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Item 1.01 Entry into a Material Definitive Agreement

On July 29, 2020, Five9, Inc. (the “Company”) entered into the Bishop Ranch Building Lease (the “Lease”) with 2600 CR, LLC, a Delaware limited liability company (the “Landlord”). Pursuant to
the Lease, the Company will lease from the Landlord approximately 104,253 square feet of office space located at 3001 Bishop Drive, Suites 250 and 350, San Ramon, CA (the “Premises”). The
Company expects to use the Premises as its new corporate headquarters. The Lease will commence on February 1, 2021 and will continue for a period of 120 months. The initial monthly base rent
will be $364,885.50, with periodic increases in accordance with the terms of the Lease, with eight months of rent abatement. In addition, the Company will be required to pay its proportionate share
of building operating costs. As part of the Lease, the Company must provide a security deposit of $476.092.82. The Landlord will provide the Company with a tenant improvement allowance of
$4,170,120.

The foregoing summary of the Lease does not purport to be complete and is qualified in its entirety by reference to the complete text of the Lease, which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 31, 2020, the board of directors (the “Board”) of the Company adopted amended and restated bylaws of the Company (the “Amended and Restated Bylaws”), effective immediately. The
Amended and Restated Bylaws, among other things:
«  Provide the Board with the right to recess a previously scheduled annual or special meeting of stockholders;
«  Limit the number of individuals that a stockholder may nominate for election to the Board to the number of directorships that are available for election at the annual or special meeting of
stockholders;
¢ Clarify that any nominee must consent to being named in the Company’s proxy statement as well as being named in the associated proxy card as a nominee of a stockholder;
*  Require notice of the names of, among others, any person acting in concert with a stockholder making a nomination or proposing business at an annual or special meeting of stockholders;
+  Clarify that special meetings of the Board may be called by a majority of the directors then in office without a formal vote;
«  Clarify who is considered an officer of the Company;
«  Clarify that the Board may designate officers with titles other than the titles expressly referenced in the Amended and Restated Bylaws and may delegate to such other officers such powers
as the Board or the Chief Executive Officer may from time to time prescribe;
«  Clarify the permitted methods of giving notice to stockholders; and
*  Add a federal forum selection provision designating the federal district courts of the United States as the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act of 1933, as amended.

The foregoing summary of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to the complete text of the Amended and Restated Bylaws,
which are attached hereto as Exhibit 3.1 and are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
3.1 Amended and Restated Bylaws of Five9, Inc.
10.1 Bishop Ranch Building Lease, dated July 29, 2020, between Five9, Inc. and 2600 CR, LLC

104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
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ARTICLE I

STOCKHOLDERS
1.1 Place of Meetings. All meetings of stockholders shall be held at such place, if any, as may be designated from time to time by the Board of Directors (the

"Board") of Five9, Inc. (the "Corporation"), the Chairman of the Board or the Chief Executive Officer or, if not so designated, at the principal office of the

Corporation. The Board may, in its sole discretion, determine that a meeting shall not be held at any place, but may instead be held solely by means of remote

communication in accordance with Section 211(a) of the General Corporation Law of the State of Delaware (the "DGCL").

1.2 Annual Meeting. The annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly be brought before the meeting shall be held on a date and at a time designated by the Board, the Chairman of the Board or the Chief
Executive Officer (which date shall not be a legal holiday in the place, if any, where the meeting is to be held). The Board may postpone, recess, reschedule or cancel

any previously scheduled annual meeting of stockholders.

1.3 Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by the Board, the Chairman of the Board or the
Chief Executive Officer, and may not be called by any other person or persons. The Board may postpone, recess, reschedule or cancel any previously scheduled
special meeting of stockholders. Business transacted at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the

notice of meeting.

1.4 Notice of Meetings. Except as otherwise provided by law, notice of each meeting of stockholders, whether annual or special, shall be given not less than
ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting as of the record date for determining the
stockholders entitled to notice of the meeting. The notices of all meetings shall state the place, if any, date and time of the meeting, the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the record date for

determining the stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders



entitled to notice of the meeting). The notice of a special meeting shall state, in addition, the purpose or purposes for which the meeting is called.

1.5 Voting List. The Corporation shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote
at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting, the list
shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, for a period of at least ten (10) days prior to the meeting: (a) on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting, or (b) during ordinary business hours, at the principal place of business of the Corporation. If the
meeting is to be held at a place, then the list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected
by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided
with the notice of the meeting. Except as otherwise provided by law, the list shall presumptively determine the identity of the stockholders entitled to vote at the

meeting and the number of shares held by each of them.

1.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the holders of a majority in voting power of the shares of
the capital stock of the Corporation issued and outstanding and entitled to vote at the meeting, present in person, present by means of remote communication in a
manner, if any, authorized by the Board in its sole discretion, or represented by proxy, shall constitute a quorum for the transaction of business; provided, however,
that where a separate vote by a class or classes or series of capital stock is required by law or the Certificate of Incorporation, the holders of a majority in voting
power of the shares of such class or classes or series of the capital stock of the Corporation issued and outstanding and entitled to vote on such matter, present in

person, present by means of remote communication in a manner, if any, authorized by the Board in its sole discretion, or represented



by proxy, shall constitute a quorum entitled to take action with respect to the vote on such matter. A quorum, once established at a meeting, shall not be broken by the

withdrawal of enough votes to leave less than a quorum.

1.7 Adjournments. Any meeting of stockholders, annual or special, may be adjourned from time to time to any other time and to any other place at which a
meeting of stockholders may be held under these Bylaws by the chairman of the meeting or, if directed to be voted on by the chairman of the meeting, by the
stockholders present or represented at the meeting and entitled to vote thereon, although less than a quorum. If the adjournment is for more than thirty (30) days, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for
determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix as the record date for determining stockholders entitled to notice
of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice of
the adjourned meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting. At the adjourned meeting, the Corporation

may transact any business which might have been transacted at the original meeting.

1.8 Proxies. Each stockholder of record entitled to vote at a meeting of stockholders may vote in person (including by means of remote communications, if

any, by which stockholders may be deemed to be present in person and vote at such meeting) or may authorize another person or persons to vote for such stockholder
by a proxy executed or transmitted in a manner permitted by applicable law. No such proxy shall be voted upon after three years from the date of its execution, unless
the proxy expressly provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest
sufficient in law to support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by

delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy bearing a later date.

1.9 Action at Meeting. When a quorum is present at any meeting, any matter other than the election of directors to be voted upon by the stockholders at such

meeting shall be decided by the vote of the holders of shares of stock having a majority in voting power of the



votes cast by the holders of all of the shares of stock present or represented at the meeting and voting affirmatively or negatively on such matter (or if there are two or
more classes or series of stock entitled to vote as separate classes, then in the case of each such class or series, the holders of a majority in voting power of the shares
of stock of that class or series present or represented at the meeting and voting affirmatively or negatively on such matter), except when a different vote is required by
applicable law, regulation applicable to the Corporation or its securities, the rules or regulations of any stock exchange applicable to the Corporation, the Certificate
of Incorporation or these Bylaws, in which case such different vote shall be the applicable vote on the matter. Voting at meetings of stockholders need not be by

written ballot. At all meetings of stockholders for the election of directors at which a quorum is present a plurality of the votes cast shall be sufficient to elect.
1.10 Notice of Stockholder Business and Nominations.

(A) Annual Meetings of Stockholders. (1) Nominations of persons for election to the Board and the proposal of other business to be considered by the
stockholders may be made at an annual meeting of stockholders only (a) pursuant to the Corporation's notice of meeting (or any supplement thereto), (b) by or at the
direction of the Board or any committee thereof or (c) by any stockholder of the Corporation who was a stockholder of record of the Corporation at the time the
notice provided for in this Section 1.10 is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and who complies with the notice

procedures set forth in this Section 1.10.

(2) For any nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of paragraph (A)(1)
of this Section 1.10, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and any such proposed business (other than
the nominations of persons for election to the Board) must constitute a proper matter for stockholder action. To be timely, a stockholder's notice shall be delivered to
the Secretary at the principal executive offices of the Corporation not later than the close of business on the ninetieth (90") day, nor earlier than the close of business
on the one hundred twentieth (120™) day, prior to the first anniversary of the preceding year's annual meeting (provided, however, that in the event that the date of the

annual meeting is more than thirty (30) days before or more than seventy (70) days after such



anniversary date, notice by the stockholder must be so delivered not earlier than the close of business on the one hundred twentieth (120") day prior to such annual
meeting and not later than the close of business on the later of the ninetieth (90™) day prior to such annual meeting or the tenth (10™) day following the day on which
public announcement of the date of such meeting is first made by the Corporation). In no event shall the public announcement of an adjournment or postponement of
an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder's notice as described above. The number of nominees a
stockholder may nominate for election at the annual meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the number of
nominees a stockholder may nominate for election at the annual meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at
such annual meeting. Such stockholder's notice shall set forth: (a) as to each person whom the stockholder proposes to nominate for election as a director (i) all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required,
in each case pursuant to and in accordance with Section 14(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the rules and
regulations promulgated thereunder, and (ii) such person's written consent to being named in the Corporation’s proxy statement and associated proxy card as a
nominee of the stockholder and to serving as a director if elected; (b) as to any other business that the stockholder proposes to bring before the meeting, a brief
description of the business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend the Bylaws of the Corporation, the language of the proposed amendment), the reasons
for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the
proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name
and address of such stockholder, as they appear on the Corporation's books, and of such beneficial owner, (ii) the class or series and number of shares of capital stock
of the Corporation which are owned beneficially and of record by such stockholder and such beneficial owner, (iii) a description of any agreement, arrangement or
understanding with respect to the nomination or proposal between or among such stockholder and/or such beneficial owner, any of their respective affiliates or

