he held at a location 
designated by Landlord. and Landlord and/or its agents shall receive prior notice of. and shall have the right to attend. 
all such meetings, and, upon Landlord's request, certain of Tenant'<; Agents shall attend -;uch meetings. In addition. 
minutes shall be taken at all -;uch meetings, a copy of which minutes shall be promptly delivered to Landlord. One 
~uch meeting each month shall include the review of Comractor's current request for payment. 

4.3 Notice of Completion; Copy of Record Set of Plans. Within ten (I 0) days after completion of 
construction of the Tenant Improvements. Tenant shall cause a Notice of Completion lo he recorded in the office of 
the Recorder of the county in which the Building is located in accordance with Section 3093 of the Civil Code of lhe 
Stale of California or any successor statute, and shall furnish a copy thereof to Landlord upon such recordation. If 
Tenant fail s to do so, Landlord may execute and lilc the same on behalf of Tenant as Tenant'~ agent for such purpose, 
at Tenant's sole cost and expense. At the conclusion of construction, (i) Tenant shall cause the Architect and 
Contractor (A) to update the Approved Working Drawings as necessary to renect all changes made lO the Approved 
Working Drawings <luring the course of construction, (13) to cenify to the best of their knowledge that the "rccord
c;et" of as-built drawings arc true and correct, which certification shall survive the expiration or termination of tht~ 
Lease, and (C) to deliver to Landlord four (4) set!. of copies of such record set of drawings within ninety (90) <lay!. 
following issuance of a certificate of occupancy for the Premises, and (ii) Tenant shall deliver to Landlord a copy of 
all warranties, guaranlie~. and operating manuals and information relating Lo the improvements, equipment. and 
systems in the Premises. 

SECTION 5 

MISCEI .LANEOUS 

5.1 Tenant's Rcprc entative. Tenant has designated Angella Gioukaris as its sole representative with 
respect to the matters <set forth in this Tenant Work Letter. who ~hall have full authority and responsibility to act on 
behalf of the Tenant as required in this Tenant Work Letter. 

5.2 Landlord's Representative. Landlord has designated Evan Currid as its sole repn:scntativcs with 
respect lo the matters sel forth in 1his Tenant Work Leuer, who, until further notice to Tenant, shall have full authority 
and responsibil ity lo act on behalf of the Landlord as required in this Tenant W ork Lcuer. 

5.3 Time of the Es!.ence in This Tenant Work Letter. Unless otherwise indicated, al l references herein 
to a "number of days" shall mean and refer to calendar days. If any item requiring approval is timely disapproved by 
Landlord, the procedure for preparation of the document and approval thereof shall be repeated until the document is 
approved by Landlord. 

5.4 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in this Lea!.e, if 
an evem of default as described in the Lease or this Tenant Work Letter has occurred at any time on or before the 
Substantial Completion of the Premises, then (i) in addition to all other rights and remedies granted to Landlord 
pursuant LO this Lease, Land lord sha ll have the right to withhold payment or all or any portion of the Tenant 
Improvement Allowance and/or Land lord may cause Coniractor to cease the construction of the Premises ( in which 
case, Tenam shall be responsible for any delay in the suhstaniial completion of the Premises caused by such work 
stoppage), and (ii) all other obligations of Landlord under the terms of this Tenant Work Letter shall be forgiven until 
such time as such default i. cured pursuant to the terms of this Lease (in which ca~c. Tenant shall be responsible for 
any delay in the sub!>tantial completion of the Premio;es caused by such inaction by Landlord). 

5.5 M iscellaneous Charges. Neither Tenant nor Tenam\ Agent!> nor the contractor or subcontractors 
retained by Tenant to con~trucl the Improvements shall he charged for freight elevator usage (during normal 
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consLrucLion hours) al any time during the construction of the Tenant Improvements und Tenant's move into the 
Premises. 
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EXHIBIT C 

650 CALIFORNIA STREET 

NOTICE OF LEASE TERM DATES 

To: 

Re: Office Lease dated , 20_ between 650 California Street LLC, a Delaware limited 
liabil ity company ("Landlord"), and . a----------
("Tenant") concerning Suite ___ on noor(s) of the office building localed al 650 
California Street, San Francisco, California. 

Gentlemen: 

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

I. The Lease Term shall commence 011 or has commenced on ______ f'or a term of 

-------ending on -------

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

3. If the Lease Commencement Date is other than the lirst day of the month, the first billing will 
contain a pro rata adjustment. Each bi ll ing thereal'ter, with the exception of the fi nal bi lling, shall 
be for the full amount of the monthly install ment as provided for in the Lease. 

4. Your rent checks should be made payable to _____ at _____ _ 

5. The exact number of rentable square feet within the Prcmi!>es is ____ square feet. 

6. Tenant's Share as adjusted based upon the exact number of rentable square foe t within the 
Premises is %. 
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a----------------~ 

By: 
Its: 
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Agreed LO and Accepted as 
of q I \ L , 2ooj.":t-

"Tenant": 

a 'Q4As~ LQa.ioUtr 1~ 

By: W3 ,u,t,---
Its: Ztv 
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EXHIBIT 0 

650 CA LI FORNIA STREET 

RULES AND REGULATIONS 

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be 
re~ponsible to Tenant for the nonperformance of any of ~aid Rules and Regulations by or otherwise with respect to 
the acts or omissions of any other tenants or occupants or the Project. provided, however, that in the event the failure 
of another tenant to comply with the Rules and Regulations is causing an unreasonable disturbance to Tenant's use 
and occupancy of the Premises, Landlord shall use rea~onable efforts to enforce the Rules against such party. In the 
event of any conflict between the Rules and Regulations and the other provisions of this I ,case, the taller shall control. 

I. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or 
windows of the Prem ises without obtaining Lam.Jlord's prior wrillen consent. Tenant shall bear the cost of any lock 
changes or repairs required by Tenant. Two keys will be furnished by Landlord for the Premises, and any additional 
keys required by Tenant must be obtained from Land lord at a reasonable cost to he established by Land lord. Upon 
the termination of this Lea~e. Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either 
furnished to, or otherwise procured by, Tenant and in the event of the loss or keys so furnished, Tenant shall pay to 
Landlord the cost of replacing o;ame or of changing the lock or locks opened by such lost key if Landlord shall deem 
it necessary to make such changes. 

2. All doors opening to public corridors shall be kept dosed al all times except for normal ingress and 
egress to the Premises. 

3. Land lord reserves the right to close and keep locked all e ntrance and exi t doors of the Building 
during such hours as arc customary for comparable buildings in the downtown San Francisco, California area. Tenant, 
its employees and agents must be sure that the doors lO the Building arc securely closed and locked when leaving the 
Premises if it is after the normal hours of businesi. for the Building. Any tenant. its employees, agenLc; or any other 
persons entering or leaving the Building at any time when it is so locked. or any time when it is considered lo be after 
normal busines~ hour~ for the Building, may be required to ~ign the Building register. Access to the Building may be 
refused unless the person seeking access has proper identilication or has a previously arranged pass for access to the 
Building. Landlord will furnish passes to persons for whom Tenant requests 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 Land lord and his agents shall in no case be liabk for damages fo r any error with regard to the admission to or 
exclusion from the Buildi ng of any person. In case o f invasion, mob, riot, public exci temcnl, or other commotion, 
Landlord reserves the right to prevent access to the Building or the Project during the conti nuance thereof by 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 imo or out of the 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 by Landlord, stand on 
supports of such thickness as is necessary to properly distribute the weight. Landlord wi II not he responsible for loss 
of or damage to any such safe or property in any case. Any damage to any part of t.he Building, its contents, occupants 
or visitors by movi ng or maintaining any such safe or other property shall be the sole responsibi lity 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 hour.,, in <;uch specific elevator and by such personnel as 
shall be designated by Landlord. 
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6. The requirements of Tenant will be attended to only upon application at the management office for 
the Project or al such office location designated by Landlord. Employees of Landlord !>hall not perform any work or 
do anything outside their regu lar duties unless under special instructions from Landlord. 

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

8. The toilet rooms, urinals, wash bowls and other apparatus shall not he 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 thi~ 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 floor or 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 wrillcn 
consent, except for hanging of artwork and mounting or screens. Tenant shall not purchase spring water. ice, towel , 
linen, maintenance or other like -;ervices from any per~on or persons not approved by Landlord. 

10. Except for vending machines intended for the sole use of Tenant'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. 

11. Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene. gasoline 
or other inOammable or combustible nuid, chemical, subswnct: or material. 

12. Tenant shall not without the prior wriuen consent of Landlord use any method of heating or air 
conditioning other than that suppl ied 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 of noise, odors, or vibrations. or interrcrc with other tenants or 
those having busincs~ 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. 

14. Tenant shall not bring into or keep within the Project, the Building or lhe Premises any animals, 
birds, aquariums. or, excepl in areas designated by Landlord, bicycles or other vehicles. 

15. No cooking shall be dune or permitted on the Premises. nor shall the Premises be used for Lhe 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 beverages for 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 except as such 
storage may be incidental to the use of the Prumises 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 or typist, or for Lhc manufacture or sale of liquor. narcoLics. or tobacco in any form, or as a medical 
office, or as a barber or manicure shnp, or as an employment bureau without the express prior written consent of 
Landlord. Tenant shall nm engage or pay any employees on the Premises except those actually working for ~uch 
tenant on the Premise:-. nor advertise for laborers giving an address at the Premises. 

17. Landlord reserves the right to exclude or expel from the Project any person who. in the judgment of 
Landlord. is intoxicated or under the innuence of liquor or drug~. or who shall in any manner do any act in violation 
or any of these Rult:s and Regulations. 
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18. TenanL, its employees and agenLs shall noL loiter in or on the entrances. corridors, sidewalks, lobbies, 
courLs, halls, stairways, elevators, vestibules or any Common Areas for the purpose of smoking tobacco products or 
for any oLher purpose, nor in any way obstruct such areas, and shall use them only as a means of ingress and egress 
for the Premises. 

19. Tenant shall not waste electricity, water or air conditioning and agrees Lo cooperaLe fully wiLh 
Landlord to ensure the mosL effective operation of the Building's heating and air condiLioning system, and shall refrain 
from attempting to adjust any controls. 

20. Tenant shall store all its u·ash and garbage within the interior of Lhc Premises. No maLerial shall be 
placed in the trash boxes or receptacles if such material is of such nature that it may not be disposed of in the ordinary 
and customary manner of removing and disposing of trash and garbage in San Francisco, California wiLhout violaLion 
of any law or ordinance governing such disposal. All trash, garbage and refuse disposal shal l he made only through 
entry-ways and elevators provided for such purposes at such times as Landlord shall designate. 

21. Tenant shall comply with all safoty, rirc protection and evacuaLion procedures and regulations 
established by Landlord or any governmenLal agency. 

22. Any persons employed by Tenant Lo do janitorial work shall be subject to the prior writ.ten approval 
of Landlord, and while in the Building and ouLsidc of the Premises, shall be subjecL LO and under the control and 
direction of the Building manager (buL not as an agent or servant of such manager or of Landlord), and Tenant shall 
be responsible for all acts of such persons. 

23. No awnings or oLher projection shall be aLtached to the outside walls of the Building without the 
prior written consent of Landlord, and no cunains, bl inds, shades or screens shall be attached to 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 the Premises or spaces along the perimeter of Lhe Building must be nuorescent and/or of a quality, 
type, design and a warm white bulb color approved in advance in writing by Landlord. Neither the interior nor exterior 
of any windows shall be coated or otherwise sunscrccned without the prior written consent of Landlord. Tenant shall 
abide by Land lord's regulations concerning the open ing and closing of window coverings which are attached to the 
windows in the Premises. if any, which have a view of any interior portion of rhe 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 publ ic places in the Building shall not be covered or obstructed by Tenant, nor shall any 
bottles, parcels or nthcr articles be placed on the windowsills. 

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

26. TenanL musL comply with the Stale of California "No-Smoking" law sci forLh in California Labor 
Code Section 6404.5, and any local "No-Smoking" ordinance which may be in effect from time to Lime and which is 
not superseded by such Stale law. 

27. Tenant hcrchy acknowledges that Landlord shall have no obligation to provide guard service or 
other security measures for the benerit of the Premises, the Build ing or the Proj ect. Tenant hereby assumes all 
rcsponsihili ty for the protection of Tenant and its agents, employees, contractors, invitees and guests, and the property 
thereof, from acts of thi rd parties, including keeping doors locked and other means of entry to the Premises clnsed, 
wheLher or not Landlord, at its option, elects Lo provide security protection for the ProjecL or any portion Lhereof. 
Tenant further assumes the risk that any safety and security devices, services and programs wh ich Landlord elects, in 
its sole discretion, to provide may nm be effective, or may malfunct ion or be circumvented by an unauthorized thiJd 
party, and Tenant shall, in add ition lo its other insurance obl igations 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 Jaw. 
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28. All office equipment of any electrical or mechanical nature shall be placed by Tenant in the Premise!> 
in ~cuing~ approved by Landlord, to absorb or prevent any vibration, noise and annoyance. 

29. Tenant shal l not use in any space or in the public halls of the Building, any hand 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 wriuen consent of Landlord. 

31. No tenant ~hall use or permit the use of any portion of the Premises for living quarters, sleeping 
apartments or lodging room~. 

