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COMPLAINT

Plaintiff X Corp., successor in interest to Twitter, Inc. (“X Corp.”), alleges against
Defendant Atlas Exploration, Inc. f/k/a Point Up Inc. (*Atlas” or “Defendant”), as follows:

1. X Corp. and Atlas entered into a sublease, dated April 23, 2021 (the “Atlas
Sublease”), for 15,546 rentable square feet consisting of the entire Thirtieth Floor (the “Subleased
Premises”) of the building located at 650 California Street, San Francisco, CA 94108 (the
“Building”). The Atlas Sublease is attached hereto as Exhibit 1. Atlas and X Corp. subsequently
entered into a written “Termination Agreement,” dated October 5, 2022, pursuant to which Atlas
would, in relevant part, pay to X Corp. all amounts owing under the Atlas Sublease through
November 2022, including rent, and a termination fee of $1,117,212 (the “Termination
Fee). The Atlas Sublease would terminate thereafter, but only upon the conditions in that
Termination Agreement being satisfied. The Termination Agreement is attached as Exhibit 2.

2. Atlas failed to timely make any of the payments to X Corp. that it agreed to under
the Termination Agreement, and has since refused to make any of those payments, despite X
Corp.’s demands. As discussed more fully below, Atlas has improperly breached its contractual
obligations to X Corp. to make certain payments as alleged herein, and must pay X Corp. those
amounts, as well as all others now called for under the Termination Agreement, including
reasonable attorney fees incurred in connection with bringing this action.

THE PARTIES

3. X Corp. is a corporation organized and existing under the laws of Nevada with its
principal place of business in San Francisco, California.

4. X Corp. is informed and believes and on that basis alleges that Atlas is, and at all
relevant times herein was, a corporation organized and existing under the laws of California with
its principal place of business in San Francisco, California, and authorized to do business in
California in connection with X Corp.’s causes of action here. X Corp. further alleges that, at all
relevant times herein, Atlas was formerly known as Point Up Inc., and that Atlas is the successor
in interest to Point Up, Inc. in connection with all matters associated with X Corp.’s causes of

action asserted in this Complaint.
-2-
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5. The true names and capacities, whether individual, corporate, associate, or
otherwise of Defendants named as Does 1-10, inclusive, are unknown to X Corp. at the present
time, and X Corp. therefore sues said Defendants by such fictitious designations. X Corp. 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.

6. X Corp. is informed and believes and on that basis alleges that each of the
Defendants are now, and were at all relevant times, 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 furtherance of such agency, partnership, joint
venture and/or alter ego relationship. X Corp. further alleges that each of the Defendants’ acts
and/or omissions alleged herein were authorized or ratified by Atlas’s officers, directors,
members, and/or managing agents.

JURISDICTION AND VENUE

7. Jurisdiction and venue are appropriate in this Court pursuant to Code of Civil
Procedure sections 392 and 410.10 because X Corp. and Atlas conduct business in the City and
County of San Francisco, California, the Atlas Sublease and Termination Agreement were to be
performed in San Francisco, and the events that are the subject of this Complaint occurred in the
City and County of San Francisco.

FACTUAL ALLEGATIONS

8. X Corp. is a tenant in the Building pursuant to a lease that includes the Subleased
Premises. On April 23, 2021, X Corp. entered into the Atlas Sublease with Point Up Inc., as
predecessor in interest to Atlas, with the Atlas Sublease set to expire pursuant to its terms on
January 31, 2025.

0. In late 2022, Atlas approached X Corp. with a request to terminate the Atlas
Sublease early. X Corp. was agreeable to Atlas’s proposal, subject to certain conditions,

including that, but not limited to, a new subtenant -- Dentsu International Americas LLC
-3-
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(“Dentsu”) -- first fully execute a new sublease with X Corp. as “Sublandlord,” thus taking the
Subleased Premises in lieu of Atlas. X Corp. and Atlas memorialized their agreement in the
Termination Agreement.

The Termination Agreement

10. The Termination Agreement provides that Atlas will pay all amounts, including
but not limited to Rent* and Additional Rent, owing to X Corp. under the Atlas Sublease
applicable to the period prior to and including the “Early Termination Date” (defined below in
paragraph 11), and will pay a Termination Fee of $1,117,212, in three scheduled payments.