associates, and any others



acting in concert with any of the foregoing (including their names), including, in the case of a nomination, the nominee, (iv) a description of any agreement,
arrangement or understanding (including any derivative or short positions, profit interests, options, warrants, convertible securities, stock appreciation or similar
rights, hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder's notice by, or on behalf of, such stockholder
and such beneficial owners, whether or not such instrument or right shall be subject to settlement in underlying shares of capital stock of the Corporation, the effect
or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of, such stockholder or such
beneficial owner, with respect to securities of the Corporation, (v) a representation that the stockholder is a holder of record of stock of the Corporation entitled to
vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business or nomination, (vi) a representation whether the stockholder
or the beneficial owner, if any, intends or is part of a group which intends (a) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of
the Corporation's outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (b) otherwise to solicit proxies or votes from
stockholders in support of such proposal or nomination, and (vii) any other information relating to such stockholder and beneficial owner, if any, required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of
directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder. The
foregoing notice requirements of this paragraph (A) of this Section 1.10 shall be deemed satisfied by a stockholder with respect to business other than a nomination if
the stockholder has notified the Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with applicable rules and regulations
promulgated under the Exchange Act and such stockholder's proposal has been included in a proxy statement that has been prepared by the Corporation to solicit
proxies for such annual meeting. The Corporation may require any proposed nominee to furnish such other information as the Corporation may reasonably require to

determine the eligibility of such proposed nominee to serve as a director of the Corporation.



(3) Notwithstanding anything in the second sentence of paragraph (A)(2) of this Section 1.10 to the contrary, in the event that the number of directors
to be elected to the Board at the annual meeting is increased effective after the time period for which nominations would otherwise be due under paragraph (A)(2) of
this Section 1.10 and there is no public announcement by the Corporation naming the nominees for the additional directorships at least one hundred (100) days prior
to the first anniversary of the preceding year's annual meeting, a stockholder's notice required by this Section 1.10 shall also be considered timely, but only with
respect to nominees for the additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the

close of business on the tenth (10") day following the day on which such public announcement is first made by the Corporation.

(B) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the Corporation's notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders at which
directors are to be elected pursuant to the Corporation's notice of meeting (1) by or at the direction of the Board or any committee thereof or (2) provided that the
Board has determined that directors shall be elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice
provided for in this Section 1.10 is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and upon such election and who complies with
the notice procedures set forth in this Section 1.10. The number of nominees a stockholder may nominate for election at the special meeting (or in the case of a
stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the special meeting on behalf of
such beneficial owner) shall not exceed the number of directors to be elected at such special meeting. In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the Board, any such stockholder entitled to vote in such election of directors may nominate a person
or persons (as the case may be) for election to such position(s) as specified in the Corporation's notice of meeting, if the stockholder's notice required by paragraph
(A)(2) of this Section 1.10 shall be delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the one
hundred



twentieth (120™) day prior to such special meeting and not later than the close of business on the later of the ninetieth (90™) day prior to such special meeting or the
tenth (10™) day following the day on which the Corporation first makes a public announcement of the date of the special meeting at which directors are to be elected.
In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time period) for the

giving of a stockholder's notice as described above.

(C) General. (1) Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Exchange Act, only such persons who are

nominated in accordance with the procedures set forth in this Section 1.10 shall be eligible to be elected at an annual or special meeting of stockholders of the
Corporation to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance
with the procedures set forth in this Section 1.10. Except as otherwise provided by law, the chairman of the meeting shall have the power and duty (a) to determine
whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set
forth in this Section 1.10 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or proposal is made, solicited (or is part of a
group which solicited) or did not so solicit, as the case may be, proxies or votes in support of such stockholder's nominee or proposal in compliance with such
stockholder's representation as required by clause (A)(2)(c)(vi) of this Section 1.10) and (b) if any proposed nomination or business was not made or proposed in
compliance with this Section 1.10, to declare that such nomination shall be disregarded or that such proposed business shall not be transacted. Notwithstanding the
foregoing provisions of this Section 1.10, unless otherwise required by law, if the stockholder (or a qualified representative of the stockholder) does not appear at the
annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such nomination shall be disregarded and such proposed
business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 1.10, to
be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized

by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such



stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or

electronic transmission, at the meeting of stockholders.

(2) For purposes of this Section 1.10, "public announcement” shall include disclosure in a press release reported by the Dow Jones News Service,
Associated Press or other national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section

13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.

(3) Notwithstanding the foregoing provisions of this Section 1.10, a stockholder shall also comply with all applicable requirements of the Exchange
Act and the rules and regulations promulgated thereunder with respect to the matters set forth in this Section 1.10; provided however, that any references in these
Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any requirements applicable to nominations or
proposals as to any other business to be considered pursuant to this Section 1.10 (including paragraphs (A)(1)(c) and (B) hereof), and compliance with paragraphs
(A)(1)(c) and (B) of this Section 1.10 shall be the exclusive means for a stockholder to make nominations or submit other business (other than, as provided in the
penultimate sentence of (A)(2), business other than nominations brought properly under and in compliance with Rule 14a-8 of the Exchange Act, as may be amended
from time to time). Nothing in this Section 1.10 shall be deemed to affect any rights (a) of stockholders to request inclusion of proposals or nominations in the
Corporation's proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act or (b) of the holders of any series of Preferred Stock

to elect directors pursuant to any applicable provisions of the Certificate of Incorporation.
1.11 Conduct of Meetings.

(A) Meetings of stockholders shall be presided over by the Chairman of the Board, if any, or in the Chairman's absence by the Vice Chairman of the Board, if
any, or in the Vice Chairman's absence by the Chief Executive Officer, or in the Chief Executive Officer's absence, by the President, or in the President's absence by a

Vice President, or in the absence of all of the foregoing persons by a chairman designated by the Board. The Secretary shall act as secretary of



the meeting, but in the Secretary's absence the chairman of the meeting may appoint any person to act as secretary of the meeting.

(B) The Board may adopt by resolution such rules, regulations and procedures for the conduct of any meeting of stockholders of the Corporation as it shall
deem appropriate including, without limitation, such guidelines and procedures as it may deem appropriate regarding the participation by means of remote
communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent with such rules, regulations and procedures as
adopted by the Board, the chairman of any meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn
the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of
the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the chairman of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of
those present; (iii) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted
proxies or such other persons as shall be determined; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v) limitations
on the time allotted to questions or comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of

stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

(C) The chairman of the meeting shall announce at the meeting when the polls for each matter to be voted upon at the meeting will be opened and closed.

After the polls close, no ballots, proxies or votes or any revocations or changes thereto may be accepted.

(D) In advance of any meeting of stockholders, the Board, the Chairman of the Board, the Chief Executive Officer or the President shall appoint one or more
inspectors of election to act at the meeting and make a written report thereof. One or more other persons may be designated as alternate inspectors to replace any

inspector who fails to act. If no inspector or alternate is present, ready and willing to act at a meeting of stockholders, the chairman of the meeting shall

10



appoint one or more inspectors to act at the meeting. Unless otherwise required by law, inspectors may be officers, employees or agents of the Corporation. Each
inspector, before entering upon the discharge of such inspector's duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality
and according to the best of such inspector's ability. The inspector shall have the duties prescribed by law and, when the vote is completed, shall make a certificate of
the result of the vote taken and of such other facts as may be required by law. Every vote taken by ballots shall be counted by a duly appointed inspector or duly

appointed inspectors.

ARTICLE II

DIRECTORS
2.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of a Board, who may exercise all of the powers of

the Corporation except as otherwise provided by law or the Certificate of Incorporation.

2.2 Number, Election and Qualification. The total number of directors constituting the Board shall be as fixed in, or in the manner provided by, the Certificate

of Incorporation. Election of directors need not be by written ballot. Directors need not be stockholders of the Corporation.

2.3 Chairman of the Board;_Vice Chairman of the Board. The Board may appoint from its members a Chairman of the Board and a Vice Chairman of the
Board, neither of whom need be an employee or officer of the Corporation. If the Board appoints a Chairman of the Board, such Chairman shall perform such duties
and possess such powers as are assigned by the Board and, if the Chairman of the Board is also designated as the Corporation's Chief Executive Officer, shall have
the powers and duties of the Chief Executive Officer prescribed in Section 3.7 of these Bylaws. If the Board appoints a Vice Chairman of the Board, such Vice
Chairman shall perform such duties and possess such powers as are assigned by the Board. Unless otherwise provided by the Board, the Chairman of the Board or, in

the Chairman's absence, the Vice Chairman of the Board, if any, shall preside at all meetings of the Board.
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2.4 Classes of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the Board shall be and is divided into three classes,
designated: Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one[Jthird of the total number of directors constituting the entire
Board. If the number of such directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each
class as nearly equal as possible, and any such additional director of any class elected to fill a newly created directorship resulting from an increase in such class shall
hold office for a term that shall coincide with the remaining term of that class, but in no case shall a decrease in the number of directors remove or shorten the term of

any incumbent director.