Landlord reserves the right at any time 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 in Landlord's judgment may from time to ti me 
he necessary for the management, safety, care and cleanliness of the Premises, Building, the Common Areas and the 
Project, and for the preservation of good order therein, as well as for the convenience o f other occupants and tenants 
therein. Landlord may wai vc any one or more of these Rules and Regulations for the benelit 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. Landlord agrees that these Rules and Regulations shall be applied in a manner that is non-discriminatory to 
Tenant. Tenant shall he deemed to have read these Rules and Regulations and to have agreed to abide by them as a 
condition of its occupancy of the Premises. 
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EXHIBIT E 

650 CALIFORNIA STREET 

FORM OF TENANT'S ESTOPPEL CERTIFICATE 

The undersigned as Tenant under that certain Office Lease (the "Lease") made and entered into a1> of 
_____ , 20_ by and between 650 California Street LLC, a Delaware limited liability company, as Landlord, 
and the undersigned as Tenant, for Premises on the Ooor(1>) of the office building located at 650 
California Street, San Franci-;co, California, 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 partie~ 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 the Lease or to purchase all or any part of the Premises, the Building and/or the Project. 

3. Ba~c Rent became payable on ____ _ 

4. The Leac;e 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 Premisus nor untered into any 
license or concession agreements with respect thereto uxcept as fol lows: 

6. Tenant shall not modify the documents contained in Exhibit A without the prior written consent of 
Landlord's mortgagee. 

7. All month ly installments of Base Rent, all Additional Rent and all month ly installments of cstimatud 
Additional Rent have been paid when due through _ __. The current month ly installment of Base Rent is 
$ ______ _ 

8. /\II conditions of the Lease to be performed hy Landlord necessary 10 the enforceability of the Lease 
have been satisfied and Landlord is not in default thereunder. In addition, the undersigned ha., not delivered any notice 
to Landlord regarding a default by Landlord thereunder. The Lease does not re4uirc Landlord to provide any rental 
concessions or to pay any leasing brokerage commissions. 

9. No rental has been paid more than thirty (30) days in advance and no security has been dcposited 
with Landlord except as provided in the Lease. Nei ther Land lord, nor its successors or assigns. shall in any event be 
liable or responsible for. or with respect to. the retention, application and/or return to Tenant or any securi ty deposit 
paid to any prior landlord of the Premises. whether or not sti ll held by any such prior landlord, un less and until the 
party from whom the security deposit is being sought, whether it be a lender, or any of it~ successors or assigns. has 
actually received for ill. own account. as landlord, the full amount of such security deposit. 

I 0. /\<:.of thu date hereof, there arc no existing defenses or offsets. or, to the undcr~igned'i. knowledge. 
claims or any basis for a claim, that the undersigned has against Landlord. 
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11. If Tenant is a corporation or partner!.hip. each individual executing this Estoppcl Certificate on 
behalf of Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do 
business in California and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and 
that each pcr!.on signing on behalf of Tenant is authorized to do so. 

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

13. Tenant is in full compliance with all federal, state and local laws, ordinances, rules and regulations 
affecting its use of the Premises, including, but not limited to. those laws, ordinances, rules or regulations relating to 
ha1.ardous or toxic materials. Tenant has never permitted or sufli.:n.:d. nor docs Tenant have any knowledge of, Lhc 
generation, manufacture, treatment, use, storage, disposal or discharge of any hazardous, toxic or dangerous waste, 
substance or material in, on. under or about the Project or the Premises or any adjacent premises or property in violation 
or any federa l, state or local law, ordinance, rule or regulation . 

14. To the undersigned's 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 due to the undersigned under the Lease in connection with any tenant improvement 
work have been paid in full. All work (if any) in the common areal. required by the Lease to be completed by Landlord 
has been completed and all parking spaces required by the Lease have been furnished and/or all parking ratios required 
by the Lease have been met. 

The undersigned acknowledges that this Estoppcl Certilicate may he delivered to Landlord or to a prospective 
mortgagee or prospective purchaser, and acknowledges that said proi,pcctive mortgagee or prospective purchaser will 
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 of this certilicate is a condition of making such loan or acquiring such property. 

Executed at (,SD CM on lhe \~ay of ~ 201}-
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EXHIBIT G 

650 CA LIFORNIA STREET 

MARKET RENT ANAL YSJS 

Wht.:n determining Market Rt.:n t, the following ruks and instructions shall be fol lowed. 

I. RELEVANT FACTORS. The "Markt.:L Rent," as used in this Lease. shall be derived from an 
analysis (a-; such derivation and analysis are set forth in this Exhibit G) of the "Net Equivalent Lease Rates." of the 
"Comparable Transactions". Tht.: "Market Rent," as used in this Lease, shall be equal to the annual rent per rentable 
square foot as would be applicable on the commencement of the Option Term at which tenants, arc, pursuant LO 

transactions consummated within the twelve (12) month period immediately preceding the first day of the Option 
Term (provided that timing adjustments shall be made to reflect any perceived changes which will occur in the Market 
Rent following the date or any particular Comparable Transaction up to the date of the commencement of the Option 
Term, as applicable) leasing non-sublease, non-enc.:umhered,_non-equity spac.:e c.:omparable in location and quality to 
the Premise~ and consisting of transactions of at least 15,000 rentable square feet or greater, for a comparable term. in 
an arm\-length transaction, which comparable space is located in the "Comparable Buildings." al> that term is defined 
in Section 4, below (transactions ~atisfying the foregoing criteria shall be known as the "Comparable Transactions"). 
The term~ of the Comparable Transactions shall be calculated as a Net Equivalem Lease Rate pursuant to the terms 
of this Exhibit G and shall take into consideration only the following terms and concessions: (i) the rental rate and 
escalations fo r the Comparable Transactions, (ii) Lhe amount of parking rent per parking permit paid in the Comparable 
Transactions, (iii) operating expense and tax escalation proteccion granted in such Comparable Transactions such as a 
base year or expense stop (although for each such Comparable Transaction the base rent shall be adjusted to a triple 
net hase rent using reasonable estimates of operating expenses and taxes as determined by Landlord for each such 
Comparable Transaction): (iv) tenant improvements or allowances provided or to be provided for such comparable 
space, taking into account, the value of the existing improvements, if any. in the Premises and/or improvement 
allowances granted to Tenant, such value of existing improvements lo be based upon the age, quality and layout of 
the improvements and the extent to which the same could be uti lized by general office users (as contrasted Lo the 
Tenant), and (v) rental abaLement concessions, if any, being granted such tenants in connection with such comparable 
space; provided, however. that no consideration shal I be given to (I) the fact that Landlord is or is not required to pay 
a real estate brokerage commission in connection with the applicable tcnn or the fact that the Comparable Transactions 
do or do not involve the payment of real estate brokerage commission!., and (2) any period or rt.:ntal abatement, if any. 
granted to tenants in Comparable Transaction~ in connection with the design, permitting and construction of tenant 
improvemcnts in such comparable spaces. The Markel Rent shall include adjustment of the stall!d size of the Premises, 
based upon tht.: standards of measurement utilized in the Comparable Transactions. 

2. TENANT SECURITY. The Market Rent shall additionally include a determination as lo whether. 
and if so 10 what extent, Tenant must provide Landlord with financial security. such as a leller of credit or guaranty, 
for Tenant's Rent obligations during the Option Term. Such determination shall be made by reviewing the extent of 
financial security then generally being imposed in Comparable Transactions from tenants of comparable financial 
condition and credit history to the then existing linancial condition and credit history of Tenant (wi th appropriate 
adjustments 10 account for differences in the then-existing financ ial condition of Tenant and such other tenants). 

3. TENANT IMPROVEMENT ALLOWANCE. If, in determining the Market Rent for an Option 
Term (or First Offer Term), Tenant is entitled to a tenant improvement or comparable allowance for the improvement 
of the Option Space (the "Option Term TI Allowance"), Landlord may, at Landlord's sole option, elect to grant all 
or a portion of the Option Term Tl Allowance in accordance with Lhe following: (A) to grant some or all of the Option 
Term Tl All owance Lo Tenant in the form as described above (i.e .. as an improvement allowance), and/or (B) to offset 
against the rental rate component or the Market Rent al l or a portion of the Option Term Tl Allowance (i n which case 
such portion or the Option Term Tl Allowance provided in the form or a rental olTsel shal l not be grantt.:d LO Tenant). 
To the extent Land lord elects not to grant the entire Option Term Tl Allowance to Tenant a~ a tenant improvement 
allowance. the offset under item (8). above. ~hall equal the amount of the tenant improvement allowance not granted 
LO Tenant as a 1enan1 improvement allowance pur~uant to the preceding !>entencc. 
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4. COMPARABLE BUILDINGS. For purposes of this Lcao;c, the term "Comparable Buildings" 
shall mean the Building and those certain other first-class office building consisting of not less than fTO BE 
PROVIDED] and located in North Financial District or San Jirancisco, California. With respect to Comparable 
Transactions that arc not located in the Building, the Market Rent shall be adjusted, if necessary, to take into 
consideration the size, age, quality of construction, building amenities (including the size and quality of any ground 
floor lobby) and appearance or the Comparable Buildings as they the relate LO the Building. 

5. METHODOLOGY FOR REVIEWING AND COMPARING THE COMPARABLE 
T RANSACTIONS. In order to analyze the Comparable Transactions based on the factor~ to be considered in 
calculating Market Rent, and given that the Comparable Transaction:. may vary in terml> of length or term, rental rate. 
concessions. etc., the following stcp!. shall be taken into consideration to "adjust" the objective data from each of the 
Comparable Transactions. By taking this approach, a "Net Equivalent Lease Rate" for each of the Comparable 
Transactions shall be determined using the following steps tn adjust the Comparable Transactions, which will allow 
for an "apples to apples" compHrison of the Comparable Transa<.:tions. 

5. 1 The contractual rent payments for each of the Comparable Transactions should be arrayed 
monthly or annually over the lease term. All Comparable Transactions shou ld be Hdjusted to simulate a net rent 
structure, wherein the tenant ii. responsible for the payment of all property operating expen<;es and taxes in a manner 
consi&Lent with this Lease. Thii. results in the estimate of Net Equivalent Rent received by each landlord for each 
Comparable Transaction being expressed as a periodic net rent payment. 

5.2 Any free rent or simjJar inducements received over time o;hould he deducted in the time 
period in which they occur, resulting in the net cash !low arrayed over the lease term. 

5.3 The resultant net cash !low from the lease should be then discounted (using an annual 
discount rate equal to 8.0%) to the lease commencement date, resul ting in a net present value estimate. 

5.4 rrom the net present value, up front inducements (improvements allowances and other 
concessions) should be <.ledu<.:ted. These items should he deducted direccly. on a "dollar for dollar" basis, without 
discounting since they arc typically incurred at lca~e commencement. while rent (which is discounted) is a future 
receipt. 

5.5 The net present value !.hould then amortized back over the lease term as a level monthly or 
annual net rent payment using the same annual discount rate of 8.0% used in the present value analysis. This 
calculation will result in a hypothetical level or even paymen1 over the option period, termed the "Net Equivalent 
Lease Rate" (or constant equivalent in general linancial terms). 

6. USE OF NET EQUIVALENT LEASE RATES FOR COMPARABLE TRANSACTIONS. 
The Net Equivalent Lease Rates for the Comparable Transactions shall then be used to rec(rncile. in a manner usual 
and customary for a real estate appraisal process. to a conclusion of Market Rent which shall be o;tated as a Net 
Equivalent Lease Rate applicable to the Option Term. 
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EX HIBIT II 

650 CALIFORNIA STREET 

ASBESTOS DISCLOSURE 

California Health and Safely Code. Section 25915 cl seq. requires landlords of commercial buildings 
con!.truc1cd prior Lo 1979 to notify their employees, tenants and contractors working within such buildings of known 
asbei.Los containing materials ("ACM") in the building. 

Cal/OSHA regulations require building owners 10 provide notice of the presence of Presumed Asbestos 
Coniai ning Material ("PACMH ) which is delined as thermal system insulation and surfacing material, and further 
described asphalt and vinyl fl ooring as materials whicl1 arc assumed to be ACM, if found in buildings constructed no 
later than 1980 pursuant LO 
8 OCR Sections 5208 & 1529. 

This notilication is being given to provide information to help you avoid any unintentional contact with the 
ACM/PACM and to assure that appropriate precautionary measures arc taken before dil'>turbing any ACM/PACM. 

Qualified asbes1os con!-.ultanls have been engaged 10 survey the Building for ashcsios and to prepare an 
asbestos conlrol program that includes periodic reinspec1ion and surveillance, air moniLOring as necessary, information 
and 1raining programs for building engineering and 01her measures to minimize potential fiber releases. A description 
of !he current Operations and Maintenance Program prepared for the Building (the "O&M Program") is 
set forth on Schedule A allached hereto. 

The consultants have identified ACM or PACM in the following areas: 

1. Pipe and tank insulation in the lower basement and mechanical areas of lhe first basement. 

2. Floor tile in the lower basement. 

3. Maslic in ha<;ement level lB. 

4. Pipe and tank insulalion in the mechanical rooms on floors 2 and 34. 

5. Fireproofing in the wall plenums in the core of the building. 

6. Pipe chases in 1hc building. 

Our consultants have advised that the ACM/PACM in the Building is currently in good condition and not 
expected Lo release asbestos lihcrs which would pose a i.ignilicam health hazard to the Building's occupants. We have 
no special knowledge concerning potential health risks resulting from exposure to asbestos in the Building. Anyone 
seeki ng such information should contact local or stale public health officials. 