11. The Early Termination Date is defined in Section 1 of the Termination Agreement,
as two days after the later to occur of: (i) Dentsu and X Corp. executing a sublease (the “Dentsu
Sublease”) for the entire Subleased Premises; (ii) the full execution and delivery of the landlord’s
consent to the Dentsu Sublease; (iii) “satisfaction of any conditions precedent to the effectiveness
of the Dentsu Sublease;” and (iv) satisfaction of all “Conditions Precedent” (defined below) in the
Termination Agreement, including Atlas’s payment of the Termination Fee. “Conditions
Precedent” to the Early Termination Date are also defined in Section 1 to include mutual
execution of the Dentsu Sublease by X Corp. and Dentsu, and Atlas’s payment of the first
installment of the Termination Fee in the amount of $558,606.00 within three business days of X
Corp. and Atlas executing the Termination Agreement.

12.  Only upon the occurrence of the Early Termination Date would the Atlas Sublease
expire.

13.  Atlas remains subject to several obligations under the Termination Agreement,
even after the Early Termination Date. Pursuant to Section 7 of the Termination Agreement,
Atlas is still obligated to pay X Corp. the remainder of the Termination Fee in two equal
installments of $279,303.00, on October 31, 2022, and January 31, 2023. Section 8 of the
Termination Agreement provides that X Corp. can draw on Atlas’s “Letter of Credit” held in

connection with the Atlas Sublease to, among other things, satisfy any unpaid portion of Atlas’s

Lan capitalized terms not defined herein shall have the meanings assigned to them in the Atlas Sublease, attached as
Exhibit 1. 4
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obligations under the Termination Agreement. And Section 11 of the Termination Agreement
provides that, if X Corp. brings an action to enforce its rights under the Termination Agreement,
X Corp. shall be entitled to its reasonable attorney fees and costs.

14.  Termination Agreement further specifies what would happen if the Conditions
Precedent were “not fully satisfied by December 31, 2022, for any reason.” Section 9 provides
that, if the Conditions Precedent are not met by that date, the Atlas Sublease remains in full force
and effect, and Atlas will reimburse X Corp. for, among other things, specified costs, including
attorney fees, X Corp. incurred in negotiating and documenting the Termination Agreement and
the Dentsu Sublease.

Atlas Has Failed to Comply With Its Obligations

15.  The Dentsu Sublease, which was for the entire Subleased Premises, was mutually
executed and delivered on October 5, 2022, i.e., the date of the Termination Agreement. Atlas
has nonetheless breached several of its obligations under its agreements with X Corp., including
by not paying any of the Termination Fee.

16.  Atlas was obligated, but failed, to pay rent for the Subleased Premises to X Corp.
when due. This unpaid rent is for the months of September 2022, October 2022, and November
2022, totaling approximately $340,263.009.

17.  Atlas was further obligated, but failed, to pay to X Corp. any of the Termination
Fee of $1,117,212. Atlas failed to pay X Corp. the first installment of $558,606.00 due three (3)
days after the Termination Agreement was signed, and has failed to pay X Corp. the two further
installments of $279,303 each, due on October 31, 2022, and January 31, 2023, respectively.
Atlas has never paid any of that money to X Corp., including as of the date of this Complaint.

18.  Atlas thus owed, and continues to owe, but has failed to pay to X Corp.,
approximately $1,457,212.

19. In light of Atlas’s failure to pay those amounts, X Corp. has drawn against Atlas’s
entire Letter of Credit, in the amount of $743,642.91, but Atlas -- in breaching the Termination
Agreement -- still owes X Corp. $713,569.09 as set forth above, including for unpaid amounts of

the Termination Fee. Atlas further owes to X Corp. expenses that X Corp. has and will incur in
-5-
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bringing this action, including reasonable attorneys’ fees.

20.  Atlas was notified of these defaults, and payment was demanded by X Corp.,
including providing Atlas five (5) days to make the outstanding payments. Atlas ignored that
written notice, and never responded to X Corp.’s efforts to follow up on that demand, until X
Corp.’s undersigned counsel demanded payment in April 2023, as set forth below.