2.5 Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director shall serve for a term ending on the date
of the third annual meeting of stockholders following the annual meeting of stockholders at which such director was elected; provided, that the term of each director

shall continue until the election and qualification of his or her successor, subject to his or her earlier death, disability, disqualification, resignation or removal.

2.6 Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the whole Board shall constitute a quorum of the Board. If
at any meeting of the Board there shall be less than a quorum, a majority of the directors present may adjourn the meeting from time to time without further notice

other than announcement at the meeting, until a quorum shall be present.

2.7 Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present shall be

regarded as the act of the Board, unless a greater number is required by law or by the Certificate of Incorporation.

2.8 Removal. Subject to the rights of holders of any series of Preferred Stock, directors of the Corporation may be removed only as expressly provided in the

Certificate of Incorporation.

2.9 Vacancies. Subject to the provisions of the Certificate of Incorporation and the rights of holders of any series of Preferred Stock, any newly created

directorship that results
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from an increase in the number of directors or any vacancy on the Board that results from the death, disability, resignation, disqualification or removal of any director
or from any other cause shall be filled solely by the affirmative vote of a majority of the directors then in office, even if less than a quorum, or by a sole remaining
director and shall not be filled by the stockholders. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall hold office for

the remaining term of his or her predecessor.

2.10 Resignation. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office or to
the Chairman of the Board, the Chief Executive Officer, the President or the Secretary. Such resignation shall be effective upon delivery unless it is specified to be

effective at some later time or upon the happening of some later event.

2.11 Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall be determined from time to time by the
Board; provided that any director who is absent when such a determination is made shall be given notice of the determination. A regular meeting of the Board may be

held without notice immediately after and at the same place as the annual meeting of stockholders.

2.12 Special Meetings. Special meetings of the Board may be called by the Chairman of the Board, the Chief Executive Officer, a majority of the directors

then in office, or by one director in the event that there is only a single director in office.

2.13 Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be given to each director by the Secretary or by

the officer or one of the directors calling the meeting. Notice shall be duly given to each director (a) in person or by telephone at least twenty-four (24) hours in
advance of the meeting, (b) by sending written notice by reputable overnight courier, telecopy, facsimile or other means of electronic transmission, or delivering
written notice by hand, to such director's last known business, home or means of electronic transmission address at least twenty-four (24) hours in advance of the
meeting, or (c) by sending written notice by first-class mail to such director's last known business or home address at least seventy-two (72) hours in advance of the

meeting. A notice or waiver of notice of a meeting of the Board need not specify the purposes of the meeting.
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conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and participation by such

means shall constitute presence in person at such meeting.

2.15 Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a
meeting, if all members of the Board or committee, as the case may be, consent to the action in writing or by electronic transmission. After an action is taken, the
consent or consents relating thereto shall be filed with the minutes of proceedings of the Board, or the committee thereof, in the same paper or electronic form as the

minutes are maintained.

2.16 Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the Corporation with such
lawfully delegable powers and duties as the Board thereby confers, to serve at the pleasure of the Board. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a
committee, the member or members of the committee present at any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such absent or disqualified member. Any such committee,
to the extent provided in the resolution of the Board and subject to the provisions of law, shall have and may exercise all the powers and authority of the Board in the
management of the business and affairs of the Corporation and may authorize the seal of the Corporation to be affixed to all papers which may require it. Each such
committee shall keep minutes and make such reports as the Board may from time to time request. Except as the Board may otherwise determine, any committee may
make rules for the conduct of its business, but unless otherwise provided by the directors or in such rules, its business shall be conducted as nearly as possible in the
same manner as is provided in these Bylaws for the Board. Except as otherwise provided in the Certificate of Incorporation, these Bylaws, or the resolution of the

Board designating the committee, a committee may create one or more subcommittees, each subcommittee to consist of
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one or more members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.

2.17 Compensation of Directors. Directors may be paid such compensation for their services and such reimbursement for expenses of attendance at meetings
as the Board may from time to time determine. No such payment shall preclude any director from serving the Corporation or any of its parent or subsidiary entities in

any other capacity and receiving compensation for such service.

ARTICLE III

OFFICERS
3.1 Titles. The officers of the Corporation may consist of a Chief Executive Officer, a President, a Chief Financial Officer, a Treasurer and a Secretary and

such other officers with such other titles as the Board shall from time to time determine. The Board may appoint such other officers, including one or more Vice
Presidents and one or more Assistant Treasurers or Assistant Secretaries, as it may deem appropriate from time to time. The only individuals who shall be considered

the officers of the Corporation shall be those individuals who have been appointed or elected as an officer of the Corporation by the Board.
3.2 Election. The officers of the Corporation shall be elected annually by the Board.
3.3 Qualification. No officer need be a stockholder. Any two or more offices may be held by the same person.

3.4 Tenure. Except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer shall hold office until such officer's

successor is duly elected and qualified, unless a different term is specified in the resolution electing or appointing such officer, or until such officer's earlier death,

resignation, disqualification or removal.

3.5 Resignation and Removal. Any officer may resign by delivering a written resignation to the Corporation at its principal office or to the Board, the Chief
Executive Officer, the President or the Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some later time or upon the

happening of some later event. Any
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officer may be removed at any time, with or without cause, by the affirmative vote of a majority of the directors then in office. Except as the Board may otherwise
determine, no officer who resigns or is removed shall have any right to any compensation as an officer for any period following such officer's resignation or removal,
or any right to damages on account of such removal, whether such officer's compensation be by the month or by the year or otherwise, unless such compensation is

expressly provided for in a duly authorized written agreement with the Corporation

3.6 Vacancies. The Board may fill any vacancy occurring in any office for any reason and may, in its discretion, leave unfilled, for such period as it may
determine, any offices. Each such successor shall hold office for the unexpired term of such officer's predecessor and until a successor is duly elected and qualified,

or until such officer's earlier death, resignation, disqualification or removal.

3.7 President; Chief Executive Officer. Unless the Board has designated another person as the Corporation's Chief Executive Officer, the President shall be
the Chief Executive Officer of the Corporation. The Chief Executive Officer shall have general charge and supervision of the business of the Corporation subject to
the direction of the Board, and shall perform all duties and have all powers that are commonly incident to the office of chief executive or that are delegated to such
officer by the Board. The President shall perform such other duties and shall have such other powers as the Board or the Chief Executive Officer (if the President is
not the Chief Executive Officer) may from time to time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive Officer or the
President (if the President is not the Chief Executive Officer), the Vice President (or if there shall be more than one, the Vice Presidents in the order determined by
the Board) shall perform the duties of the Chief Executive Officer and when so performing such duties shall have all the powers of and be subject to all the

restrictions upon the Chief Executive Officer.

3.8 Vice Presidents/Other Officers. Each Vice President and any other officer designated by the Board shall perform such duties and possess such powers as

the Board or the Chief Executive Officer may from time to time prescribe. The Board may assign to any Vice
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President the title of Executive Vice President or Senior Vice President, and may assign to any Vice President or other officer any other title selected by the Board.

3.9 Secretary_and Assistant Secretaries. The Secretary shall perform such duties and shall have such powers as the Board or the Chief Executive Officer may

from time to time prescribe. In addition, the Secretary shall perform such duties and have such powers as are incident to the office of the secretary, including without
limitation the duty and power to give notices of all meetings of stockholders and special meetings of the Board, to attend all meetings of stockholders and the Board
and keep a record of the proceedings, to maintain a stock ledger and prepare lists of stockholders and their addresses as required, to be custodian of corporate records

and the corporate seal and to affix and attest to the same on documents.

Any Assistant Secretary shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Secretary may from time to time
prescribe. In the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall be more than one, the Assistant Secretaries

in the order determined by the Board) shall perform the duties and exercise the powers of the Secretary.
The chairman of any meeting of the Board or of stockholders may designate a temporary secretary to keep a record of any meeting.

3.10 Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and shall have such powers as may from time to time be assigned by the
Board or the Chief Executive Officer. In addition, the Treasurer shall perform such duties and have such powers as are incident to the office of treasurer, including
without limitation the duty and power to keep and be responsible for all funds and securities of the Corporation, to deposit funds of the Corporation in depositories
selected in accordance with these Bylaws, to disburse such funds as ordered by the Board, to make proper accounts of such funds, and to render as required by the

Board statements of all such transactions and of the financial condition of the Corporation.

The Assistant Treasurers shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Treasurer may from time to time

prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer (or if there shall be
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more than one, the Assistant Treasurers in the order determined by the Board) shall perform the duties and exercise the powers of the Treasurer.

3.11 Salaries. Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement as shall be fixed or allowed from time to time by

the Board.

3.12 Delegation of Authority. The Board may from time to time delegate the powers or duties of any officer to any other officer or agent, notwithstanding any

provision hereof.

ARTICLE IV

CAPITAL STOCK
4.1 Issuance of Stock. Subject to the provisions of the Certificate of Incorporation, the whole or any part of any unissued balance of the authorized capital

stock of the Corporation or the whole or any part of any shares of the authorized capital stock of the Corporation held in the Corporation's treasury may be issued,

sold, transferred or otherwise disposed of by vote of the Board in such manner, for such lawful consideration and on such terms as the Board may determine.