Because any tenant allerations or other work at the Building could disturb ACM/PACM and possibly release 
ash<.:stos fibers into the air, you must obtain our wrillen approval prior to beginning such projecls. This includes major 
alterations, but might also include such activities as dri ll ing or boring holes, installing e lectrical, telecommunications 
or computer lines. sanding noor-;, removing ceiling tile!> or olher work which disturb~ ACM/PACM. In many case~. 
such activities will not affect ACM/PACM. but you must check with the property manager in advance. just in case. 
You should check with 1he property manager at the addre'>i'> set fonh on Schedule A. The property manager will make 
available such instruction as may be required. Any such work should not be attempted by an individual or contractor 
who is not qualilied Lo handle ACM/P ACM. In the areas ~pecilied herein, you should avoid !Ouching or disturbing the 
ACM/PACM in any way. 1 f you observe any activily which has the potential Lo dislurh the ACM/PACM, please report 
the same to the property manager immediately. 
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Further information concerning asbestos handling procedures in general can be found in the Building's O&M 
Program, located in the Building office al the addre~s set forth on Schedule A. We also encourage you lo contact local , 
state or federal public health agl!ncies if you wish lo obtain further information regarding asbestos containing 
maierials. 

In connection with the foregoing, we have adopted the fol lowing policies (which shall he considered rules 
under tenant leases): ( I) the owner, and representative<., of the owner, including, without limitation, the owner·~ 
ACM/PACM c.;onsultant, arc entitled to enter into the prcmi!.C<; of any tenant to inspect for ACM/PACM. perform air 
tests and abatement: and (2) any 
tenant, contractor. or other party must obtain our prior written approval before performing any alterations on any 
tenant space, or performing any other work al the property that might disturb ACM/PACM or involve exposure to 
asbesws fibers as described above. 

Cali fornia law also requires persons in the course or doing business whose activities may result in exposures 
to asbestos and other substances regulated under the Safe Drinking Water and Toxic Enforcement Act of 1986, 
commonly referred to as Proposition 65, to provide a 
clear and reasonable warning. Accordingly, you arc advised as follows: 

WARNING: The Building contains chemicals known to the State of California to cause 
cancer, birth defect)) and other reproductive harm. 
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SCHEDULE A TO EXHIBIT H 

CALIFORNIA ASBESTOS ANNUAL NOTICE 

BUILDING: 650 California Street 
San Francisco, California 

SENIOR PROPERTY MANAGER: Vivianc Clausen 

ADDRESS OF PROPERTY MANAGER: 650 California SLrect, Suite 1550 
San Francisco, California 94108 

I. EXISTING ASBESTOS OPERATIONS AND MAINTENANCE PROGRAM ("O&M PROGRAM") AND 
ASBESTOS SURVEYS DESCRLBE TI IE EXISTENCE, LOCATION AND CONDITION OF ACM. The 
O&M Program lists the description, date, and vendor of asbestos reports, survey~. and other documents that 
arc contained in 11 boxes. These are available for review al the Property Manager's oflicc. 

II. CONTENTS OF O&M PROGRAM 

The Table of Contents of the O&M Program contains the following sections: 

l.O. Introduction ............... .... ......... , .............................................................................. , .......................... ......... 1 
2.0 Asbestos Identification ............................................................................................................................... 5 
3.0. Asbestos-Coordinator ................................................................................................................................ 6 
4.0 Training .... ..................... ............ ................ .................. ..................................... ........................................ 10 
5.0 Worker Prolection ... ........ .. ....................... ......... .............................. ............... .. .... ...................................... 12 
6.0 Recordkeeping ........... ......................... ................. .................... .. ..................... ........ .................................. 14 
7 .0. Operation and Maintenance Proccdurc11 ...... ............ ................. ...................................... .............. ............ 16 
8.0 Reevaluation of Asbestos-Containing Materials ...................................................................................... 23 
9.0 References ...................................... ..... ........ .... ....................................... ......................................... .......... 26 

Appendices 

A. Asbestos Documents 

B. Tenant Notification Lcller 

C. rorms 

D. Miscellaneous 

THE O&M PROGRAM DESCRIBED ABOVE, INCLUDING SAMPLING PROCEDURES AND THE 
ASBESTOS SURVEYS, ARE AVAILABLE FOR REVIEW DURING NORMAL BUSINESS HOURS IN TLIE 
BUILDING Of-FICE. AT THE ABOVE ADDRESS. MONDAY THROUGH FRIDAY EXCEPT LEGAL 
HOLIDAYS. NO REPRESENTATIONS OR WARRANTIES WHATSOEVER ARE MADE REGARDING THE 
O&M PROGRAM, THE REPORTS CONCERNING SUCH O&M PROGRAM OR THE SURVEYS 
(INCLUDING WITHOUT LIM !TATION, THE CONTENTS OR ACCURACY THEREOF), OR THE PRESENCE 
OR ABSENCE orTOXTC OR HAZARDOUS MATERIALS IN, AT, OR UNDER ANY PREMISES, 
BUILDING, OR THE PROJECT. 
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EXHIBIT I 

650 CALIFORNIA STREET 

FORM LETTER OF CREDIT 

BENErlCl/\RY: 

COLUMBIA REIT - 650 CALIFORNIA. LLC, a Delaware 
limited liability company 

ACCOU NTEE//\PPUCANT: 

CROSSINST ALL, TNC., a Delaware corporation 

LADIES AND GENTLEMEN: 

ISSU/\NCE DATE: 

fRREVOCABLESTANDBY 

LETTER OF CREDIT NO. 

MAXIMUM/AGGREGATE 

CREDIT AMOUNT: 

We hereby establish our unconditional irrevocable leuer or credit in your favor for account of the appl icant up to an 
aggregate amount not to exceed and 00/650 US Dollars ($ ) available by your draft(s) 
drawn on ourselves at sight. accompanied by: 

Your statement, -;igned by a purportedly authoriLed officer/official certifying that the Beneficiary is entitled to draw 
upon this Leuer of Credit (in the amount of the draft submitted herewith) pursuant to Article 21 of the lease (the 
"Lease") dated , 20 1_ by and between 650 California Street LLC, a Delaware limited liability 
company. as Landlord, and Crosslnstall,lnc., a Delaware corporation. as Tenant, relating to premise~ at 650 Cali forn ia 
Street. San rrancisco, California. 

Draft(s) mu~L indicate name and issuing bank and credit number and must he presented at this office. 

You shall have the right lo make partial draws against this Letter of Credit , in multiple draw~ which may be made by 
you from time to time, without additional charges. This Leuer of Credit shall be transferable by you without additional 
charge, and may be transferred more than once. 

Except as otherwise expressly Mated herein, this Leller or Credit is subject to the Uniform Customs and Practices for 
Documentary Credits, lnternationnl Chamber of Commerce International Standby Practices Publicat ion No. 590 ( 1998 
Revision). Except as expre!.sly stated herein, this undertaking is not subject to any agreements, requirements or 
qualification. Our obligati on under this Letter of Credit is our individual obligation and is in no way contingent upon 
reimbursement with respect thereto, or upon our abil ity to perfect any lien, security interest or any other 
re imbur~ement. 

This Letter of Credit shall expire at our office on , __ (the "Stated Expiration Date"). It i~ a 
condition or this Letter of Credit that the Stated Expiration Date shall he deemed automatically extended withou1 
amendment for successive one (I) year periods from ~uch Stated Expiration Date, unless at least sixty (60) days prior 
to such Stated Expiration Date (or any anniversary thereof) we sh al I noti fy you and the Accountee/ /\ppl icanl in writing 
by certified or registered mail (return receipt) that we elect not to consider this Letter of Credit extended for any such 
additional one ( I) year period. 

771193 07/WI .I\ 
37.i5{}1-00000/11 I~ 17/JmJICJ> 

EXHIBrT I 
- 1-

650Cl\UI OMNI/\ 
tCros;lnMall.ln.: I 
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We engage with you that all drafts drawn under and in compliance with the terms of this letter of credit will be duly 
honored on presentation to us. 

77 1193.07/WLA 
3745().1.()()()()()/8· 16-17/jmj/ejs 

EXHIBIT l 
-2-

Very u·uly yours, 

Authorized Signatory 

650 CALIFORNIA 
(Cmsslnstnll.lnc I 
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TWITTER, INC. 
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DENTSU INTERNATIONAL AMERICAS LLC 

650 California Street, San Francisco, California 
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SUBLEASE 

THIS SUBLEASE (“Sublease”) is entered into as of , 2022 (the “Effective Date”), by 
and between TWITTER, INC., a Delaware corporation (“Sublandlord”) and DENTSU 
INTERNATIONAL AMERICAS LLC, a Delaware limited liability company (“Subtenant”), 
with reference to the following facts: 

A. Pursuant to that certain Office Lease dated as of  September 12, 2017
referred to herein as the “Master Lease”), Columbia REIT-650 California,  LLC (“Landlord”), 
as Landlord, leases to Sublandlord (as successor in interest to Crossinstall, Inc.), as tenant, 
certain space (the “Master Lease Premises”) in the Building located at 650 California Street in 
the city of San Francisco, California (the “Building”), consisting of the entire thirtieth (30th) 
floor, containing 15,546 rentable square feet (“RSF”) of space. 

B. Subtenant wishes to sublease from Sublandlord, and Sublandlord wishes
to sublease to Subtenant, the entire Master Lease Premises, said space being more particularly 
identified and described on the floor plan attached hereto as Exhibit A and incorporated herein 
by reference (and hereinafter referred to as the “Subleased Premises”). 

C. As of the Effective Date the Subleased Premises is encumbered by that
certain Sublease dated as of April 23, 2021 pursuant to which Sublandlord has subleased the 
Subleased Premises to Point Up Inc. (“Point” and such Sublease, the “Point Sublease”), which 
is scheduled to expire as of January 31, 2025.  

D. Concurrently with the negotiation of this Sublease, Sublandlord is
negotiating with Point regarding the terms of an agreement pursuant to which the Point Sublease 
would be terminated prior to the Commencement Date, defined hereinbelow (the “Point 
Termination Agreement”). 

NOW, THEREFORE, in consideration of the foregoing, and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged by the 
parties, Sublandlord and Subtenant hereby agree as follows: 

1. Sublease.  Sublandlord hereby subleases to Subtenant and Subtenant
hereby subleases from Sublandlord for the Sublease Term (as defined below), at the rental, and 
upon all of the conditions set forth herein (including the conditions precedent described 
hereinbelow), the Subleased Premises. 

2. Sublease Term.

(a) Generally.  The term of this Sublease (the “Sublease Term”) shall
commence on the date (the “Commencement Date”) the date that is the earlier of (i) the date 
that is thirty (30) days following the Possession Date (defined below) and (ii) the first (1st) day 
following the Possession Date that Subtenant takes occupancy of all or any portion of the 
Subleased Premises and shall end on January 31, 2025 (the “Expiration Date”), unless sooner 
terminated pursuant to any provision of this Sublease or the Master Lease.  Sublandlord shall 
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deliver possession to Subtenant (“Delivery”) on the date that is three (3) business days following 
the later to occur of (i) the mutual execution and delivery of this Sublease, (ii) the mutual 
execution and delivery of the Point Termination Agreement and (iii) the date upon which 
Landlord’s consent to this Sublease (the “Consent”) is fully executed and delivered (such later 
date, the “Possession Date”). Upon the determination of the Commencement Date, Sublandlord 
and Subtenant will enter into a letter agreement in the form of Exhibit B attached hereto. 
Promptly (but no later than two (2) business days) following the mutual execution and delivery 
of this Sublease and the Point Termination Agreement,  Sublandlord will deliver to Landlord a 
request for the Consent (the “Consent Request”), which Consent Request will include a notice 
to Landlord that Dentsu will have the use of Sublandlord’s parking passes as described in 
Section 26 below, and thereafter Sublandlord and Subtenant will diligently cooperate in good 
faith in an effort to obtain the Consent from Landlord, including promptly providing Landlord 
with any information Landlord may reasonably request in connection with Landlord’s review of 
this Sublease. If, notwithstanding such efforts, the parties are unable to obtain the Consent by the 
date that is sixty (60) days following Sublandlord’s submission of the Consent Request to 
Landlord, either party hereto will have the right to terminate this Sublease by notice delivered to 
the other on or before the Consent Date. Additionally, if the Point Termination Agreement is not 
fully executed and delivered as of the date that is sixty (60) days following the mutual execution 
and delivery of this Sublease, either party may terminate this Sublease by notice given to the 
other party.  

(b) Delivery Conditions.  If, as of the date that Sublandlord would 
otherwise achieve Delivery as described in Section 2(a) above, Subtenant has not delivered to 
Sublandlord (x) the prepaid Base Rent pursuant to the provisions of Section 3.1(a) below, and 
(y) evidence of Subtenant’s procurement of all insurance coverage required hereunder (the 
“Delivery Conditions”), then Sublandlord will have no obligation to deliver possession of the 
Subleased Premises to Subtenant, but the failure on the part of Sublandlord to so deliver 
possession of the Subleased Premises to Subtenant in such event will not serve to delay the 
occurrence of the Possession Date (even if Subtenant is not allowed to access the Subleased 
Premises as of the date that would otherwise be the Possession Date), the Commencement Date 
and the commencement of Subtenant’s obligations to pay Rent (defined below) hereunder.   