FIRST CAUSE OF ACTION

(BREACH OF CONTRACT -- AGAINST ALL DEFENDANTYS)

21. X Corp. realleges and incorporates the allegations in paragraphs 1 through 20, as
though fully set forth herein.

22. X Corp. and Atlas are parties to the Termination Agreement and the Atlas
Sublease.

23.  Atall relevant times herein, X Corp. fully performed its obligations under the
Atlas Sublease and the Termination Agreement.

24. Atlas, however, breached the Atlas Sublease and the Termination Agreement by
failing to pay rent amounts and the Termination Fee due to X Corp.

25. Under Section 3 of the Atlas Sublease, Atlas owed to X Corp. $110,117.50 in Base
Rent each month, payable on the first of that month, plus Additional Rent as defined in the Atlas
Sublease, along with all other amounts due under the Atlas Sublease. Under Sections 1 and 7 of
the Termination Agreement, the Atlas Sublease would terminate, among other things, two days
after the Dentsu Sublease was mutually executed and delivered, and once Atlas paid the first
installment of the Termination Fee, i.e., $558,606.00, due three (3) days after the Termination
Agreement was signed on October 5, 2022.

26. The Dentsu Sublease was mutually executed and delivered on October 5,
2022. Dentsu was not obligated and did not pay rent for the Subleased Premises for October
2022 or November 2022.

27.  Atlas was, however, obligated to pay rent to X Corp. for the Subleased Premises
for the months of September 2022, October 2022, and November 2022, totaling

$340,263.09. Atlas failed to pay any of that rent, in breach of its obligations.
-6 -
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28.  Atlas was further obligated to pay the Termination Fee in three installments:
$558,606.00 due by October 8, 2022; $279,303 due by October 31, 2022; and $279,303 due by
January 31, 2023. Atlas has failed to make any of those payments, and has ignored X Corp.’s
demands for payment.

29. X Corp.’s undersigned counsel wrote to Atlas on April 14, 2023, demanding that
Atlas remit to X Corp. the $713,569.09 owed, i.e., the $1,457,212 in unpaid rent and unpaid
Termination Fee, less $743,642.91 that X Corp. drew against Atlas’s Letter of Credit pursuant to
its rights under the parties’ agreements. Atlas’s counsel responded on April 18, 2023. That
response did not expressly dispute that the Termination Fee was owed and unpaid. The response
instead -- and incorrectly -- claimed that Atlas did not owe X Corp. rent for the months of
September 2022 and October 2022 for the Subleased Premises because Atlas moved out of that
space in August 2022.

30. X Corp.’s counsel responded via letter on April 20, 2023, refuting those
contentions, including highlighting that the Termination Agreement expressly provides the Atlas
Sublease would not terminate until, among other things, two days after the Dentsu Sublease was
mutually executed and delivered -- which happened on October 5, 2022. X Corp.’s April 20,
2023, response letter further noted that, if forced to initiate a lawsuit against Atlas to recover
unpaid amounts owed to X Corp. as set forth above, X Corp. would seek “actual fees and costs
under Section 9 of the [Termination] Agreement, and reasonable attorney fees and court costs
pursuant to Section 11 of the [Termination] Agreement.” Atlas never responded. These letters
are attached as Exhibits 3 through 5.

31.  Asadirect and proximate result of Atlas’s breaches in failing to pay September
2022, October 2022, and November 2022 rent, and failing to pay the Termination Fee, X Corp.
has suffered monetary and other damages in the amount of at least $713,569.09, which amount is
in excess of the jurisdictional minimum of this Court, subject to proof of a greater amount of
damages at the time of trial.

32. Pursuant to Sections 9 and 11 of the Termination Agreement, X Corp. is also

entitled to recover from Atlas certain costs incurred by X Corp., including, but not limited to, its
-7-
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reasonable attorney fees and costs. X Corp. hereby seeks those fees and costs to the fullest extent
permitted by law, i.e., the “Costs Under Section 9 of the Termination Agreement” and the “Fees
and Costs Under Section 11 of the Termination Agreement.”

SECOND CAUSE OF ACTION

(DECLARATORY RELIEF -- AGAINST ALL DEFENDANTSYS)

33. X Corp. realleges and incorporates the allegations in paragraphs 1 through 32, as though
fully set forth herein.

34. There presently exists a dispute and controversy over the rights, liabilities and
duties of X Corp. and Atlas under the Termination Agreement. X Corp. seeks a judicial
determination of those rights, liabilities and duties.