4.2 Stock Certificates; Uncertificated Shares. The shares of the Corporation shall be represented by certificates, provided that the Board may provide by

resolution or resolutions that some or all of any or all classes or series of the Corporation's stock shall be uncertificated shares. Every holder of stock of the
Corporation represented by certificates shall be entitled to have a certificate, in such form as may be prescribed by law and by the Board, representing the number of

shares held by such holder registered in certificate form. Each such certificate shall be signed in a manner that complies with Section 158 of the DGCL.

Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Certificate of Incorporation, these Bylaws, applicable
securities laws or any agreement among any number of stockholders or among such holders and the Corporation shall have conspicuously noted on the face or back

of the certificate either the full text of the restriction or a statement of the existence of such restriction.
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If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations, preferences and
relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights shall be set forth in full or summarized on the face or back of each certificate representing shares of such class or series of stock, provided that in lieu of
the foregoing requirements there may be set forth on the face or back of each certificate representing shares of such class or series of stock a statement that the
Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other

special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

Within a reasonable time after the issuance or transfer of uncertificated shares, the registered owner thereof shall be given a notice, in writing or by electronic
transmission, containing the information required to be set forth or stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the DGCL or, with respect
to Section 151 of DGCL, a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and
relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences

and/or rights.

4.3 Transfers. Shares of stock of the Corporation shall be transferable in the manner prescribed by law, the Certificate of Incorporation and in these Bylaws.
Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation or by transfer agents designated to transfer shares of stock of the
Corporation. Subject to applicable law, shares of stock represented by certificates shall be transferred only on the books of the Corporation by the surrender to the
Corporation or its transfer agent of the certificate representing such shares properly endorsed or accompanied by a written assignment or power of attorney properly
executed, and with such proof of authority or the authenticity of signature as the Corporation or its transfer agent may reasonably require. Except as may be otherwise
required by law, by the Certificate of Incorporation or by these Bylaws, the Corporation shall be entitled to treat the record holder of stock as shown on its books as

the owner of such stock for all purposes, including the payment of dividends and the right to vote with respect to such stock, regardless of
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any transfer, pledge or other disposition of such stock until the shares have been transferred on the books of the Corporation in accordance with the requirements of

these Bylaws.

4.4 Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate or uncertificated shares in place of any previously issued certificate
alleged to have been lost, stolen or destroyed, upon such terms and conditions as the Board may prescribe, including the presentation of reasonable evidence of such
loss, theft or destruction and the giving of such indemnity and posting of such bond as the Board may require for the protection of the Corporation or any transfer

agent or registrar.

4.5 Record Date. In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof,
the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board so fixes a
date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such
record date, that a later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record
date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders
of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new
record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to
notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned

meeting.

In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights, or

entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful
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action, the Board may fix a record date, which shall not be more than sixty (60) days prior to such action. If no such record date is fixed, the record date for

determining stockholders for any such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.

4.6 Regulations. The issue and registration of shares of stock of the Corporation shall be governed by such other regula[Jtions as the Board may establish.

ARTICLE V

GENERAL PROVISIONS
5.1 Fiscal Year. Except as from time to time otherwise designated by the Board, the fiscal year of the Corporation shall begin on the first day of January of

each year and end on the last day of December in each year.
5.2 Corporate Seal. The corporate seal shall be in such form as shall be approved by the Board.

5.3 Waiver of Notice. Whenever notice is required to be given by law, by the Certificate of Incorporation or by these Bylaws, a written waiver signed by the
person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at or after the time of the event for which notice is to
be given, shall be deemed equivalent to notice required to be given to such person. Neither the business nor the purpose of any meeting need be specified in any such
waiver. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of

objecting at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

5.4 Voting of Securities. Except as the Board may otherwise designate, the Chief Executive Officer, the President, the Chief Financial Officer or the Treasurer

may waive notice, vote, consent, or appoint any person or persons to waive notice, vote or consent, on behalf of the Corporation, and act as, or appoint any person or
persons to act as, proxy or attorney-in-fact for this Corporation (with or without power of substitution), with respect to the securities of any other entity which may be

held by this Corporation.
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5.5 Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary, or a temporary Secretary, as to any action taken by the stockholders,

directors, a committee or any officer or representative of the Corporation shall as to all persons who rely on the certificate in good faith be conclusive evidence of

such action.

5.6 Certificate of Incorporation. All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to the Certificate of Incorporation
of the Corporation, as amended and/or restated and in effect from time to time.
5.7 Severability. Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall not affect or invalidate any

other provision of these Bylaws.

5.8 Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the person

Or persons may require.

5.9 Manner of Notice. Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by
the Corporation under any provision of the DGCL, the Certificate of Incorporation or these Bylaws may be given in writing directed to the stockholder’s mailing
address (or by electronic transmission directed to the stockholder’s electronic mail address, as applicable) as it appears on the records of the Corporation. Notice shall
be given (i) if mailed, when deposited in the United States mail, (ii) if delivered by courier service, the earlier of when the notice is received or left at the
stockholder’s address, or (iii) if given by electronic mail, when directed to such stockholder’s electronic mail address (unless the stockholder has notified the

Corporation in writing or by electronic transmission of an objection to receiving notice by electronic mail or such notice is prohibited by
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the DGCL to be given by electronic transmission). A notice by electronic mail must include a prominent legend that the communication is an important notice
regarding the Corporation. A notice by electronic mail shall be deemed to include any files attached thereto and any information hyperlinked to a website if such
electronic mail includes the contact information of an officer or agent of the Corporation who is available to assist with accessing such files or information. Any
notice to stockholders under any provision of the DGCL, the Certificate of Incorporation or these Bylaws provided by electronic transmission (other than any such
notice given by electronic mail) may only be given in a form consented to by such stockholder, and any such notice by electronic transmission shall be deemed to be
given as provided by the DGCL.

5.10 Electronic Transmission. For purposes of these Bylaws, "electronic transmission" means any form of communication, not directly involving the physical
transmission of paper, including the use of, or participation in, one or more electronic networks or databases (including one or more distributed electronic networks or

databases), that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a

recipient through an automated process.

5.11 Federal Forum Selection. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United

States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended. To the fullest
extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed

to have notice of and consented to the provisions of this Section 5.11.

ARTICLE VI

AMENDMENTS
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These Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be adopted by the Board or by the stockholders as expressly

provided in the Certificate of Incorporation.

ARTICLE VII

INDEMNIFICATION AND ADVANCEMENT
7.1 Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation. Subject to Section 7.3, the Corporation shall

indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that such person is or was a director or officer
of the Corporation, or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of
another Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe such person's conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such
person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable

cause to believe that such person's conduct was unlawful.

7.2 Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 7.3, the Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure
a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or, while a director or officer of the Corporation, is or

was serving at the request of the Corporation as a director, officer, employee
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or agent of another Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person

is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

7.3 Authorization of Indemnification. Any indemnification under this Article VII (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the director or officer is proper in the circumstances because such person has met the
applicable standard of conduct set forth in Section 7.1 or Section 7.2, as the case may be. Such determination shall be made, with respect to a person who is a director
or officer at the time of such determination, (i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a
quorum, or (ii) by a committee of such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors,
or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the stockholders. Such determination shall be made, with respect to former
directors and officers, by any person or persons having the authority to act on the matter on behalf of the Corporation. To the extent, however, that a present or former
director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding set forth in Section 7.1 or Section 7.2
or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by

such person in connection therewith, without the necessity of authorization in the specific case.

7.4 Good Faith Defined. For purposes of any determination under Section 7.3, a person shall be deemed to have acted in good faith and in a manner such

person reasonably
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believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable cause to
believe such person's conduct was unlawful, if such person's action is based on good faith reliance on the records or books of account of the Corporation or another
enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the course of their duties, or on the advice of legal
counsel for the Corporation or another enterprise or on information or records given or reports made to the Corporation or another enterprise by an independent
certified public accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The term "another enterprise” as
used in this Section 7.4 shall mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which such person is or
was serving at the request of the Corporation as a director, officer, employee or agent. The provisions of this Section 7.4 shall not be deemed to be exclusive or to
limit in any way the circumstances in which a person may be deemed to have met the applicable standard of conduct set forth in Section 7.1 or 7.2, as the case may
be.

7.5 Right of Claimant to Bring Suit. Notwithstanding any contrary determination in the specific case under Section 7.3, and notwithstanding the absence of
any determination thereunder, if a claim under Sections 7.1 or 7.2 of the Article VII is not paid in full by the Corporation within (i) ninety (90) days after a written
claim for indemnification has been received by the Corporation, or (ii) thirty (30) days after a written claim for an advancement of expenses has been received by the
Corporation, the claimant may at any time thereafter (but not before) bring suit against the Corporation in the Court of Chancery in the State of Delaware to recover
the unpaid amount of the claim, together with interest thereon, or to obtain advancement of expenses, as applicable. It shall be a defense to any such action brought to
enforce a right to indemnification (but not in an action brought to enforce a right to an advancement of expenses) that the claimant has not met the standards of
conduct which make it permissible under the DGCL (or other applicable law) for the Corporation to indemnify the claimant for the amount claimed, but the burden
of proving such defense shall be on the Corporation. Neither a contrary determination in the specific case under Section 7.3 nor the absence of any determination
thereunder shall be a defense to such application or create a presumption that the claimant has not met any applicable standard of conduct. If successful, in whole or

in part, the claimant shall
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also be entitled to be paid the expense of prosecuting such claim, including reasonable attorneys' fees incurred in connection therewith, to the fullest extent permitted

by applicable law.