3. Rent. 

3.1 Base Rent.  Subtenant shall pay to Sublandlord as base rent for the 
Subleased Premises during the Sublease Term (“Base Rent”) the following: 

 
Months of Sublease Term 

Rate Per RSF 
Per Annum 

Monthly 
Base Rent 

1-2 $0.00 $0.00 
3 – 12 $71.00 $91,980.50 
13 – 24 $73.13 $94,739.92 

25 – Expiration Date $75.33 $97,582.12 

Base Rent shall be paid in advance on the first day of each month of the Sublease Term, except 
that Subtenant shall pay one (1) month’s Base Rent (i.e., $91,980.50) to Sublandlord upon 
execution of this Sublease and delivery of this Sublease to Sublandlord; said pre-paid Base Rent 
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will be applied to the  Base Rent payable for the third (3rd) full calendar month of the Term.  If 
the Term does not begin on the first day of a calendar month or end on the last day of a month, 
the Base Rent and Additional Rent (hereinafter defined) for any partial month shall be prorated 
by multiplying the monthly Base Rent and Additional Rent by a fraction, the numerator of which 
is the number of days of the partial month included in the Sublease Term and the denominator of 
which is the total number of days in the full calendar month.  All Rent (hereinafter defined) shall 
be payable in lawful money of the United States by electronic funds transfer, ACH or wire 
transfer to an account designated by Sublandlord; as of the Effective Date, the wiring 
instructions for Subtenant’s payment of Rent to Sublandlord hereunder are as follows: 

Inwood National Bank 
7621 Inwood Road 
Dallas, Texas 75209 
ABA Routing #: 111001040 
Account #: 3290883 

 
[Please reference the Subtenant Name and Subleased Address with the payments] 

3.2 Operating Costs. 

(a) Definitions.  For purposes of this Sublease and in addition 
to the terms defined elsewhere in this Sublease, the following terms shall have the meanings set 
forth below: 

(1) “Additional Rent” shall mean the sums payable 
pursuant to this Section 3.2(b) below. 

(2) “Base Operating Costs” shall mean Operating 
Costs payable by Sublandlord to Landlord for the Master Lease Premises during the Base Year. 

(3) “Base Year” shall mean the calendar year 2023. 

(4) “Operating Costs” shall mean the aggregate of 
Direct Expenses (as defined in the Master Lease) charged by Landlord to Sublandlord pursuant 
to the Master Lease. 

(5) “Rent” shall mean, collectively, Base Rent, 
Additional Rent, and all other sums payable by Subtenant to Sublandlord under this Sublease, 
whether or not expressly designated as “rent”, all of which are deemed and designated as rent 
pursuant to the terms of this Sublease. 

(6) “Subtenant’s Percentage Share” shall mean 
100%.   

(b) Payment of Additional Rent.  In addition to the Base Rent 
payable pursuant to Section 3.1 above, from and after the expiration of the Base Year, for each 
calendar year of the Sublease Term thereafter, Subtenant shall pay, as Additional Rent, 
Subtenant’s Percentage Share of the amount by which Operating Costs payable by Sublandlord 
for the then current calendar year exceed Base Operating Costs.  Sublandlord shall provide 
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Subtenant with written notice of Sublandlord’s estimate of the amount of Additional Rent per 
month payable pursuant to this Section 3.2 for each calendar year after the Base Year promptly 
following the Sublandlord’s receipt of Landlord’s Estimate Statement (as defined in the Master 
Lease) of the Operating Costs payable under the Master Lease.  Thereafter, the Additional Rent 
payable pursuant to this Section 3.2 shall be determined and adjusted in accordance with the 
provisions of Section 3.2(d) below.  Notwithstanding anything in this Sublease to contrary, the 
expiration or earlier termination of this Sublease caused by a default (as defined in Article 19 of 
the Master Lease) by Sublandlord (not attributable to the acts or omissions of Subtenant) under 
the Master Lease or a default by Sublandlord under this Sublease shall relieve Subtenant of any 
obligations pursuant to this paragraph accruing after the date of such termination and shall not 
limit any other remedies of Subtenant at law or in equity resulting from such Sublandlord 
default. 

(c) Procedure.  The determination and adjustment of 
Additional Rent payable hereunder shall be made in accordance with the following procedures: 

(1) Delivery of Estimate; Payment.  Upon receipt of an 
Estimate Statement from Landlord specifying the estimated Operating Costs to be charged to 
Sublandlord under the Master Lease with respect to each calendar year following the Base Year, 
or as soon after receipt of such statement as practicable, Sublandlord shall give Subtenant written 
notice of its estimate of Additional Rent payable hereunder for the ensuing calendar year, which 
estimate shall be prepared based solely on the Estimate Statement received from, together with a 
copy of the Estimate Statement received from Landlord.  On or before the first day of each 
month during each calendar year, Subtenant shall pay to Sublandlord as Additional Rent one-
twelfth (1/12th) of such estimated amount together with the Base Rent. 

(2) Sublandlord’s Failure to Deliver Estimate.  In the 
event Sublandlord’s notice set forth in Subsection 3.2(c)(1) is not given on or before December 1 
of the calendar year preceding the calendar year for which Sublandlord’s notice is applicable, as 
the case may be, then until the calendar month after such notice is delivered by Sublandlord, 
Subtenant shall continue to pay to Sublandlord monthly, during the ensuing calendar year, 
estimated payments equal to the amounts payable hereunder during the calendar year just ended.  
Upon receipt of any such post-December 1 notice Subtenant shall (i) commence as of the 
immediately following calendar month, and continue for the remainder of the calendar year, to 
pay to Sublandlord monthly such new estimated payments and (ii) if the monthly installment of 
the new estimate of such Additional Rent is greater than the monthly installment of the estimate 
for the previous calendar year, pay to Sublandlord within thirty (30) days of the receipt of such 
notice an amount equal to the difference of such monthly installment multiplied by the number 
of full and partial calendar months of such year preceding the delivery of such notice. 

(d) Year End Reconciliation.  Following the receipt by 
Sublandlord of a final Statement (as defined in the Master Lease) of Operating Costs from 
Landlord with respect to each calendar year following the Base Year, Sublandlord shall deliver 
to Subtenant a statement of the adjustment to be made for the calendar year just ended, together 
with a copy of any corresponding Statement received by Sublandlord from Landlord 
(“Sublandlord’s Annual Statement”).  If on the basis of such Sublandlord’s Annual Statement 
Subtenant owes an amount that is less than the estimated payments actually made by Subtenant 
for the calendar year just ended, Sublandlord shall credit such excess to the next payments of 
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Rent coming due or, if the Sublease Term will expire before such credit offsets the full excess, 
refund any remaining excess to Subtenant within thirty (30) days after the expiration of the 
Sublease Term.  If on the basis of such Sublandlord’s Annual Statement Subtenant owes an 
amount that is more than the estimated payments for the calendar year just ended previously 
made by Subtenant, Subtenant shall pay the deficiency to Sublandlord within thirty (30) days 
after delivery of the Sublandlord’s Annual Statement from Sublandlord to Subtenant. 

(e) Reliance on Landlord’s Calculations.  In calculating 
Operating Costs payable hereunder by Subtenant, Sublandlord shall have the right to rely upon 
the calculations of Landlord made in determining Direct Expenses pursuant to the provisions of 
the Master Lease and Subtenant shall have no direct right to audit or review Landlord’s 
calculation of Operating Expenses and Tax Expenses.  

(f) Survival.  The expiration or earlier termination of this 
Sublease shall not affect the obligations of Sublandlord and Subtenant pursuant to this 
Section 3.2, and such obligations shall survive, remain to be performed after, any expiration or 
earlier termination of this Sublease. 

3.3 Other Taxes Payable by Subtenant.  In addition to payment of 
Additional Rent as described above of, Subtenant shall pay before delinquency any and all taxes 
levied or assessed and which become payable by Subtenant during the Term, as well as any taxes 
imposed upon Sublandlord as a result of San Francisco, California, 2018 Proposition C, 
Commercial Rent Tax for Childcare and Early Education over and above the same amounts 
payable during the Base Year (2023). 

4. Letter of Credit: 

(a) Initial Letter of Credit.  Within five (5) business days after 
Subtenant’s execution and delivery to Sublandlord of this Sublease, Subtenant will deliver to 
Sublandlord, as collateral for the full performance by Subtenant of all of its obligations under 
this Sublease and for all losses and damages Sublandlord may suffer as a result of Subtenant’s 
failure to comply with one or more provisions of this Sublease, including, but not limited to, any 
post lease termination damages under section 1951.2 of the California Civil Code an 
unconditional, irrevocable, transferable standby letter of credit (the “Initial Letter of Credit”) in 
the form attached hereto as Exhibit C in the amount of $183,961.00 (the “Letter of Credit 
Amount”), issued by a financial institution (the “Issuing Bank”) reasonably acceptable to 
Sublandlord; Sublandlord hereby approves JPMorgan Chase Bank (“JPM”)as the initial Issuing 
Bank and to accept an Initial Letter of Credit from JPM in the form attached hereto as Exhibit D.  
The Letter of Credit shall be “callable” at sight, permit partial draws and multiple presentations 
and drawings, and be otherwise subject to the International Standby Practices ISP 98, 
International Chamber of Commerce Publication #590.  Subtenant shall cause the Letter of 
Credit to be continuously maintained in effect (whether through a Replacement Letter of Credit 
(defined below), amendment, renewal or extension) through the date (the “Final Letter of 
Credit Expiration Date”) that is the later to occur of (i) the date that is sixty (60) days after the 
scheduled expiration date of the Sublease Term and (ii) the date that is sixty (60) days after 
Subtenant vacates the Subleased Premises and completes any removal, restoration or repair 
obligations. 
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(b) Drawing Under Letter of Credit.  Without prejudice to any other 
remedy available to Sublandlord under this Sublease or at law, Sublandlord may draw upon the 
Initial Letter of Credit or any Replacement Letter of Credit on or after the occurrence of either: 
(i) any Default (defined in Section 8 below); (ii) any failure by Subtenant to deliver to 
Sublandlord a Replacement Letter of Credit as and when required pursuant to this Section 4; (iii) 
an uncured failure by Subtenant to perform one or more of its obligations under this Sublease 
and the existence of circumstances in which Sublandlord is enjoined or otherwise prevented by 
operation of law from giving to Subtenant a written notice which would be necessary for such 
failure of performance to constitute an event of default, or (iv) the appointment of a receiver to 
take possession of all or substantially all of the assets of Subtenant, or an assignment of 
Subtenant for the benefit of creditors, or any action taken or suffered by Subtenant under any 
insolvency, bankruptcy, reorganization or other debtor relief proceedings, whether now existing 
or hereafter amended or enacted; provided that in the event of (i) or (iii), Sublandlord may, at 
Sublandlord’s sole option, on one or more occasions, draw upon a portion of the face amount of 
the Initial Letter of Credit or any Replacement Letter of Credit, as applicable, as required to 
compensate Sublandlord for damages incurred. Subtenant will not interfere in any way with any 
draw by Sublandlord on the Letter of Credit made pursuant to the provisions of this Sublease.  
No condition or term of this Sublease shall be deemed to render the Letter of Credit conditional 
to justify the issuer of the Letter of Credit in failing to honor a drawing upon such Letter of 
Credit in a timely manner. 

(c) Delivery of Replacement Letter of Credit.  Subtenant shall deliver 
to Sublandlord a new letter of credit (a “Replacement Letter of Credit”) (the Initial Letter of 
Credit and/or any Replacement Letter of Credit being referred to herein as a “Letter of Credit”) 
at least thirty (30) days prior to the expiry date of the Initial Letter of Credit or of any 
Replacement Letter of Credit held by Sublandlord.  Each Replacement Letter of Credit delivered 
by Subtenant to Sublandlord shall: (i) be issued by a banking institution reasonably acceptable to 
Sublandlord; (ii) be in substantially the same form as the letter of credit attached to this Sublease 
as Exhibit C; (iii) bear an expiry date not earlier than one (1) year from the date when such 
Replacement Letter of Credit is delivered to Sublandlord; and (iv) be in an amount not less than 
the Letter of Credit Amount.  Upon the delivery to Sublandlord of a Replacement Letter of 
Credit as described in this Section 4, Sublandlord shall return to Subtenant the Initial Letter of 
Credit or any previous Replacement Letter of Credit then held by Sublandlord. 