35.  Anactual controversy exists between X Corp. and Atlas as to whether Atlas is
required to pay to X Corp. $713,569.09 in relation to Atlas’s obligations under the Termination
Agreement, as well as associated Costs Under Section 9 of the Termination Agreement and Fees
and Costs Under Section 11 of the Termination Agreement.

36.  Atlas has denied that it has an obligation to pay X Corp. the amounts that X Corp.
claims are owed. See Exs. 3-5.

37. The parties require a judicial determination in order to construe their rights and
obligations under the Termination Agreement.

38. X Corp. reserves the right to seek an award of its reasonable fees and costs against
Atlas under Sections 9 and 11 of the Termination Agreement in connection with this action,
pursuant to the written agreement alleged above and as otherwise provided by law.

PRAYER FORRELIEF

WHEREFORE, X Corp. prays for judgment against Atlas as follows:

a. For damages of at least $713,569.09, or such greater amount according to proof;

b. A declaration that, under the terms of the Atlas Sublease and the Termination
Agreement, Atlas is obligated to pay rent for the months of September 2022, October 2022, and
November 2022, as well as the Termination Fee as set forth in Section 7 of the Termination

Agreement.
-8-
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C. An award of pre- and post-judgment interest on all monetary relief prayed for
above, and as may be permitted by law;

d. For Costs Under Section 9 of the Termination Agreement;

e. For Fees and Costs Under Section 11 of the Termination Agreement, including
reasonable attorney fees; and

f. All such other and further relief as the Court may deem just and proper.

REQUEST FOR JURY TRIAL

X Corp. hereby demands a trial by jury on all issues.

Dated: September 28, 2023 WHITE & CASE LLP

ay 9 9 e %[

J. Jonathan Hawk

Attorneys for Plaintiff X CORP
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WHITE & CASE

April 14, 2023

VIA MAIL AND E-MAIL
(legal@getpoint.io, hello@atlascard.com)

White & Case LLP

Patrick Mrozowski 555 South Flower Street

. . Suite 2700
Chief Executive Officer Los Angeles, California 90071-2433
Callum Bedos T +1 213 620 7700
Chief Financial Officer whitecase.com

Nathan Lovejoy, Esq.
General Counsel
Point Up Inc. and Atlas Exploration, Inc.
333 Bush St., 4th Floor
San Francisco, CA 94014

Re: Breach of Contract Claim

Dear all:

We represent X Corp., as successor in interest to Twitter, Inc. (“Twitter””), and write in regard to
that Sublease Termination Agreement, dated October 5, 2022, between Point Up Inc.,! as
subtenant, and Twitter, Inc., as sublandlord (the “Agreement”). You are in breach of your
obligations under the Agreement, and owe Twitter $713,569.09. If that amount is not paid to
Twitter, in full, by Wednesday, April 19, 2023, at 4 p.m. Pacific time, Twitter will initiate a
lawsuit against, at least, both of Point Up Inc. and Atlas Exploration, Inc. to recover that amount,
its costs and attorney fees associated with any and all efforts to enforce Twitter’s rights, and to
seek any other relief available to Twitter at law or in equity.

Twitter, Inc. and Point Up Inc. entered into a sublease, dated April 23, 2021, for the entire
thirtieth floor of the building located at 650 California Street, San Francisco, CA 94108 (the
“Sublease”). The Sublease did not expire until January 31, 2025, but you wanted to terminate it
prior to that date. Twitter agreed to that provided, among other conditions, that you pay Twitter a
“Termination Fee” totaling $1,117,212, according to the following payment schedule:

o $558,6060, payable to Twitter within three business days after the Agreement was
executed;

e $279,303, payable to Twitter on or before October 31, 2022; and

e $279,303, payable to Twitter on or before January 31, 2023.