7.6 Expenses Payable in Advance. Expenses, including without limitation attorneys' fees, incurred by a current or former director or officer in defending any
civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such current or former director or officer to repay such amount if it shall ultimately be determined that

such person is not entitled to be indemnified by the Corporation as authorized in this Article VIL.

7.7 Nonexclusivity of Indemnification and Advancement of Expenses. The rights to indemnification and advancement of expenses provided by or granted
pursuant to this Article VII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled
under the Certificate of Incorporation, any agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person's official capacity
and as to action in another capacity while holding such office, it being the policy of the Corporation that, subject to Section 7.11, indemnification of the persons
specified in Sections 7.1 and 7.2 shall be made to the fullest extent permitted by law. The provisions of this Article VII shall not be deemed to preclude the
indemnification of any person who is not specified in Section 7.1 or 7.2 but whom the Corporation has the power or obligation to indemnify under the provisions of

the DGCL, or otherwise.

7.8 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
person's status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against such liability under the provisions of

this Article VII.
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7.9 Certain Definitions. For purposes of this Article VII, references to "the Corporation" shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power
and authority to indemnify its directors, officers, employees or agents so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, shall stand in the same position under the provisions of this Article VII with respect to the resulting or
surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued. For purposes of this Article VII,
references to "fines" shall include any excise taxes assessed on a person with respect of any employee benefit plan; and references to "serving at the request of the
Corporation" shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such
person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not

opposed to the best interests of the Corporation" as referred to in this Article VII.

7.10 Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted pursuant to, this

Article VII shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the

benefit of the heirs, executors and administrators of such a person.

7.11 Limitation on Indemnification. Notwithstanding anything contained in this Article VII to the contrary, except for proceedings to enforce rights to
indemnification (which shall be governed by Section 7.5), the Corporation shall not be obligated to indemnify any director, officer, employee or agent in connection

with an action, suit proceeding (or part thereof) initiated by such person unless such action, suit or proceeding (or part thereof) was authorized by the Board.

28



7.12 Contract Rights. The obligations of the Corporation under this Article VII to indemnify, and advance expenses to, a person who is or was a director or
officer of the Corporation shall be considered a contract between the Corporation and such person, and no modification or repeal of any provision of this Article VII
shall affect, to the detriment of such person, such obligations of the Corporation in connection with a claim based on any act or failure to act occurring before such

modification or repeal.
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BISHOP RANCH
BUILDING LEASE

This Bishop Ranch Building Tease (this “Lease”) is made as of _ 2U1Y 29th, 2020
2020, by and between 2600 CR, LLC, a Delaware limited liability compeny (“Landlord”), and
HFIVE9, INC., a Delaware corporation (“Tenant”).

BASIC LEASE PROVISIONS

Each reference in this Lease to the “Basic Lease Provisions™ shall mean and refer to the
following tenms. In the event of a conflict between the Basic Lease Provisions and the body of
this Lease, the Basic Lease Provisions shall control.

Section
No.

11  Premises:

1.1 Address of Premises:

11 Description of
Building and
Complex:

11  Description of Project:

11  Floor Areaof
Premises:

11  Floor Areaof
Building:

1.1 Floor Area of
Complex:

16764.040 4830-2660-4226.6

Suites 250 and 350, consisting of approximately 104,253
Tentable square feet. The Premises are in the South Wing,
South End of the “Building” (as defined below).

3001 Bishop Drive, Suites 250 and 350, San Ramon, CA
94583,

The Premises comprise 22.28% of the building located at
3001 Bishop Drive (such area being herein, the “Building”).
The Building is part of a larger comnected huilding area
comprised of four (4) distinct wings or arees. The Building
and such additional wings or areas are commonly known as
BR 2600 and are herein the “Complex™.

The Complex, together with the land situated under and
adjacent to the Complex, including parking aress (the
“Land"), are herein referred to as the “ Project”.

Approximately 104,253 rentable square feet.
Approximately 467,876 rentable square feet.

Approximately 1,735,361 rentable square feet.
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21  Commencement Date: The later to occur of () the “Substantial Completion Date”

21  Target

(as defined in the Work Letter attached hereto as Exhihit B
(the “Work Letter)), or (b) February 1, 2021.

Commencement Date:  February 1, 2021

2.1  Expiration Date:

21  Initial Term

The last day of the one hundred twentieth (120th) full
calendar month commencing on or after the
Commencement Date.

One Hundred Twenty (120) full calendar months beginming
on the Commencement Date, together with any partial first
month if the Commencement Date is not the first day of a

calendar month.
31  BaseRent:
Annual Rate per Monthly Rate per Monthly
Rentable Square Rentable Square Base Rent
Monmsg_fi gdﬂm or Foot Foot (rounded to the
(rounded to the nearest | (rounded to the nearest nearest 100th of a
100" of adollar) 100" of a dollar) dollar)
Commencement Date -

Month 12% $42.00 $3.50 $364,885.50
Month 13 - Month 24 $43.26 $3.61 $375,832.07
Month 25 - Month 36 $44.56 $3.71 $387,107.03
Month 37 - Month 48 $45.89 $3.82 $398,720.24
Month 49 - Month 60 $47.27 $3.94 $410,681.85
Month 61 - Month 72 $48.60 $4.06 $423,002.31
Month 73 - Month 84 $50.15 $4.18 $435,692.38
Month 85— Month 96 $51.65 $4.30 $448,763.15

Month 97 - Month 108 $53.20 $4.43 $462,226.04
R i $50.80 $457 $476,002.82
16764040 4830266042266 xii
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If the Commencement Date is a date other than the first day of a calendar month, the
foregoing adjustments to Base Rent shall be effective as of the first day of the calendar month
immediately following the anniversary of the Commencement Date.

* Subject to “Rent Abatement” as defined and provided in Section 3.4 below.

42  Operating Costs (per
BaseYear):

4.2 Tenant’s Share:

5 Security Deposit:

6.1  Useof Premises:

20  Parking:

2 Tenant’s Broker(s):

16764.040 4830-2660-4226.6

To be based upon actual Building Operating Costs or
Project Operating Costs, as the case may be, for the 2021
calendar year.

22.28% for Operating Costs of the Building (“Tenant's
Building Share”). 6.01% for Operating Costs of the Project
(“Tenant's Project Share”).

$476,092.82

General office and for no other use, subject to the
restrictions set forth on Exhibit H For purposes hereof,
general office uses shall include, but not be limited to, the
following, provided the same are consistent with a “Class
A" office building and provided that in no event may
Tenant's use of the Premises violate the “Rules and
Regulations”, as that term is defined in Section 28, or any
“Legal Requirements,” as that term is defined in
Section 27.1 below: call center, data processing, data
centenIT functions, a network operations center (which
operates on a 24x7 basis), employee training, employee
Tunch and/or kitchen facilities (including vending machines
for Tenant's use only) and any other legally permitted uses
consistent with the character of similar office buildings in
the Tri-Valley area.

A parking ratio of 3.25 stells per 1,000 rentable square feet
of office space (i.e., three hundred thirty-nine (339) parking
spaces) of which ten (10) parking spaces shall be reserved
spaces in accordance with Section 20, all of which shall be
at 1o cost to Tenant during the Initial Tenm.

Jones Lang LaSalle Brokerage, Inc. (“JLL")
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3.5and
29

Address for Payments
and Notices:

Landlord Payment Address:
2600CR, LLC

P.O. Box 640

San Ramon, CA 94583
Landlord Notice Address:
2600CR, LLC

2600 Camino Ramon, Suite 201
San Ramon, CA 94583
Attention: General Counsel

Suite Improvement Allowance:

16764.040 4830-2660-4226.6

Tenant Notice Address prior to

Commencement Date:

4000 Executive Parkway, Suite 400
San Ramon, CA 94583

Atin: General Counsel

Tenant Notice Address after
Commencement Date:

3001 Bishop Drive, Suite 350
San Ramon, CA 94583

Attn: General Counsel

$40.00 per rentable square foot

xiv
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BISHOP RANCH
BUILDING LEASE

1 PREMISES.

1.1  Demise of Premises. Landlord hereby leases to Tenant and Tenant hereby
leases from Landlord the Premises described in the Basic Lease Provisions. The Premises are
located in the Building, which is part of the Complex identified in the Basic Lease Provisions. As
further described in the Basic Lease Provisions, the Complex and the Land comprise the Project.
The Premises are depicted on the floor plan attached hereto as Exhibit A. The parties acknowledge
and agree that the approximate rentable scquare footages set forth in the Basic Lease Provisions for
the Premises, Building and Complex are deemed to be comrect forall purposes of this Lease. The
parties acknowledge and agree that the rentable square footage of the Premises was determined by
Landlord in accordance with the 2010 Building Owners and Managers Association Standard
Method for Measuring Floor Area in Office Buildings (ANSI/BOMA Z65.1-2010) and utilizinga
19.5% load factor.