(d) Proceeds of Draw.  Subtenant acknowledges that (i) the Letter of 
Credit constitutes a separate and independent contract between Sublandlord and the Issuing 
Bank, (ii) Subtenant is not a third party beneficiary of such contract, (iii) Subtenant has no 
property interest whatsoever in the Letter of Credit or the proceeds thereof, and (iv) in the event 
Subtenant becomes a debtor under any chapter of the U.S. Bankruptcy Code (the “Bankruptcy 
Code”), neither Subtenant, any trustee, nor Subtenant ‘s bankruptcy estate shall have any right to 
restrict or limit Sublandlord ‘s claim and/or rights to the Letter of Credit and/or the proceeds 
thereof by application of Section 502(b)(6) of the Bankruptcy Code or otherwise.  Sublandlord 
may immediately upon any draw permitted hereunder (and without notice to Subtenant except as 
may be expressly provided in this Sublease) apply or offset the proceeds of the Letter of Credit: 
(i) against any Rent payable by Subtenant under this Sublease that is not paid when due 
following the expiration of any applicable notice and cure periods; (ii) against all losses and 
damages that Sublandlord has suffered as a result of Subtenant’s failure to comply with one or 
more provisions of this Sublease, including any damages arising under section 1951.2 of the 
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California Civil Code following termination of this Sublease, to the extent permitted by this 
Sublease; (iii) against any costs incurred by Sublandlord permitted to be reimbursed pursuant to 
this Sublease (including attorneys’ fees); and (iv) against any other amount that Sublandlord may 
spend or become obligated to spend by reason of Subtenant’s default for which Sublandlord shall 
be entitled to seek reimbursement in accordance with this Sublease.  Subtenant (i) agrees that the 
proceeds of any draw by Sublandlord will not be deemed to be or treated as a “security deposit” 
under the Security Deposit Laws (defined below), and (ii) waives all rights, duties and 
obligations either party may now or, in the future, will have relating to or arising from the 
Security Deposit Laws.  The amount of any proceeds of a draw upon the Letter of Credit 
received by Sublandlord, and not (a) applied against any Rent payable by Subtenant under this 
Lease that was not paid when due or (b) used to pay for any losses and/or damages suffered by 
Sublandlord as a result of any breach or Default by Subtenant (the “Unused L-C Proceeds”), 
shall be paid by Sublandlord to Subtenant  (x) upon receipt by Sublandlord of a Replacement 
Letter of Credit in the full Letter of Credit Amount, which Replacement Letter of Credit shall 
comply in all respects with the requirements of this Section 4, or (y) within thirty (30) days after 
the Final Letter of Credit Expiration Date; provided, however, that if prior to the Final Letter of 
Credit Expiration Date a voluntary petition is filed by Subtenant, or an involuntary petition is 
filed against Subtenant by any of Subtenant ‘s creditors, under the Bankruptcy Code, then 
Sublandlord shall not be obligated to make such payment in the amount of the Unused Letter of 
Credit Proceeds until either all preference issues relating to payments under this Sublease have 
been resolved in such bankruptcy or reorganization case or such bankruptcy or reorganization 
case has been dismissed. During any time that Sublandlord is holding Unused L-C Proceeds, 
such Unused L-C Proceeds will be held by Sublandlord as a security deposit (the “Security 
Deposit”) in accordance with the following terms. Subtenant will not be entitled to any interest 
on the Security Deposit. The Security Deposit may be used by Sublandlord, at its discretion, for 
the same purposes as Sublandlord may apply a draw on the Letter of Credit as described in 
Section 4(b) above.  In no event shall Subtenant be entitled to apply the Security Deposit to any 
Rent due hereunder.  Sublandlord shall be entitled to commingle the Security Deposit with its 
other funds.  Subtenant hereby waives the provisions of Section 1950.7 of the California Civil 
Code, and all other provisions of law, now or hereafter in force, which (a) establish a time frame 
within which a landlord must refund a security deposit under a lease, and/or (b) provide that 
Sublandlord may claim from a security deposit only those sums reasonably necessary to remedy 
defaults in the payment of rent, to repair damage caused by Subtenant or to clean the Subleased 
Premises, it being agreed that Sublandlord may, in addition, claim those sums reasonably 
necessary to compensate Sublandlord for any other loss or damage caused by the default of 
Subtenant under this Sublease, including without limitation all damages or rent due upon 
termination of this Lease pursuant to Section 1951.2 of the California Civil Code. 
Notwithstanding, all unused or unapplied amounts of the Security Deposit shall be returned to 
Subtenant within thirty (30) days of the earlier of the termination or expiration of this Sublease. 

(e) Sublandlord’s Transfer.  If Sublandlord conveys or transfers its
interest in the Subleased Premises and, as a part of such conveyance or transfer, Sublandlord 
assigns its interest in this Sublease: (i) any Letter of Credit shall be transferred to Sublandlord’s 
successor; (ii) Sublandlord shall be released and discharged from any further liability to 
Subtenant with respect to such Letter of Credit; and (iii) any Replacement Letter of Credit 
thereafter delivered by Subtenant shall state the name of the successor to Sublandlord as the 
beneficiary of such Replacement Letter of Credit and shall contain such modifications in the text 
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of the Replacement Letter of Credit as are required to appropriately reflect the transfer of the 
interest of Sublandlord in the Premises. 

(f) Additional Covenants of Subtenant.  If, as result of any application
or use by Sublandlord of all or any part of the Letter of Credit, the amount of the Letter of Credit 
plus any cash proceeds previously drawn by Sublandlord and not applied pursuant to this Section 
4 shall be less than the Letter of Credit Amount, Subtenant shall, within ten (10) days thereafter, 
provide Sublandlord with additional letter(s) of credit in an amount equal to the deficiency (or a 
replacement or amended letter of credit in the total Letter of Credit Amount), and any such 
additional (or replacement or amended) letter of credit shall comply with all of the provisions of 
this Section 4; if Subtenant fails to timely comply with the foregoing, then notwithstanding 
anything to the contrary contained in this Sublease, the same shall constitute a Default by 
Subtenant without the necessity of additional notice or the passage of additional grace periods.  
Subtenant further covenants and warrants that it will neither assign nor encumber the Letter of 
Credit or any part thereof and that neither Sublandlord nor its successors or assigns will be bound 
by any such assignment, encumbrance, attempted assignment or attempted encumbrance. 

(g) Nature of Letter of Credit.  Sublandlord and Subtenant (1)
acknowledge and agree that in no event or circumstance shall the Letter of Credit or any renewal 
thereof or substitute therefor or any proceeds thereof be deemed to be or treated as a “security 
deposit” under any law applicable to security deposits in the commercial context including 
Section 1950.7 of the California Civil Code (as now existing or hereafter amended or succeeded, 
“Security Deposit Laws”), (2) acknowledge and agree that the Letter of Credit (including any 
renewal thereof or substitute therefor or any proceed thereof) is not intended to serve as a 
security deposit, and the Security Deposit Laws shall have no applicability or relevancy thereto, 
and (3) waive any and all rights, duties and obligations either party may now or, in the future, 
will have relating to or arising from the Security Deposit Laws. 

5. Use and Occupancy.

5.1 Use.  The Subleased Premises shall be used and occupied only for
general office and administrative use as permitted by the Master Lease, and for no other use or 
purpose. 

5.2 Requests for Services and Excess Services. As of the Effective 
Date, Landlord uses a “work order” process pursuant to which Subtenant may request services 
from Landlord (for example, after hours air conditioning), and Landlord will then invoice 
Sublandlord for such services. Any other provision in this Sublease to the contrary 
notwithstanding, Subtenant shall pay to Sublandlord as additional Rent hereunder, within thirty 
(30) days following Sublandlord’s  delivery of an invoice, all sums which Sublandlord may be
required to pay Landlord under the Master Lease arising out of a request by Subtenant for, or the
use by Subtenant of, additional or over-standard Building services (for example, but not by way
of limitation, charges associated with after-hour HVAC usage, overstandard utility charges or
pest control charges) or any other excess services.  If at any time Landlord’s “work order”
procedure is discontinued, Sublandlord will use reasonable efforts to cooperate with Subtenant to
obtain Landlord’s agreement that requests for services can be made directly to Landlord. If
Landlord is unwilling to allow direct requests for services from Subtenant, Subtenant will deliver
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to Sublandlord all requests for any such services, and Sublandlord agrees to promptly and at no 
additional charge to Subtenant deliver such requests to Landlord.  

5.3 Compliance with Master Lease.  Subtenant will occupy the 
Subleased Premises in accordance with the terms of the Master Lease and will not suffer to be 
done, or omit to do, any act which may result in a violation of or a default (as described in 
Article 19 of the Master Lease) under the Master Lease, or render Sublandlord liable for any 
damage, charge or expense thereunder.  Subtenant will indemnify, defend, and protect and hold 
Sublandlord harmless from and against any actual loss, cost, damage or liability (including 
attorneys’ fees) arising out of, by reason of, or resulting from, third party claims, Subtenant’s 
failure to perform or observe any of the terms and conditions of the Master Lease that are 
incorporated into this Sublease, or the terms and conditions of this Sublease that are the subject 
matter of any indemnity or hold harmless of Sublandlord to Landlord under the Master Lease. 
Subject to the terms of the waiver of subrogation provisions of the Master Lease, as incorporated 
herein by reference, Sublandlord hereby agrees to indemnify, protect, defend and hold Subtenant 
harmless from and against any and all claims, losses and damages including, without limitation, 
reasonable attorneys’ fees and disbursements, Subtenant may incur, or for which Subtenant may 
be liable to Landlord, arising from the negligence or willful misconduct of Sublandlord, its 
agents, contractors, employees, invitees, or licensees, that are the subject matter of any indemnity 
or hold harmless of Sublandlord to Landlord under the Master Lease but solely with respect to 
matters arising prior to the Commencement Date, or from and after the Commencement Date 
that are not attributable to the acts of Subtenant. 

 
5.4 Landlord’s Obligations.  Sublandlord shall not be required to 

perform any of the covenants, agreements and/or obligations of Landlord under the Master 
Lease, and, insofar as any of the covenants, agreements and obligations of Sublandlord 
hereunder are required to be performed under the Master Lease by Landlord thereunder, 
Subtenant acknowledges and agrees that Sublandlord shall look to Landlord for such 
performance.  Sublandlord shall comply with the terms of the Master Lease and will not suffer to 
be done or omit to do any act which may result in a violation of or a default under any of the 
terms and conditions of the Master Lease.  In addition, Sublandlord shall have no obligation to 
perform any repairs or any other obligations of Landlord under the Master Lease, nor shall any 
representations or warranties made by Landlord under the Master Lease be deemed to have been 
made by Sublandlord.  Sublandlord shall not be responsible for any failure or interruption, for 
any reason whatsoever, of the services or facilities that may be appurtenant to or supplied at the 
Building by Landlord or otherwise, including, without limitation, heat, air conditioning, 
ventilation, life-safety, water, electricity, elevator service and cleaning service, if any; and no 
failure to furnish, or interruption of, any such services or facilities shall give rise to any (a) 
abatement, diminution or reduction of Subtenant’s obligations under this Sublease (provided that 
if Sublandlord is entitled to an abatement of Rent payable under the Master Lease with respect to 
the Subleased Premises as a result of Abatement Event (as defined in  Section 6.4 of the Master 
Lease), Subtenant will be entitled to a parallel abatement of the Rent payable hereunder, 
calculated on the basis of the dollar amount of the Rent payable under this Sublease), or (b) 
liability on the part of Sublandlord, except as set forth below.  Sublandlord shall, upon written 
notice from Subtenant of a default by Landlord under the Master Lease, promptly use good faith 
efforts to secure such performance or cure by Landlord and shall thereafter prosecute such 
performance or cure on the part of Landlord; the foregoing provisions of this sentence shall in no 
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event be deemed to require Sublandlord to commence any legal proceeding, arbitration or any 
other similar form of process unless Sublandlord, in Sublandlord’s sole discretion, determines 
that commencement of such action is necessary and appropriate.   

6. Master Lease and Sublease Terms.

6.1 Subject to Master Lease.  This Sublease is and shall be at all times
subject and subordinate to the Master Lease.  Subtenant acknowledges that Subtenant has 
reviewed and is familiar with all of the terms, agreements, covenants and conditions of the 
Master Lease.  During the Term and for all periods subsequent thereto with respect to obligations 
which have arisen prior to the termination of this Sublease, Subtenant agrees to perform and 
comply with, for the benefit of Sublandlord and Landlord, the obligations of Sublandlord under 
the Master Lease which pertain to the Subleased Premises and/or this Sublease, except for those 
provisions of the Master Lease which are directly contradicted by this Sublease, in which event 
the terms of this Sublease document shall control over the Master Lease. 

6.2 Incorporation of Terms of Master Lease.  The terms, conditions 
and respective obligations of Sublandlord and Subtenant to each other under this Sublease shall 
be the terms and conditions of the Master Lease, except for those provisions of the Master Lease 
which are directly contradicted by this Sublease, in which event the terms of this Sublease shall 
control over the Master Lease.  Therefore, except as expressly set forth otherwise in this 
Sublease, for the purposes of this Sublease, wherever in the Master Lease the word “Landlord” is 
used it shall be deemed to mean Sublandlord and wherever in the Master Lease the word 
“Tenant” is used it shall be deemed to mean Subtenant.  Additionally, wherever in the Master 
Lease the word “Premises” is used it shall be deemed to mean the Subleased Premises.  Any non-
liability, release, indemnity or hold harmless provision in the Master Lease for the benefit of 
Landlord that is incorporated herein by reference, shall be deemed to inure to the benefit of 
Sublandlord, Landlord, and any other person intended to be benefited by said provision, for the 
purpose of incorporation by reference in this Sublease.  Any right of Landlord under the Master 
Lease (a) of access or inspection, (b) to do work in the Master Lease Premises (inclusive of the 
Subleased Premises) or in the Building, (c) to impose or enforce rules and regulations, and 
construction standards, as updated from time to time, which are incorporated herein by reference, 
shall be deemed to inure to the benefit of Sublandlord, Landlord, and any other person intended 
to be benefited by said provision, for the purpose of incorporation by reference in this Sublease. 

6.3 Modifications.  For the purposes of incorporation herein, the terms 
of the Master Lease are subject to the following additional modifications: 

(a) Approvals.  In all provisions of the Master Lease (under the
terms thereof and without regard to modifications thereof for purposes of incorporation into this 
Sublease) requiring the approval or consent of Landlord, Subtenant shall be required to obtain 
the approval or consent of both Sublandlord and Landlord. 