This was set forth in the Agreement, signed by Mr. Mrozowski and Mr. Bedos, but you have
never made any of those payments and have ignored Twitter’s demands for those monies. You
further breached your obligations under the Sublease, by failing to pay rent of approximately
$340,000 for September through October 2022. Indeed, you were only released from obligations

' Point Up Inc. and Atlas Exploration, Inc. are referred to herein as “you.”
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under the Sublease provided that, among other things, you “satisfied, performed and fulfilled all
of the agreements set forth in this Termination Agreement, including, without limitation,
Subtenant’s timely payment of the Termination Fee described above” (emphasis added).

Twitter has since drawn on your entire letter of credit maintained pursuant to the Sublease and
the Agreement, in the amount of $743,642.91, and, consistent with the terms of the Sublease and
the Agreement, applied that amount to the rent amounts and a portion of the first Termination
Fee payment that you failed to pay. You still owe Twitter the balance of the Termination Fee
under the Agreement, totaling $713,569.09.

This letter is not intended, and should not be construed, as a waiver or relinquishment of any of
Twitter’s rights or remedies, whether at law or in equity, all of which Twitter specifically reserves.

Please contact me for payment instructions, or if you have questions.

Sincerely,

Jon Hawk
T +(213) 620-7741
E jhawk@whitecase.com
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. SanJ
hopkins carley 10 South oS
San Jose, CA 95113

T. 408.286.9800
F. 408.998.4790

April 18, 2023 Kevin Hill
khill@hopkinscarley.com

T. 650.804.7627

F. 650.804.7630

Via Federal Express and Email

White & Case LLP

555 South Flower Street, Suite 2700
Los Angeles, CA 90071

Attn: Jon Hawk

Email: jhawk@whitecase.com

Re: Sublease Termination Agreement dated October 5, 2022 (“Agreement”) between X
Corp. (f/lk/a Twitter Inc.) (“Twitter”) and Atlas Exploration, Inc. (f/k/a Point Up Inc.)
(“Atlas”)
Mr. Hawk:

| represent Atlas in connection with the Agreement, and we received your letter dated April 14, 2023
regarding the Agreement. However, the Agreement was negotiated with the intent to terminate the
Sublease as of August 1, 2022. Twitter assured Atlas repeatedly that it should expect to move out in
August. Accordingly, Atlas relied on Twitter's assurances and vacated the premises in August, 2022. Due
to Twitter's delays, however, the Agreement was not executed until October, 2022. Twitter is now
demanding that Atlas pay rent in full for September and October, 2022, even though Twitter had possession
of the premises in August 2022 and Atlas paid rent for its new office space for those months. If Twitter did
not assure Atlas that the Agreement would be executed in August, 2022 then Atlas would have delayed
signing its new lease. Atlas also brought a replacement subtenant to Twitter who was ready to sublease
the premises in August, 2022. Atlas operated in good faith and should not be penalized by having to pay
rent for both locations for the same period of time. It appears that Twitter, however, did not operate in good
faith and misled Atlas during the negotiation of the Agreement.

Moreover, we understand that Twitter did not pay rent to the landlord for the months of September and
October, 2022 and consequently has not suffered any actual damages. The payment of rent to Twitter for
the months of September and October, 2022 would constitute an unjust windfall because Twitter did not
even pay rent for such period.

If you would like to discuss further, please let us know.

Sincerely,
Hopkins & Carley, ALC
Kavin Y

Kevin Hill

cc: Nathan Lovejoy, Via Email nathan@getpoint.io

Redwood City e San Jose
4890-4137-9678.2 Hopkins & Carley ¢ A Law Corporation e hopkinscarley.com
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April 20, 2023

VIA MAIL AND E-MAIL

Kevin Hill, Esq. (khill@hopkinscarley.com) White & Case LLp

c/o Hopkin; & Carley, a law corporation giiesg%hoﬂowef Street

70 South First St. Los Angeles, California 90071-2433
San Jose, CA 95113 T +1 213 620 7700

whitecase.com

Re: Breach of Contract Claim

Kevin:

I write in response to your letter, dated April 18, 2023. As an initial matter, your letter makes no
mention of and does not dispute Point Up’s! failure to pay any part of the Termination Fee.?
Point Up has clearly failed to satisfy that obligation, is in breach of the Agreement on that basis,
and those amounts remain due and owing as set forth in my April 14, 2023 letter.