12  AsIsCondition

(@  Tenant accepts the Premises in their present “As Is” condition,
provided the “Suite Improvements” are “Substantially Completed” (as such terms are defined in
the Work Letter) in accordance with the Work Letter; and acknowledges that (i) neither Landlord
nor any of its employees or agents has made any representations regarding the Premises or the
condition thereof; and (ii) except for the Suite Improvements and the delivery condition described
in Section 1.2(b) below, Landlord has no chligation to perform any work, supply any materials,
incur any expense or make any alterations or improvements to prepare the Premises for Tenant’s
occupancy; provided, however, that nothing in this Section 1.2(a) shall limit Landlord’s
obligations under Sections 8.1 and 27.1 below. In addition, as of the date the existing tenant
vacates and surrenders the Premises, Landlord shall convey and transfer to Tenant the existing
fumiture, fixtures and equipment in the Premises shown on Exhibit I (“Existing FF&E”). The
Existing FF&E shall be so transferred to Tenant on an “as is” basis with no representation or
‘warranty of any kind from, and no recourse against, Landlord; provided, however, that Landlord
shall, as of the date the existing tenant vacates and surrenders the Premises, own all of the Existing
FF&E free and clear of all liens and encumbrances and shall have the authority to so transfer the
Existing FF&E. The transfer of ownership of the Existing FF&E shall occur automatically on the
date the existing tenant vacates and surrenders the Premises, and this Lease shall constitute a bill
of sale evidencing the transfer of the Existing FF&E on the Commencement Date, unless otherwise
agreed to in a writing signed by both Landlord and Tenant.

(b)  Upon Landlord’s delivery of possession of the Premises to Tenant,
the Premises shall omnplyma]llmmal respects withall Legal Requirements (as then i
by applicable governmental or quasi-govemmental authorities), without regard to any specific use
of the Premises by Tenant. If Landlord or Tenant receives written notice from arny gova'rmantal
or quasi-govemmental authority that any portion of the Premises violated Legal
of the Commencement Date, Landlord shall not be liable to Tenant for any damages, bul:Iandlani
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at no cost to Tenant, shall, as Tenant's sole remedy, perform such work or take such other action
as may be necessary to cure such violation, but only to the extent that such violation materially
and adversely affects Tenant’s use or occupancy of the Premises. Notwithstanding the foregoing,
(1) Landlord shall have the right to contest any alleged violation in good feith, indluding, without
limitation, the right to apply forand obtein a waiver or defenment of compliance, the right to assert
any and all defenses allowed by law, and the right to appeel any decisions, judgments or rulings to
the fullest extent permitted by law, and Landlord's obligation to perform work or take such other
action to cure a violation under this Section 1.2(b) shell apply after the exhaustion of any and all
Tights to appeel or contest; and (ii) issuance of a temporary or final certificate of occupancy with
Tespect to the Tenant Improvements (or if such certificates are not customarily issued for such
work by thelocal govemmental authority, then the final inspection and sign-off on the job card for
such work by the building inspectors(s)), shall conclusively establish the compliance of the
Premises with Legal Requirements, including the ADA.

1.3  Eady Acoess. Tenant shall be permitted to enter the Premises beginning
approximately fmr(4)weeksheforeﬂ-eConmm1mtDatefor&esdepxpose of installing
fumiture, fixtures and equipment (including data and telephone lines and equipment) therein and
otherwise readying the Premises for Tenant’s occupancy (“Tenant’s Early Access™), provided that
(a) Tenant's Early Access must not unreasonably interfere with or delay completion of Landlord's
construction of the Suite Improvements, (b) prior to Tenant’s entry in the Premises, Tenant shall
fumish to Landlord certificates of insurance reasonably satisfactory to Landlord evidenci
Tenant’s compliance with the requirements of Section 13.1 below, and a schedule, for Landlord's
Teasonable approval, which schedule shall detail the timing and purpose of Tenant’s entry; and
(c)TmantswoﬂcmthePrmnsespnormmeCmmnmmtDaleshau comply with the

of Section 9 below. Tenant’s Early Access shall include reasonable access to and
useof loading dock facilities, parking facilities and freight elevator(s), as well as reasonable access
to and use of appropriate electrical and other systems and related facilities, all subject to the tems
and conditions set forth in this Section 1.3. Tenant’s Early Access shall be subject to all of the
terms, covenants and conditions of this Lease, including Tenant’s indemnity obligations set forth
in Section 12 below, except that Landlord agrees that Tenant’s obligation to pay Base Rent and
“Operating Cost Payments” (as defined in Section 4.3 below) shall be waived and, prior to the
Commencement Date, there shall be no charge to Tenant, its contractors or their subcontractors
forelectricity, heating, ventilation, air conditioning, security, insurance (except as relates to work
which Tenant and/or its contractors or their subcontractors may undertake in the Premises,
including general liahility coverage) and/or taxes, or for the use of parking and the loading dock
or freight elevator(s), or the personnel required for the operation thereof.

14  Common Aress. Tenant, its employees, contractors, agents and invitees
shall have the non-exclusive right, throughout the Term, to use the “Common Areas”, which shall
mean, collectively, all areas of the Building, Project and Complex designated by Landlord from
time to time for the common use or benefit of occupants of the Building or other buildings in the
Complex, and their employees and invitees, including certain amenities shared amongst the
buildings comprising the Complex. To the extent so designated by Landlord, Common Areas may
include portions of the landscaping, parking lots, walkways, roadways, driveways and patio or
plaza areas outside the Complex and within the Project, as well as Building entrances, common
lobhies, hallways, fire vestibules, common restrooms, mechanical areas, ground floor comridors,
elevators and elevator lobhies, electrical and janitorial closets, telephone and equipment rooms,
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loading and unloading arees, ramps, stairs, and similar access ways and service ways in and
adjacent to the Building and other buildings in the Complex. The Common Areas shall be subject
to the exclusive management and confrol of Landlord, and Landlord shall exercise such
and control ina manner that will maintain the Common Areas reasonably consistent
with the standards of other comparable first class office projects in the 1-680 Convidor and Tri-
Valley Area markets, Without limiting the generality of the foregoing, Tenant acknowledges that
its right to the use of certain common meeting rooms is subject to the priority usage rights of
existing tenants, and the ohligations of Landlord, pursuant to the terms of existing leases; provided,
however; for the sake of clarity, that at no time shall Landlord cancel or modify Tenant’s
Teservations of any common meeting rooms as a result of the priority usage rights of existing
tenants. Landlord shall have the right from time to time to relocate and limit the use of particular
areas or portions of the Common Areas (including detenmining the operating hours of any
amenities located therein). Landlord shall also have the right to close all or any portion of the
Common Aress as may, in the sole discretion of Landlord, be necessary to prevent a dedication
thereof or the accrual of any rights in any person, as well as the right to convert Common Arees to
other uses, including leasable area, and otherwise make changes to the Common Areas, including
changes in the location of any driveways, entrances, exits, walkways, vehicular parking spaces,
parking areas, the direction of the flow of traffic, or the construction of additional structures
thereon, provided that, in making any such changes to the Common Areas, Landlord will use
commertially reasonable efforts not to unreasonably interfere with Tenant’s use or occupancy of
the Premises. Landlord shall also have the right, from time to time, u)lmposereasonalieoommls
on access to the Building. Such limitation or control upon access may include
procedures for deliveries by messengers and caterers, and access to the Premises by Tenant's
invitees and employees. Tenant shall not be denied access to the Premises or Common Aress,
except for limited periods of time upon reasonable advance written notice, or in emergency
situations, or as mandated by govemmental authority.

2 TERM.

21 Initiall Tem. The initial term (the “Initial Tem”) of this Lease shall
commence on the Commencement Date and shall end on the Expiration Date specified in the Basic
Lease Provisions, unless sooner terminated or extended pursuant to this Lease; provided, however,
that if the Substantial Completion Date does not for any reason occur (or be deemed to have
occurred) on or before the Target Commencement Date set forth in the Basic Lease Provisions,
then (a) this Lease shall notbe void orvoidable by eitherparty, and (b) Landlord shall not beliable
‘o Tenant for any loss or damage resulting therefrom. This Lease shall be a hinding contractual
ohligation effective upon execution and delivery hereof by Landlord and Tenant, notwithstanding
the later commencement of the Term.

22  Admowledgment of Commencement Date. Upon determination of the
Commencement Date, Landlord and Tenant shall execute a written acknowledgment of the
Cormmencement Date and Expiration Date in the form attached hereto as Exhibit G. Tenant shall
execute and retum (or, by notice to Landlord, reasonably object to) such acknowledgment within
five (5) business days after receipt, and if Tenant fails to do so, Tenant shall be deemed to have
executed and retumed the acknowledgment without exoeption.
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2.3  Optionsto Extend.