(b) Obligations Outside of Master Lease Premises.
Sublandlord shall not be obligated to perform those obligations of Landlord which require access 
to areas outside of the Master Lease Premises or that are not permitted to be taken by 
Sublandlord pursuant to the terms of the Master Lease.  For example, but not by way of 
limitation, Sublandlord shall not be obligated to perform Landlord’s obligations under the Master 
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Lease to maintain the roof, foundations, slabs, structural elements, subfloors, exterior walls, 
drainage systems, or any electrical, plumbing, mechanical or life-safety equipment or systems, 
any common area or any other repair or maintenance obligations which are Landlord’s 
obligations under the Master Lease. 

(c) Deliveries.  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. 

(d) Damage; Condemnation.  Sublandlord shall have no 
obligation to restore or rebuild any portion of the Subleased Premises after any destruction or 
taking by eminent domain.  Except as expressly set forth otherwise in this Sublease, rights of 
Subtenant to abatement of Rent shall be conditioned upon Sublandlord’s ability to abate rent for 
the Subleased Premises under the terms of the Master Lease. 

(e) Insurance.  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 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. 

(f) Representations and Warranties.  Sublandlord shall not be 
deemed to have made or adopted as its own any representations or warranties made by Landlord 
in the Master Lease, except to the extent the relevant provision of the Master Lease is 
incorporated herein. 

(g) Construction.  Sublandlord shall have no obligation to 
construct or pay for any improvements unless and to the extent expressly set forth herein. 

(h) Expansion/Extension Options.  Whether or not set forth in 
the Master Lease, Subtenant shall have no rights to expand or reduce the RSF of the Subleased 
Premises, or any options to renew or extend the Term, or rights of first offer, rights of first 
refusal, or other preemptive rights under the Master Lease unless and to the extent expressly set 
forth herein. 

(i) Exclusions.  Notwithstanding the terms of Section 6.2 
above, Subtenant shall have no rights nor obligations under the following parts, Sections and 
Exhibits of the Master Lease:  Summary of Basic Lease Information (except definitions of 
“Building,”  “Premises” and “Permitted Use”), Section 1.1.1 (except for the last sentence), 
Articles 2, 3 and 4 (except, with respect to Article 4, to the extent necessary to implement 
Section 3 .2 above and Section 4.5), Section 6.4 (except to the extent necessary to implement the 
provisions of Section 5.4 above) , Article 16, Section 19.1.1 (superseded by clause (a) of  Section 
8 below), Article 21, Sections 29.13, 29.18, 29.21, 29.22, 29.24, 29.27, 29.28, 29.34 (reference 
to current parking rate only; Subtenant also acknowledges that Subtenant’s right to use any of the 
valet parking passes referenced in Section 29.34 is subject to Landlord’s prior approval) and 
29.35, Exhibits B, C, E, G and I. 
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(j) No Amendment.  Notwithstanding any provision of the 
Master Lease, Sublandlord shall not amend, or modify the Master Lease in any manner which 
might increase the obligations of Subtenant hereunder or diminish the rights of Subtenant 
hereunder in any way without the prior written consent of Subtenant, which may be withheld in 
its sole and absolute discretion and will not terminate the Lease (other than in connection with 
casualty or condemnation as may be described in the Master Lease) without the prior written 
consent of Subtenant, which may be withheld in Subtenant’s sole and absolute discretion. 
Sublandlord agrees to pay Landlord all rent and other charges that may become due and payable 
by Sublandlord pursuant to the Master Lease, as and when such amounts become due and 
payable thereunder. 

7. Assignment and Subletting.  Subtenant shall not assign Subtenant’s 
interest in this Sublease or further sublet all or any part of the Subleased Premises except subject 
to and in compliance with all of the terms and conditions of the Master Lease, and Sublandlord 
(in addition to Landlord) shall have the same rights with respect to assignment and subleasing as 
Landlord has under the Master Lease.  Subtenant shall pay (i) all fees and costs payable to 
Landlord pursuant to the Master Lease in connection with any proposed assignment, sublease or 
transfer of the Subleased Premises (or any portion), together with (ii) all of Sublandlord’s 
reasonable out-of-pocket costs relating to any proposed assignment, sublease or transfer of the 
Subleased Premises (or any portion) not to exceed $10,000.00, regardless of whether consent is 
granted (or is required) by Landlord or Sublandlord, and the effectiveness of any assignment, 
sublease or transfer by Subtenant shall be conditioned upon Landlord’s and Sublandlord’s receipt 
of all such fees and costs. For the avoidance of doubt and to ensure clarity, Subtenant shall have 
the right to sublease or assign this Sublease to a Permitted Transferee (as defined under the 
Master Lease), without the consent of Sublandlord or Master Landlord.  

8. Default It shall constitute a “Default” hereunder if Subtenant fails to 
perform any obligation hereunder (including, without limitation, the obligation to pay Rent), or 
any obligation under the Master Lease which has been incorporated herein by reference, and, in 
each instance, Subtenant has not remedied such failure (a) in the case of any monetary Default, 
three (3) business days after delivery of written notice and (b) in the case of any other Default 
that is described in Sections 19.1.2 through 19.1.5 of the Master Lease, as incorporated herein by 
reference, twenty (20) calendar days after delivery of written notice (which cure period will 
supersede any contrary cure period(s) provided for in Sections 19.1.2 through 19.1.5 of the 
Master Lease); provided, however, that if the Default cannot reasonably be cured within twenty 
(20) days, then for so long as Sublandlord has not received notice from Landlord stating that 
Landlord will treat such Default as default under Article 19 of the Master Lease, Subtenant shall 
not be in Default hereunder if Subtenant commences the cure within the twenty (20) day period 
and thereafter diligently prosecutes the cure to completion; however, if at any time Sublandlord 
receives notice from Landlord that the Default will be treated as a default under Article 19 of the 
Master Lease, Subtenant’s cure period will immediately be deemed to expire ten (10) days 
before the date of expiration of Sublandlord’s cure period as set forth in Landlord’s notice of 
default to Sublandlord.  

9. Remedies.  In the event of any Default hereunder by Subtenant, 
Sublandlord shall have all remedies provided to the “Landlord” in the Master Lease as if a 
default had occurred thereunder and all other rights and remedies otherwise available at law and 
in equity.  Sublandlord may resort to its remedies cumulatively or in the alternative.   
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10. Right to Cure Defaults.  If Subtenant fails to perform any of its obligations 
under this Sublease after expiration of applicable grace or cure periods, then Sublandlord may, 
but shall not be obligated to, perform any such obligations for Subtenant’s account.  All costs 
and expenses incurred by Sublandlord in performing any such act for the account of Subtenant 
shall be deemed Rent payable by Subtenant to Sublandlord within fifteen (15) business days of 
written demand, together with interest thereon at the rate of eight percent (8%) per annum from 
the date of the expenditure until repaid. If Sublandlord undertakes to perform any of Subtenant’s 
obligations for the account of Subtenant pursuant hereto, the taking of such action shall not 
constitute a waiver of any of Sublandlord’s remedies. 

11. Consents and Approvals.  In any instance when Sublandlord’s consent or 
approval is required under this Sublease, Sublandlord’s refusal to consent to or approve any 
matter or thing shall be deemed reasonable if such consent or approval is required under the 
provisions of the Master Lease incorporated herein by reference but has not been obtained from 
Landlord.  Except as otherwise provided herein, Sublandlord shall not withhold or delay its 
consent to or approval of a matter if such consent or approval is required under the provisions of 
the Master Lease and Landlord has consented to or approved of such matter. 

12. Sublandlord Representations; Limitation of Liability. 

(a) Sublandlord Representations.  Sublandlord represents and to 
Subtenant as follows: 

(i) As of the Effective Date, the Master Lease as delivered to 
Subtenant is true, correct and complete (except for the redaction of financial terms) and 
Sublandlord has not assigned or subleased its rights under the Master Lease. 

(ii) As of the Effective Date, Sublandlord is not in default 
under the Master Lease and to the actual knowledge of Sublandlord, without independent 
investigation, there are no currently existing circumstances or events which, with notice and the 
passage of time, would become a default on the part of Sublandlord or Landlord under the 
Master Lease.  

(b) Limitation of Liability. Notwithstanding any other term or 
provision of this Sublease, the liability of Sublandlord 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 (a) any losses, costs, claims, 
causes of action, damages or other liability incurred in connection with a failure of Landlord, its 
partners, members, shareholders, directors, agents, officers, employees, contractors, successors 
and /or assigns to perform or cause to be performed Landlord’s obligations under the Master 
Lease, (b) lost revenues, lost profit or other consequential, special or punitive damages arising in 
connection with this Sublease for any reason, or (c) any damages or other liability arising from 
or incurred in connection with the condition of the Subleased Premises or suitability of the 
Subleased Premises for Subtenant’s intended uses. Subtenant shall, however, have the right to 
seek any injunctive or other equitable remedies as may be available to Subtenant under 
applicable law. Subtenant and Sublandlord each shall, however, have the right to seek any 

EXHIBIT B - PAGE 92



14 
5204254v5 006047.0101 
08137\056\9278983.v8 

injunctive or other equitable remedies as may be available to Subtenant under applicable law. 
Notwithstanding any other term or provision of this Sublease, no personal liability shall at any 
time be asserted or enforceable against either party’s shareholders, directors, officers, or partners 
on account of any obligations or actions under this Sublease.  In the event of any assignment or 
transfer of the Sublandlord’s interest under this Sublease, which assignment or transfer may 
occur at any time during the Term in Sublandlord’s sole discretion, Sublandlord shall be and 
hereby is entirely relieved of all covenants and obligations of Sublandlord hereunder accruing 
subsequent to the date of the transfer and it shall be deemed and construed, without further 
agreement between the parties hereto, that any transferee has assumed and shall carry out all 
covenants and obligations thereafter to be performed by Sublandlord hereunder.  Sublandlord 
shall transfer and deliver any then-existing Security Deposit or Letter of Credit to the transferee 
of Sublandlord’s interest in this Sublease, and thereupon Sublandlord shall be discharged from 
any further liability with respect thereto. 

13. Attorneys’ Fees.  If Sublandlord or Subtenant brings an action to enforce
the terms hereof or to declare rights hereunder, the prevailing party who recovers substantially 
all of the damages, equitable relief or other remedy sought in any such action on trial and appeal 
shall be entitled to receive from the other party its costs associated therewith, including, without 
limitation, reasonable attorney’s fees and costs from the other party.  Without limiting the 
generality of the foregoing, if Sublandlord utilizes the services of an attorney for the purpose of 
collecting any Rent which is due and unpaid by Subtenant or in connection with any other breach 
of this Sublease by Subtenant, Subtenant agrees to pay Sublandlord reasonable actual attorneys’ 
fees as determined by Sublandlord for such services, irrespective of whether any legal action 
may be commenced or filed by Sublandlord. 

14. Delivery of Possession.

14.1 Generally. Sublandlord represents to Subtenant that as of the
Effective Date the Subleased Premises are in compliance with all applicable laws (to 
Sublandlord’s best knowledge) and in good working condition.  Subject to the foregoing, 
Sublandlord shall deliver the Subleased Premises in its then “as-is” condition and, except as 
expressly set forth in this Sublease, Subtenant shall accept, possession of the Subleased Premises 
in the condition in which the Point Termination Agreement requires Point to surrender the 
Subleased Premises (i.e., “as-is” condition with the Furniture (defined below) and any associated 
cabling in “plug and play” condition); Subtenant acknowledges that Sublandlord is relying on 
Point to surrender Subleased Premises in the condition described in the Point Termination 
Agreement and will have no liability for Point’s failure to satisfy its obligation to do so, however 
if Subtenant notifies Sublandlord of any deficiency in Point’s surrender of the Subleased 
Premises Sublandlord will use reasonable efforts to require Point to remedy any such deficiency 
(this provision will not be deemed to require Sublandlord to commence any legal action against 
Point unless Sublandlord, in Sublandlord’s sole discretion, deems such action to be advisable).  
Sublandlord shall have no obligation to furnish or render or supply or pay for any work, labor, 
services, materials, furniture, fixtures, equipment, decorations or other items to make the 
Subleased Premises ready or suitable for Subtenant’s occupancy.  Additionally, Sublandlord will 
have no obligation to provide ongoing labor, technical support or services related to the ongoing 
use of any AV/IT equipment in the Subleased Premises.  Subtenant expressly acknowledges that 
any drawings or “as built” plans for all or any portion of the Subleased Premises which are 
provided by Sublandlord to Subtenant are provided without representation or warranty, and that 
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it is Subtenant’s obligation to field verify all conditions within the Subleased Premises; 
Sublandlord will have no liability to Subtenant for inaccuracies in any such drawings or plans. 
No improvement allowance is being provided to Subtenant by Sublandlord pursuant to the 
provisions of this Sublease.  In making and executing this Sublease, Subtenant has relied solely 
on such investigations, examinations and inspections as Subtenant has chosen to make or has 
made and has not relied on any representation or warranty concerning the Subleased Premises or 
the Building, except as expressly set forth in this Sublease.  Subtenant acknowledges that 
Sublandlord has afforded Subtenant the opportunity for full and complete investigations, 
examinations and inspections of the Subleased Premises and the common areas of the Building.  
Subtenant acknowledges that it is not authorized to make or do any alterations or improvements 
in or to the Subleased Premises except as permitted by the provisions of this Sublease and the 
Master Lease and that upon termination of this Sublease, Subtenant shall deliver the Subleased 
Premises to Sublandlord in the same condition as the Subleased Premises were at the 
commencement of the Term, reasonable wear and tear excepted; additionally, unless otherwise 
agreed by Landlord and Sublandlord, prior to the Expiration Date, Subtenant will be obligated to 
remove from the Subleased Premises all Subtenant Improvements (defined hereinbelow) 
constructed therein by Subtenant as well as any security cameras, any other audio-visual 
equipment (along w/ the telecommunications, data cabling) installed by Subtenant, but, in all 
such instances, only to the extent Landlord requires such items to be removed pursuant to the 
terms of the Master Lease, as well as all personal property of Subtenant (including the 
Furniture), and to repair to Landlord’s and Sublandlord’s reasonable satisfaction any damage 
caused by the foregoing removal, and  return the Subleased Premises to condition existing as of 
the Possession Date, as reasonably determined by Sublandlord.  Alternatively, at Sublandlord’s 
election, Subtenant will bear the cost of such restoration and Sublandlord will perform such 
work. For avoidance of doubt, Subtenant will have no obligation to remove any improvements 
from the Subleased Premises which exist as of the Possession Date. 