Further, Point Up has the obligation to pay rent through October 2022. Section 1 of the
Agreement provides that Point Up’s Sublease with Twitter terminates only two days after the
later to occur of:

(1) the mutual execution and delivery of a sublease for the entire Subleased
Premises by and between Sublandlord and Dentsu International Americas LLC
(“Dentsu” and each sublease, the “Dentsu Sublease™), (i1) the full execution and
delivery of Landlord’s consent to the Dentsu Sublease (the “Dentsu Consent”)
and (ii1) satisfaction of any conditions precedent to the effectiveness of the Dentsu
Sublease which may be set forth in the Dentsu Sublease and (iv) the satisfaction
of the Conditions Precedent, defined below and subject to the agreements,
representations, warranties and indemnities contained in this Termination
Agreement, the Sublease shall be deemed terminated and the Term shall expire
with the same force and effect as if the Term was, by the provisions thereof, fixed
to expire on the Early Termination Date.

“Conditions Precedent” are then defined in the Agreement to include, among others, “(B)
Subtenant’s payment of the first installment of the Termination Fee.”

Other provisions in the Agreement are likewise applicable here. Section 9 provides that:

[n]otwithstanding any other provision of this Termination Agreement to the

! Reference to Point Up in this letter shall refer to Point Up, Inc. and Atlas Exploration, Inc., which from your letter
understand is the new name for Point Up, Inc.

2 All capitalized terms not defined herein shall have the meaning assigned to them in my letter, dated April 14, 2023.
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contrary, if the Conditions Precedent are not fully satisfied by December 31,
2022, for any reason (including, without limitation, Dentsu’s failure to enter into
the Dentsu Sublease or Landlord’s unwillingness to issue the Dentsu Consent),
then in addition to the Sublease remaining in full force and effect as if this
Termination Agreement was never entered into, Subtenant will reimburse
Sublandlord, as additional Rent under the Sublease, for the following costs
incurred by Sublandlord in connection with the negotiation and documentation of
this Termination Agreement and the Dentsu Sublease and Dentsu Consent (if
applicable) (i) the full amount of attorneys’ fees and costs (estimated to be
approximately $12,000.00), (ii) administrative costs (estimated to be
approximately $5,000.00), (iii) brokers’ commissions (estimated to be
approximately $19,433.00), and (iv) space turnover reimbursable fees (estimated
to be approximately $5,000) immediately upon demand by Sublandlord, all as
outlined in Exhibit A attached hereto; in connection therewith, the legal and space
turnover fees described above and in Exhibit A will be billed at Sublandlord’s
actual cost ...

Section 11 provides that:

[i]n the event either party shall bring an action or proceeding for damages or for
an alleged breach of any provision in this Termination Agreement, or to enforce,
protect or establish any right or remedy hereunder, the prevailing party shall be
entitled to recover reasonable attorneys’ fees and court costs as part of such action
or proceeding.

As above and in my letter from April 14, 2023, Point Up has failed to pay any portion of the
Termination Fee, let alone the first installment. Per the terms of the Agreement that your client
signed, including those quoted above, Point Up’s Sublease did not terminate in August 2022, and
Point Up remained obligated on its rent payments through September and October 2022.

Even putting aside Point Up’s failure to satisfy the Conditions Precedent set forth in the
Agreement, Dentsu’s sublease was entered into as of October 5, 2022, i.e., the same date that
Twitter signed the Agreement with Point Up. Dentsu also did not pay rent for September and
October 2022.

Twitter did not unduly delay in executing the Agreement, did not mislead Point Up in any way,
and did not operate in bad faith. Twitter acted consistent with its obligations under the
Agreement and performed accordingly. Point Up, however, has not, and Twitter has suffered
damage as a result. Any arguments in your April 18 letter to the contrary are simply wrong.

Twitter reiterates its demand for immediate payment as set forth in my April 14, 2023 letter.
Twitter will otherwise be required to bring suit against Point Up, including to recover actual fees
and costs under Section 9 of the Agreement, and reasonable attorney fees and court costs pursuant
to Section 11 of the Agreement.

Again, please contact me for payment instructions, or if you have questions. Twitter does not waive
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or relinquish any rights or remedies in connection with this letter, all of which are expressly
reserved.

Sincerely,

9__ ] il H/f
Lk e

Jon Hawk
T +(213) 620-7741
E jhawk@whitecase.com
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