(@ Option Tems; Exercise.  Landlond hereby grants Tenant two (2)
options to extend the Term for periods of five (5) years each (each, an “Option Tem”, and each
such option, an “Option to Extend”); provided subject to complying with the balance of this
Section 2.3, Tenant shall have the right, but not the obligation, to exercise both Options to Extend
fora single 10-year Option Termm. Tenant’s notice of its election to exercise an Option to Extend
(each, an “Option Exercise Notice”) must be given to Landlord in writing no sooner than fifteen
(15) months and no later than twelve (12) months prior to the expiration date of the then-current
Term(“Option Exercise Deadline”). If any such written notice is not delivered to Landlord within
the required period, Tenant shall be deemed to have waived that and any future Option to Extend.
Anything herein contained to the contrary, (1) Tenant shall have no right to exercise an Option to
Extend if any person or entity other than Tenant or its “Permitted Transferees” (as defined in
Section 16.9 below) is then physically orlegally occupying any portion of the Premises; (ii) Tenant
shall have no right to exercise an Option to Extend if an “Event of Default” (as defined in
Section 19.1 below) exists on the date of giving the Option Exercise Notice (the “Notice Date”);
and (iii) if an Event of Default exists on the date an Option Term is to commence, then, at
Landlord’s election by written notice to Tenant, the Option Term shall not commence and this
Lease shall expire at the end of the then-current term.

(b)  Conditions. If Tenant exercises an Option to Extend pursuant to
Section 2.3(a) ahove, all of the tenms, covenants and conditions of this Lease shall continue in full
forve and effect during the applicable Option Term, including the provisions regarding payment
of Additional Rent, which shell remein payable on the terms herein set forth, except that: (i) the
Base Rent for the subject Option Term shall be set at “Fair Market Value” as defined in
Section 2.3(c) below; (ii) the Base Y ear for the first Option Term shall be calendaryear 2031 and,
if applicahle, the Base Y ear for the second Option Term shall be calendar year 2036; (iii) Tenant
shall continue to possess and oocupy the Premises in their existing condition, “as is”, as of the
commencement of the subject Option Term, and Landlord shall have no obligation to repair,
remodel, improve or alter the Premises, to perform any other construction or other work of
improvement upon the Premises, or to provide Tenant with any construction or refurbishing
allowance whatsoever(and such factors in “Comparison Leases” (as defined below) shall, together
with the other factors set forth in Section 2.3(c) below;, be taken into account in determining the
sulject Fair Market Value); and (iv) Tenant shall have no further rights to extend the Term after
the expiration of the second Option Termor the single 10-year Option Term if exercised by Tenant,
unless otherwise agreed to in writing by Landlord and Tenant.

(©)  FarMarketValue. The term*FairMarket Value” used inthis Lease
shall mean the anmual rental rate being charged for space comparable in size, location and
conditions to the Premises within the Building and other conparable buildings in the 1-680
Comidor and Tri-Valley Area markets (“Comparison Buildings”), based upon binding lease
transactions for tenants in the Building and Comparison Buildings that, where possible, commence
orareto commence withinsix (6) months priorto orwithin six (6) months afterthe commencement
of the applicable Option Term (“Comparison Leases”). Comparison Leases shall include renewal
and new non-renewal tenancies, but shall exclude subleases and leases of space subject to another
tenant’s expansion rights. Rental rates payable under Comparison Leases shall be adjusted to
account for variations between this Lease and the Comparison Leases with respect to all relevant
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factors, including: (i) rental structure, including rental rates per rentable square foot (including
type, gross or net, and if gross, adjusting for the base year or expense stop), and escalation
provisions, (i) the permitted use, location, floorlevel and outlooks of the Premises compered to
the premises of the Comperison Leases, (iii) thelocation, quelity and age of the Building compared
to the building(s) of the Comparison Leases, (iv) the definition of rentable area or net rentable
areq, as the case may be, under this Lease compared to the Comparison Leases, (v) free rent,
moving allowances and other rental concessions affecting the rental rate, (vi)leasehold
improvements and/or allowances, including the amounts thereof in renewal leases, and taking into
account, in the case of renewal leases (incdluding this Lease), the value of existing leasehold
i to the renewal tenant, (vii) the date the particular rate under the Comparison Leases
became effective compared to the commencement of the applicable Option Ter, (viii) the length
of theapplicable Option Term compered to the lease termof the Comparison Leases, (ix) the extent
of amenities and services provided under this Lease compared to those provided under the
Comparison Leases, (x) the credit standing and financial stature of the tenant, (xi) the payment of
aleasing commission and/or fees/bonuses inlieu thereof, whether to Landlord, any person orentity
affiliated with Landlord, orotherwise, and (xii) any other relevant factors, terms and/or conditions
contained in the Comparison Leases. The Fair Market Value may include annual or other periodic
increases.

(d  Lendlord Notification of Fair Market Value.

(1] Without limiting the provisions of Section 2.3(a) above,
Tenant shall have the right to deliver to Landlord no sooner than fifteen (15) months and no later
then thirteen (13) months prior to the expiration date of the then-current Term an initial notice
Tequesting Landlord's determination of the Fair Market Value of the Premises for the applicable
Option Term (“Tenant's FMV Request”). Within fifteen (15) days following Landlord's receipt of
Tenant's FMV Request, Landlord shall provide such determination to Tenant. Tenant's delivery
of Tenant's FMV Request shall not bind Tenant to exercise an Option to Extend. If Tenant disputes
Landlord’s determination of Fair Market Value, the parties shall thereafter negotiate such Fair
Market Value in good faith, provided that, if Tenant wishes to exercise the applicable Option to
Extend, Tenant must do so on or before the applicable Option Exercise Deadline. If Landlord and
Tenant are able to agree upon the Fair Market Value prior to the applicable Option Exercise
Deadline, then such agreement shall constitute a final determination of the Fair Market Value for
the applicable Option Term.  If Landlord and Tenant are unable to agree upon the Fair Market
Value prior to the applicable Option Exercise Deadline, but Tenant nonetheless delivers to
Landlord a valid Option Exercise Notice pursuant to Section 2.3(a), then Tenant shall be deemed
to have elected to have the determination of Fair Market Value made by arbitration as described
below. Accordingly, within fifteen (15) days after Tenant’s delivery to Landlord of such Option
Exercise Notice, the parties shall meet and concurrently deliver to each other their respective
writlen estimates of the Fair Market Value for the applicable Option Termm, supported by the
reasons therefor (each, an “FMV Determination™). Landlord’s and Tenant’s FMV Determinations
may be more or less than their initial determinations of the Fair Market Value, or the amounts
offered prior to the Option Exercise Deadline.

(ii) If Tenant does not timely deliver Tenant’s FMV Request,

but instead delivers to Landlord a valid Option Exercise Notice pursuant to Section 2.3(a), then
Landlord shall notify Tenant of Landlord's detenmination of Fair Market Value within fifteen (15)
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days after Landlord’s receipt of such Option Exercise Notice, Tenant shall have thirty (30) days
following receipt of Landlord's notice in which to either accept such determination or elect to have
such determination made by arhitration as described below. If Tenant does not give Landlord a
timely notice in response to Landlord’s determination of Fair Market Value pursuant to this
Section 2.3(d)(ii), Landlord’s determination shall be binding upon Tenant for the applicable
Option Temm. If Tenant timely disputes Landlord’s determination of Fair Market Value pursuant
1o this Section 2.3(d)(ii), the parties shall first negotiate in good faith to reach agreement upon the
Feir Market Value for the applicable Option Temm. If Landlord and Tenant are able to agree upon
the Fair Market Value within thirty (30) days after Tenant’s notice to Landlord disputing
Landlord’s determination (“Impasse Date”), then such agreement shall constitute a final
determination of the Fair Market Value for the applicable Option Tenm. If Landlord and Tenant
are unable to agree upon the Fair Market Value prior to the Impasse Date, then, within fifteen (15)
days after the Impasse Date, the parties shall meet and concunrently deliver to each other their
Tespective FMV Detenminations. Landlord’s and Tenant’s FMV Determinations may be more or
less than their respective determinations of the Fair Market Value offered prior to the Impasse
Date.

(@  Dispute Resolution.

[0 If either party fails to deliver its FMV Determination in a
timely manmer pursuant to the applicable provision of Section 2.3(d) above, then the Fair Market
‘Value shall be the FMV Determination by the other party. If the higher FMV Determination is no
‘more than one hundred five percent (105%) of the lower FMV Determination, then the Fair Market
Value shall be the average of the two. In every other case, the Fair Market Value shall be
detenmined as set forth below.

(i) Within ten (10) days after the perties exchange their
Tespective FMV Determinations, the perties shall each appoint an arbitrator who shall, by
profession, eitherbe a real estate broker or appraiser who shall have been active for the five (5)-
year period ending on the date of such appointment in leasing or appraising (as the case may be)
comperable commercial properties in the vicinity of the Project, and shall be familiar with the
Tentals then being charged in the Building and in the Comparison Buildings. The parties may
appoint the brokers or appraisers who assisted them in making their FMV Determinations as their
Tespective arhitrators. If either Landlord or Tenant fails to timely appoint an arbitrator; then the
Fair Market Value for the applicable Option Term shall be the FMV Determination of the other
party.

(iii)  Within twenty (20) days following appointment of the
second arhitrator to be appointed, the two arbitrators appointed by the perties shell appoint a third,
similarly qualified, independent arbitrator who has not had a substantial personal or business
relationship with either party during the three (3) year period immediately prior to his or her
appointment (the  Independent Arhitrator'), and notify Landlord and Tenant of theidentity of the

Arbitrator. If an Independent Arhitrator has not been so appointed by the end of such
twenty (20) day period, then either party, on behalf of both, may request such appointment by the
local office of the American Arbitration Association (or any successor thereto), orin the absence,
failure, refusal or inahility of such entity to act, then either party may apply to the Presiding Judge
of the Superior Court of Contra Costa County, for the appointment of such an Independent
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Arbitrator, and the other party shall not raise any question as to the court’s full power and
jurisdiction to make the appointment.