14.2 Subtenant Improvements. 

(a) Generally.  If Subtenant desires to construct improvements
within the Subleased Premises (“Subtenant Improvements”), all Subtenant Improvements will 
be carried out in accordance with the applicable provisions of the Master Lease and Landlord’s 
then-current construction guidelines.  Sublandlord (in addition to Landlord) will have the right to 
approve the plans, specifications and contractor submittals for any proposed Subtenant 
Improvements, as well as any architects/designers and contractors whom Subtenant proposes to 
retain to perform such work, provided that (i) Sublandlord will cooperate with Subtenant to 
coordinate the concurrent submission by Subtenant of a request for consent to both Sublandlord 
and Landlord and (ii) Sublandlord’s consent will not be unreasonably withheld, conditioned or 
delayed. Subtenant may perform decorative alterations (as described in the last sentence of 
Section 8.1 of the Master Lease) without the consent of Sublandlord or Landlord, but, otherwise 
in compliance with the terms of this Sublease and the Master Lease. Subtenant will bear all costs 
imposed by Landlord under the Master Lease, as well as all costs incurred by Sublandlord, in 
connection with any Subtenant Improvements.  Promptly following the completion of any 
Subtenant Improvements or subsequent alterations or additions by or on behalf of Subtenant, 
Subtenant will deliver to Sublandlord one (1) set of reproducible “as built” drawings of such 
work, together with a CAD file of the “as-built” drawings meeting Sublandlord’s CAD Format 
Requirements (defined below).  Subtenant acknowledges that it is not authorized to make or 
perform any alterations or improvements in or to the Subleased Premises except as permitted by 
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the provisions of this Sublease and the Master Lease and that upon termination of this Sublease, 
Subtenant may be obligated to remove from the Subleased Premises any Alterations (as defined 
in the Master Lease) constructed therein by Subtenant (and to restore the applicable area(s) to its 
(their) condition existing prior to the installation of such Alterations by Subtenant) if so elected  
by Landlord pursuant to the terms of the Master Lease.  As used herein, “Sublandlord’s CAD 
Format Requirements” shall mean, as of the Effective Date (but subject to subsequent 
adjustment) (a) the version is no later than current Autodesk version of AutoCAD plus the most 
recent release version, (b) files must be unlocked and fully accessible (no “cad-lock”, read-only, 
password protected or “signature” files), (c) files must be in “.dwg” format, (d) if the data was 
electronically in a non-Autodesk product, then files must be converted into “‘.dwg” files when 
given to Sublandlord.  Subtenant may, at its own expense, and subject to the prior written 
consent of Landlord and Sublandlord (Sublandlord’s consent not to be unreasonably withheld, 
conditioned or delayed), install its own card key or “key fob” security system (“Subtenant’s 
Security System”) in the Subleased Premises; provided, however, that Subtenant shall 
coordinate the installation and operation of Subtenant’s Security System with Landlord to assure 
that Subtenant’s Security System is compatible with Landlord’s security system and the Building 
Systems (as defined in the Master Lease) and equipment and to the extent that Subtenant’s 
Security System is not compatible with Landlord’s security system and the Building Systems and 
equipment, Subtenant shall not be entitled to install or operate it. Subtenant shall be solely 
responsible, at Subtenant’s sole cost and expense, for the monitoring, operation and removal of 
Subtenant’s Security System. 

(b) Code-Required Work.  If the performance of any Subtenant 
Improvements or other work by Subtenant within the Subleased Premises or the Building 
“triggers” a requirement for code-related upgrades to or improvements of any portion of the 
Building, Subtenant shall be responsible for the cost of such code-required upgrades or 
improvements. 

15. Furniture. 

(a) Generally. The parties acknowledge that Subtenant and Point are 
entering into an agreement pursuant to which Point will transfer ownership of certain furniture, 
fixtures and equipment and associated cabling currently located in the Subleased Premises (the 
“Furniture”).  Subtenant expressly acknowledges that no warranty is made by Sublandlord with 
respect to the condition of the Furniture or any associated cabling).  Subtenant shall be solely 
responsible for the proper removal of the Furniture from the Subleased Premises and the 
Building in accordance with the terms and provisions of the Master Lease at the expiration or 
sooner termination of this Sublease.  

16. Holding Over.  If Subtenant fails to surrender the Subleased Premises at 
the expiration or earlier termination of this Sublease, occupancy of the Subleased Premises after 
the termination or expiration shall be that of a tenancy at sufferance.  Subtenant’s occupancy of 
the Subleased Premises during any holdover shall be subject to all the terms and provisions of 
this Sublease and, additionally, Subtenant shall pay an amount (on a per month basis without 
reduction for partial months during the holdover) equal to 150% of the sum of the Base Rent due 
for the period immediately preceding the holdover, plus 100% of all applicable Additional Rent.  
No holdover by Subtenant or payment by Subtenant after the expiration or early termination of 
this Sublease shall be construed to extend the Sublease Term or prevent Sublandlord from 
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immediate recovery of possession of the Subleased Premises by summary proceedings or 
otherwise.  In addition to the payment of the amounts provided above, Subtenant shall be liable 
to Sublandlord for all damages, including, without limitation, consequential damages, for which 
Sublandlord is liable under the Master Lease; Subtenant expressly acknowledges that such 
damages may include all of the “holdover” rent charged by Landlord under the Master Lease as a 
result of Subtenant’s holdover, which Master Lease holdover rent may apply to the entire Master 
Lease Premises. 

17. Signage.  Subject to the prior consent of Landlord pursuant to the terms of 
the Master Lease and Sublandlord (Sublandlord’s consent not to be unreasonably withheld, 
conditioned or delayed), Subtenant shall have the right to install Building-standard signage 
identifying Subtenant in the thirtieth (30th) floor elevator lobby and shall further have the right 
to Building-standard ground floor lobby directory signage/identification, all at Subtenant’s sole 
cost and expense, and will have the right to have its name installed in any electronic directory in 
the Building lobby.  All signage installed pursuant to the provisions of this Section 17 will be 
removed by (or at the cost of) Subtenant as of the expiration or sooner termination of this 
Sublease. 

18. Notices: Any notice by either party to the other required, permitted or 
provided for herein shall be valid only if in writing and shall be deemed to be duly given only if 
(a) delivered personally, or (b) sent by means of Federal Express, UPS Next Day Air or another 
reputable express mail delivery service guaranteeing next day delivery, or (c) sent by United 
States certified mail, return receipt requested, addressed: (i) if to Sublandlord, at the following 
addresses: 

Twitter, Inc. 
1355 Market Street, Suite 900 
San Francisco, California 94103 
Attn:  VP, Real Estate & 

Workplace 
 
with a copy to: 

Shartsis Friese LLP 
One Maritime Plaza, 18th Floor 
San Francisco, California 94111 
Attn: Jonathan  Kennedy/ 

Tess Brandwein 
 

and a copy to:   SRS Lease Administration  
15660 North Dallas Parkway, Suite 1200 
Dallas, TX 75248 
Attention: Twitter Lease Administrator 
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and a copy by electronic mail to: REWleasing@Twitter.com 

 (ii) if to Subtenant, at the following address: 

    DENTSU INTERNATIONAL AMERICAS, LLC 
150 East 42nd Street 
New York, New York 10017 
Attention: Chris Bendowski, VP Real Estate 
 
With copies to: 
 
DENTSU INTERNATIONAL AMERICAS, LLC 
7001 Columbia Gateway Drive 
Columbia, Maryland 21406 
Attention: Brian O’Grady, Director Real Estate 
 
And  
 
MOSES & SINGER LLP 
405 Lexington Avenue, 12th Floor  
New York, New York 10184 
Attention: Nahum M. Palefski, Esq. 

or at such other address for either party as that party may designate by notice to the other.  A 
notice shall be deemed given and effective, if delivered personally, upon hand delivery thereof 
(unless such delivery takes place after hours or on a holiday or weekend, in which event the 
notice shall be deemed given on the next succeeding business day), if sent via overnight courier, 
on the business day next succeeding delivery to the courier, and if mailed by United States 
certified mail, three (3) business days following such mailing in accordance with this Section. 

19. Brokers.  Subtenant represents that it has dealt directly with and only with 
CBRE, Inc. (“Subtenant’s Broker”), as a broker in connection with this Sublease. Sublandlord 
represents that it has dealt directly with and only with CRESA (“Sublandlord’s Broker”), as a 
broker in connection with this Sublease.  Sublandlord and Subtenant shall indemnify and hold 
each other harmless from all claims of any brokers other than Subtenant’s Broker and 
Sublandlord’s Broker claiming to have represented Sublandlord or Subtenant in connection with 
this Sublease.  Subtenant’s Broker shall be paid a commission by Point and Sublandlord will 
have no obligation to compensate Subtenant’s Broker.  Sublandlord’s Broker shall be paid a 
commission by Sublandlord in connection with this Sublease. 

20. Complete 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 cannot be changed or terminated nor may any of its provisions be 
waived orally or in any manner other than by a written agreement executed by both parties. 
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21. CASp.  This notice is given pursuant to California Civil Code Section 
1938.  The Subleased Premises has not been issued a disability access inspection certificate.  A 
Certified Access Specialist (CASp) can inspect the Subleased Premises and determine whether 
the Subleased Premises complies with all of the applicable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection, Sublandlord 
may not prohibit Subtenant from obtaining a CASp inspection for the occupancy or potential 
occupancy of Subtenant, if requested by Subtenant.  If Subtenant elects to perform a CASp 
inspection, Subtenant will provide written notice to Sublandlord, and Sublandlord or Landlord 
may elect, in their sole discretion, to retain a CASp to perform the inspection.  If Sublandlord 
and Landlord do not so elect, the time and manner of the CASp inspection will be subject to the 
prior written approval of Sublandlord, and Landlord.  In either event, the payment of the fee for 
the CASp inspection shall be borne by Subtenant. The cost of making any repairs necessary to 
correct violations of construction-related accessibility standards within the Subleased Premises 
shall be borne by Subtenant . 

22. Confidentiality.  Subtenant acknowledges that the content of this Sublease 
and any related documents (including, without limitation, the terms and conditions of the Master 
Lease) are confidential information.  Sublandlord and Subtenant shall keep such confidential 
information strictly confidential and shall not disclose such confidential information to any 
person or entity other than their respective financial, legal and space planning consultants, or 
their respective directors, officers, employees, attorneys, or accountants, to potential sub-
subtenants (in the case of Subtenant), to Landlord and Landlord’s lenders (in the case of 
Sublandlord) and to potential assignees of the Master Lease or this Sublease, or to the extent that 
disclosure is mandated by applicable laws.  Notwithstanding the foregoing, the restriction on 
disclosure described in this Section 22 will not apply with respect to (i) information which is or 
becomes generally available to the public other than as a result of a disclosure by a party hereto, 
or (ii) the inclusion by either party of a reference to this Sublease and/or information regarding 
the rent payable hereunder in such party’s financial statement(s) which are compiled in a normal 
course of such party’s business (and the subsequent submission of such financial statements to 
governmental authorities as required by applicable law and/or potential investors). 

23. Interpretation.  Irrespective of the place of execution or performance, this 
Sublease shall be governed by and construed in accordance with the laws of the State of 
California.  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.  The table of contents, 
captions, headings and titles, if any, in this Sublease are solely for convenience of reference and 
shall not affect its interpretation.  This Sublease shall be construed without regard to any 
presumption or other rule requiring construction against the party causing this Sublease or any 
part thereof to be drafted.  Each covenant, agreement, obligation or other provision of this 
Sublease shall be deemed and construed as a separate and independent covenant of the party 
bound by, undertaking or making same, not dependent on any other provision of this Sublease 
unless otherwise expressly provided.  All terms and words used in this Sublease, regardless of 
the number or gender in which they are used, shall be deemed to include any other number and 
any other gender as the context may require.  The word “person” as used in this Sublease shall 
mean a natural person or persons, a partnership, a corporation or any other form of business or 
legal association or entity. 
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EXHIBIT A 

Subleased Premises 
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EXHIBIT B 

Commencement Agreement 

Date ______________________ 
 
Subtenant ______________________ 
Address ______________________ 

______________________ 
 ______________________ 
 
Re:  Commencement Letter with respect to that certain Sublease dated as of 

September___, 2022, by and between TWITTER, INC., a Delaware corporation, as 
Sublandlord, and DENTSU INTERNATIONAL AMERICAS LLC, a Delaware limited 
liability company, as Subtenant, for 15,546 rentable square feet on the thirtieth (30th) 
floor of the Building located at 650 California Street, San Francisco, California. 

 
Dear __________________: 
 

In accordance with the terms and conditions of the above referenced Sublease, Subtenant 
accepts possession of the Subleased Premises and agrees: 

 
 1. The Commencement Date is ________________________; and 
 
 2. The Expiration Date is January 31, 2025. 
 

Please acknowledge your acceptance of possession and agreement to the terms set forth 
above by signing this Commencement Letter in the space provided and returning a fully executed 
counterpart (a scanned signature sent in PDF or similar format to ____________@______.com 
will suffice) to my attention. 
 
Sincerely, 
 
Twitter, Inc. 
 
By:       
Print Name:      
 
 
Agreed and Accepted: 
 

Subtenant: ______________________ 
 
By: [EXHIBIT - - DO NOT SIGN] 
Name: __________________________ 
Title: __________________________ 
Date: __________________________ 
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EXHIBIT C 

Form of Letter of Credit 
 

FORM OF LETTER OF CREDIT 
 
 

Beneficiary:  Twitter, Inc. Issuance Date: 

1355 Market Street, Suite 900 
San Francisco, California  94103 
Attention:     
 
Accountee/Applicant:     

      
      
      
Attn:        

Ladies and Gentlemen: 

We hereby establish our Irrevocable Letter of Credit no. __________ in your favor for the 
account of ____________________ for an amount not to exceed in the aggregate 
_______________________ and __/100 U.S. Dollars ($__________). 

Funds under this credit are available against presentation of this original Letter of Credit and the 
attached Exhibit A, with the blanks appropriately completed. 

This Letter of Credit expires and is payable at the office of ______________________ [Issuing 
Bank’s name, address, department, and fax number], on or prior to ___________, 20__ 
[enter the Expiration Date], or any extended date as hereinafter provided for (the “Expiration 
Date”). 

If the Expiration Date shall ever fall on a day which is not a business day, then such Expiration 
Date shall automatically be extended to the date which is the next business day.  It is a condition 
of this Letter of Credit that the Expiration Date will be automatically extended without 
amendment for one (1) year from the Expiration Date hereof, or any future Expiration Date, 
unless at least sixty (60) days prior to any Expiration Date we notify you by certified mail, return 
receipt requested, or overnight courier service with proof of delivery to the address shown above, 
attention: Legal Department, and concurrently notify Shartsis Friese LLP, One Maritime Plaza, 
18th Floor, San Francisco, California 94111, ATTN:  Jonathan M. Kennedy/Tess S. Brandwein, 
in the same delivery method, that we elect not to extend the Expiration Date of this Letter of 
Credit.  Upon your receipt of such notification, you may draw against this Letter of Credit by 
presentation of this original Letter of Credit and the attached Exhibit B, with the blanks 
appropriately completed. 
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Demands presented by fax (to fax number _____________) are acceptable; provided that if any 
such demand is presented by fax, the original Exhibit and Letter of Credit shall be 
simultaneously forwarded by overnight courier service to our office located at the address stated 
above; provided further that the failure of the courier service to timely deliver shall not affect the 
efficacy of the demand.  Further, you shall give telephone notice of a drawing to the Bank, 
attention: _________________ at _________________, on the day of such demand, provided 
that your failure to provide such telephone notification shall not invalidate the demand. 

Drawing(s) in compliance with all of the terms of this Letter of Credit, presented prior to 
11:00 A.M., Pacific time, on a Business Day, shall be made to the account number or address 
designated by you of the amount specified, in immediately available funds, on the immediately 
following Business Day. 

Drawing(s) in compliance with all of the terms of this Letter of Credit, presented on or after 
11:00 A.M., Pacific time, on a Business Day, shall be made to the account number or address 
designated by you of the amount specified, in immediately available funds, on the second 
Business Day. 

This Letter of Credit is transferable any number of times without charge to you.  Transfer must 
be requested in accordance with our transfer form, which is attached as Exhibit C, accompanied 
by the return of this original Letter of Credit and all amendments thereto for endorsement 
thereon by us to the transferee.  This Letter of Credit is transferable provided that such transfer 
would not violate any governmental rule, order or regulation applicable to us. 

We hereby engage with you that documents (including fax documents) presented in compliance 
with the terms and conditions of this Letter of Credit will be duly honored if presented to our 
bank on or before the Expiration Date of this Letter of Credit, which is _______, 20__. 

Multiple and partial drawings are permitted. 

This Letter of Credit is subject to the International Standby Practices 1998, International 
Chamber of Commerce Publication No. 590. 

[Issuing Bank’s name] 

 
By:       
Name:       
Title:       
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Exhibit A to Exhibit C 

SIGHT DRAFT 

Irrevocable Standby Letter of Credit No. ________ 

 

Date of This Draft:  ______________ 

To: 

Name of Issuing Bank 

Address 

Re: Irrevocable Standby Letter of Credit No. ___________ 

To the order of _____________________________________ 

Pay _________________________________________ ($________________) 

At Sight 

For value received under Letter of Credit No. ___________________ 

Payment of the amount demanded is to be made to the Beneficiary by wire transfer in 
immediately available funds in accordance with the following instructions: 

[Payment instructions to be inserted] 

___________________________________ 

By:       
Name:       
Title:       
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Exhibit B to Exhibit C 

Irrevocable Standby Letter of Credit No. ___________ 

Date:  ______________ 

To: 

Name of Issuing Bank 

Address 

Ladies and Gentlemen: 

Re: Irrevocable Standby Letter of Credit No. ___________ 

The undersigned, a duly authorized official of TWITTER, INC., a Delaware corporation, 
(hereinafter referred to as “Sublandlord”), hereby certifies that Sublandlord is entitled to draw 
upon Irrevocable Standby Letter of Credit No. ________ in the amount of $____________ 
[amount in words U.S. Dollars] as we have been notified that the Letter of Credit will not be 
extended and _______________ has not provided us with an acceptable substitute irrevocable 
standby letter of credit in accordance with the terms of that certain Sublease dated as of 
__________, ____ by and between Sublandlord and ____________, as Subtenant. 

Drawn under Irrevocable Standby Letter of Credit No. ________ issued by 
__________________ [name of Issuing Bank]. 

Payment of the amount demanded is to be made to the Beneficiary by wire transfer in 
immediately available funds in accordance with the following instructions: 

[Payment instructions to be inserted] 

[Beneficiary’s name] 

By:        
Name:       
Title:       

 

EXHIBIT B - PAGE 105



 

5 
5204254v5 006047.0101 
08137\056\9278983.v8 

Exhibit C to Exhibit C 

Irrevocable Standby Letter of Credit No. _________ 

Date:  ______________ 

To: 

Name of Issuing Bank 

Address 

Ladies and Gentlemen: 

Re: Irrevocable Standby Letter of Credit No. ___________ 

For value received, the undersigned Beneficiary hereby irrevocably transfers to: 

       
 (Name of Transferee) 

       
  (Address) 

       
 (City, State, Zip Code) 

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. 

By this transfer, all rights of the undersigned Beneficiary in such Letter of Credit are transferred 
to the Transferee and the Transferee shall have the sole rights as Beneficiary thereof, including 
sole rights relating to any amendments whether increases or extensions or other amendments and 
whether now existing or hereafter made.  All amendments are to be advised direct 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, and we ask you to endorse the transfer 
on the reverse thereof, and forward it directly to the Transferee with your customary Notice of 
Transfer. 

Very truly yours,  

[Beneficiary’s name] 

By:       
Name:       
Title:       
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The above signature with title as stated conforms to that on file with us and is authorized for the 
execution of said instruments. 

[Name of Authenticating Bank] 

By:       
Name:       
Title:       

 
 

EXHIBIT B - PAGE 107



 
 

 
 
08137\056\9278983.v8 

EXHIBIT D 

JPM Initial Letter of Credit 
 
 
 

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER _______   DATED: ____ 

To:  Beneficiary Name and Address 

DEAR SIR/MADAM: 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN 
YOUR FAVOR. 

BENEFICIARY: (NAME AND ADDRESS) ACCOUNT PARTY: (NAME AND 
ADDRESS) DATE OF EXPIRY: 

PLACE OF EXPIRY: OUR COUNTERS AMOUNT: 

APPLICABLE RULES: ISP LATEST VERSION 
 
THIS LETTER OF CREDIT IS ISSUED AT THE REQUEST ___________________ ON 
BEHALF OF ____________________________ 
 
FUNDS UNDER THIS CREDIT ARE AVAILABLE AT SIGHT WITH JPMORGAN CHASE 
BANK, N.A. UPON PRESENTATION OF BENEFICIARY’S SIGNED AND DATED 
STATEMENT READING AS FOLLOWS: 

“Beneficiary is entitled to draw upon the Letter of Credit pursuant to the terms of that certain 
Sublease  dated as of _______, 2022 by and between Beneficiary, as Sublandlord, and 
Applicant, as Subtenant, therefore we hereby demand the amount of USD _______ under JP 
Morgan Chase Bank, N.A. Letter Credit number _______” 

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE 
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ADDITIONAL 12 
MONTH PERIODS FROM THE PRESENT OR EACH FUTURE EXPIRATION DATE, 
UNLESS AT LEAST 60 DAYS PRIOR TO THE CURRENT EXPIRY DATE WE SEND 
NOTICE IN WRITING TO YOU AT THE ABOVE ADDRESS, THAT WE ELECT NOT TO 
AUTOMATICALLY EXTEND THIS LETTER OF CREDIT FOR ANY ADDITIONAL 
PERIOD. HOWEVER IN NO EVENT SHALL THIS LETTER OF CREDIT BE 
AUTOMATICALLY EXTENDED BEYOND THE FINAL EXPIRY DATE OF [DATE  MUST  
BE  90  DAYS  AFTER  SCHEDULED  SUBLEASE EXPIRATION DATE]. 

THIS LETTER OF CREDIT IS TRANSFERABLE, BUT ONLY IN ITS ENTIRETY, AND 
MAY BE SUCCESSIVELY TRANSFERRED.  TRANSFER OF THIS LETTER OF   
CREDIT SHALL BE EFFECTED BY US UPON YOUR SUBMISSION OF THIS ORIGINAL 
LETTER OF CREDIT, INCLUDING ALL AMENDMENTS, IF ANY, ACCOMPANIED BY 
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OUR TRANSFER REQUEST FORM DULY COMPLETED AND EXECUTED. IF YOU 
WISH TO TRANSFER THE LETTER OF CREDIT, PLEASE CONTACT US FOR THE 
FORM WHICH WE SHALL PROVIDE TO YOU UPON YOUR REQUEST. IN ANY 
EVENT, THIS LETTER OF CREDIT MAY NOT BE TRANSFERRED TO ANY PERSON 
OR ENTITY LISTED IN  OR OTHERWISE SUBJECT TO, ANY SANCTION OR 
EMBARGO UNDER ANY APPLICABLE RESTRICTIONS. CHARGES AND FEES 
RELATED TO SUCH TRANSFER WILL BE FOR THE ACCOUNT OF THE APPLICANT 
AND NEED NOT BE PAID AS A CONDITION TO ANY SUCH TRANSFER. 

WE ENGAGE WITH YOU THAT DOCUMENTS PRESENTED UNDER AND IN 
CONFORMITY WITH THE TERMS AND CONDITIONS OF THIS CREDIT WILL BE 
DULY HONORED ON PRESENTATION IF PRESENTED ON OR BEFORE THE 
EXPIRATION AT OUR COUNTERS AT 10420 HIGHLAND MANOR DR., 4TH FL., 
TAMPA, FL 33610 ATTN: STANDBY LETTER OF CREDIT UNIT. 

THIS LETTER OF CREDIT MAY BE CANCELLED PRIOR TO EXPIRATION PROVIDED 
THE ORIGINAL LETTER OF CREDIT (AND AMENDMENTS, IF ANY) ARE RETURNED 
TO JPMORGAN CHASE BANK, N.A., AT OUR ADDRESS AS INDICATED  HEREIN, 
WITH A STATEMENT SIGNED BY THE BENEFICIARY STATING THAT THE 
ATTACHED LETTER OF CREDIT IS NO LONGER REQUIRED AND IS BEING 
RETURNED TO THE ISSUING BANK FOR CANCELLATION. 

THIS LETTER OF CREDIT IS GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK AND, EXCEPT AS OTHERWISE 
EXPRESSLY STATED HEREIN, IS SUBJECT TO THE INTERNATIONAL STANDBY 
PRACTICES, ICC PUBLICATION NO. 590 (THE “ISP98”), AND IN THE EVENT OF ANY 
CONFLICT, THE LAWS OF THE STATE OF NEW YORK WILL CONTROL, WITHOUT 
REGARD TO PRINCIPLES OF CONFLICT OF LAWS. 

ALL INQUIRIES REGARDING THIS TRANSACTION MAY BE DIRECTED TO OUR 
CLIENT SERVICE GROUP AT THE FOLLOWING TELEPHONE NUMBER OR EMAIL 
ADDRESS QUOTING OUR REFERENCE __________________ 

TELEPHONE NUMBER 1-800-634-1969 

EMAIL ADDRESS: GTS.CLIENT.SERVICES@JPMCHASE.COM 

YOURS FAITHFULLY, JPMORGAN CHASE BANK, N.A. 
 
 
______________________________________  
Authorized Signature 
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