(iv)  Within five (5) days following notification of the identity of
the Independent Arhitrator; Landlord and Tenant shall submit copies of Landlord’s FMV/
Determination and Tenant's FMV Detenmination to the three arhitrators (the “Arbitration Penel”).
The Arhitration Panel may, at its option, conduct a hearing at which Landlord and Tenant may
each make supplemental oral and/or written presentations, with an opportunity for questioning by
the members of the Arhitration Panel and rebuttal by the other party. The Arbitration Panel, by
majority vote, shall select either Landlord's FMV Determination or Tenant's FMV Determination
as the Base Rent for the applicable Option Term, and shell have no right to propose a middle
ground or to modify either of the two Determinations or the provisions of this Lease. The
Arbitration Panel shall attempt to render a decision within thirty (30) days after appointment of
the Independent Arbitrator. In any case, the Arbitration Panel shall render a decision within forty
five (45) days after appointment of the Independent Arbitrator.

W) The decision of the Arhitration Panel shall be final and
binding upon the parties, and may be enforved in accordance with the provisions of Califomialaw.
In the event of the failure, refusal or inability of any member of the Arbitration Panel to act, a
successor shall be appointed in the manner that applied to the selection of the member being
Teplaced.

() General Provisions.

i) Any Option to Extend is personal to the Tenant executing
this Lease (the “Original Tenant”) and any “Permitted Assignee” (as defined in Section 16.9
beow) and is otherwise not assignable or transferable, whether voluntarily or involuntarily,
whether by operation of law or otherwise, eitherin connection with an assignment of this Lease,
ora sublease of all or part of the Premises. Any purported transfer of any rights in violation of
this Section 2.4 shall be void and a material default under this Lease.

(i)  Each party shall pay the fees and expenses of the arbitrator

dﬂglﬁaibysm:hparty and one-half of the fees and expenses of the Independent Arhitrator and

the expenses incident to the proceedings (excluding attomeys’ fees and similar expenses of the
parties which shall be bome separately by each of the parties).

(iii)  Until the matteris resolved by agreement between the parties
or a decision is rendered in any arbitration commenced pursuant to this Section 2.4, Tenant's
monthly payments of Base Rent shall be in an amount equal to Landlord's FMV Determination.
Within thirty (30) days following determination of the Fair Market Value by agreement by the
parties or the decision of the Amitration Panel, as applicable, Tenant shall pay to Landlord, or
Landlord shall pay to Tenant, the amount of any deficiency or excess, as the case may be, in the
Base Rent previously paid.

(iv)  After the Base Rent payable during the applicable Option

Termis determined, the parties shall promptly execute an amendment to this Lease extending the
Temand stating the amount of the Base Rent. Notwithstanding the foregoing, upon determination

16764040 4830266042266 7




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-A9IBBF 1B23F9D

of the Base Rent for the applicable Option Term in accordance with this Section 2.4, an otherwise
valid exercise of an Option to Extend shall be fully effective whether or not such an amendment
is executed.

24  Definition of “Tenm”. The Initial Term and, if Tenant duly exercises any
Options to Extend, such Option Tens, are hereinafter; collectively, called the “Term”

3. RENT.

31 Base Rent Commencing on the Commencement Date and subject to
Section 3.4, Tenant shall pay to Landlord base rent (the “Base Rent”) for the Premises monthly in
advance, on the first day of each calendar month during the Term, without deduction, offset, prior
notice or demand (except as expressly provided elsewhere in this Lease), in lawful money of the
United States of America, in the amounts set forth in the Basic Lease Provisions. Rent for any
partial month at the beginning orend of the Term shall be prorated using the actual number of days
in the month.

3.2  Additional Rent. In addition to the Base Rent, Tenant shell also pay to
Landlord “Tenant's Share” (as set forth in the Basic Lease Provisions) of increases in “Operating
Costs” (as defined below) in accordance with the provisions of Section4. Such payments, together
with all amounts, other than Base Rent, that Tenant is required to pay Landlord hereunder shall
constitute “Additional Rent” and, in the event of any nonpayment of Additional Rent, Landlord
shall have the same rights and remedies available to it as it has for nonpayment of Base Rent.

33  Advance Rent. Concurrently with Tenant’s execution of this Lease, Tenant
shall pay to Landlord an amount equal to the Base Rent payable for the first full calendar month
forwhich Base Rent is due, which shall be applied ageinst Base Rent as and when it becomes due.

34  Abated Base Rent. Tenant shall have no obligation to pay Base Rent for
the Premises (the “Rent Abatement”) for the first eight (8) full calendar months following the
Conmencement Date (the “Rent Abatement Period”). Landlord and Tenant acknowledge that the
aggregete amount of the Rent Abatement equals $2,919,084.00, and that such amount shall be
automatically applied by Landlord to the Base Rent payable during the Rent Abatement Period
until such amount is exhausted. If the Commencement Date is a date other than the first day of a
calendar month, then, priorto the expiration of the Rent Abatement Period, Tenant shall pay Base
Rent to Landlord for the partial month in which the Rent Abatement Period expires. Tenant
acknowledges and agrees that the foregoing Rent Abatement has been granted to Tenant as
additional consideration for entering into this Lease, and for agreeing to pay the Rent and
performing the terms and conditions otherwise required under this Lease. If an*Event of Default”
(as defined in Section 19.1 below) exists at any time before the entirety of the Rent Abaterment has
been utilized hereunder, Tenant shall be entitled to no further Rent Abaterent thereafter, and Base
Rent shall thereafter be due and payable in accordance with Section 3.1 ahove. In addition, if this
Lease is terminated prior to the expiration of the Term in cormection with a breach or default by
Tenant, Tenant shall, inaddition to any and all otheramounts payable by Tenant, repay to Landlord
the unamortized amount of the Rent Abatement (or such portion thereof as Tenant utilized)
immediately upon such temmination, which for purposes of this Section 34, shall equal the
Temaining principal component, measured on the date of the breach or default, of a level-payment
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amortization commencing at the end of the Rent Abatement Period and continuing over the Initial
Tem, of a principal amount equal to the Rent Abatement, including interest at the “Default Rate”

(as defined in Section 19.6 below).
35  Manner of Payment or Rent. All Base Rent and Additional Rent

(collectively, “Rent) shall be paid when due to Landlord at its address for payments set forth in
the Basic Lease Provisions or at such other place as Landlord may from time to time designate in
4 OPERATING COSTS; ADDITIONAL TAXES.

41  Definitions. Forpurposes of this Section 4, the following tems are herein
defined:

(@ Base Year The calendar year 2021.

(b)  Operating Costs:
(i) Included Operating Costs. Operating Costs shall mean and

include all costs and expenses of ownership, management, operation, repair and maintenance
(excluding depreciation of the improvements and amounts peid on Landlord’s loans) of the Project
during the Term. “Operating Costs” shall include the following:

(1)  All real estate taxes and other ad valorem taxes and
assessents, any other special texes and assessments, and any other govemmental impositions,
levied, charged orimposed onorby reason of Landlord’ s ownership, operation oruse of the Project
(orany portion thereof), including taxes assessed on “Landlord’s Personal Property” (as defined
helow), and any tax or fee levied in addition to orin lieu of any of the foregoing, whether assessed
against Landlord or Tenant or both (collectively, “Property Taxes”), but excluding the taxes
covered by Section4.4. Any costs and expenses (including reasonable attomeys’ and consultants’
fees) incurred by Landlord in attempting to protest, reduce or minimize Property Taxes shall be
included in Property Taxes for the year in which they are incurred, subject to any retroactive
adjustment set forth in Section 4.3(d) below;

(2)  The cost of parts, equipment and other personal
property used by Landlord in the maintenance, operation and repair of the Project (“Landlord's
Personal Property”);

(3)  Insurance premiums;

(4)  License, permit and inspection fees;

(5)  Compensation, including employment taxes and
ba*_dilsofaﬂ persons who perform duties connected with the management, operation,

maintenance and repair of the Project, including the level of senior property manager, vice
presidents of facilities and contracts, and property menagement and administration personnel;
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(6) Management fees; provided, however
‘management fees shall not exceed the greaterof (i) three and one-half percent (3.5%) ofﬂleanm:lal
gross revenues for the Project (excluding such fee) adjusted to reflect a one hundred percent
(100%) occupancy of the Project with tenants paying rent at Landlord's quoted rates, or (i) those
charged by landlords of comparable office projects in the vicinity of the Project;

(7)  Costs of supplying all utilities and services,
including water, sewage disposal, rubbish removal, janitorial, security, parking, window washing,
and supplies and materials;

8  Costs of standard signage for the Building and
Project;

(9 Costs of any capital improvements, repairs o

Teplacements made by Landlord to the Project, arwpltalawetsacqw:edbylandlordforﬂ!e
qud,aﬁérﬁeBaseYear(l)ﬂ]atmemqlmedmmnuiymmawLegalReqmmrﬂns excluding
any such capital improvements required to remedy a violation of Legal Requirements in effect as
of the date of this Lease (based on the cunent interpretation of such Legel Requirements by
applicable govemmental authorities as of the date of this Lease), (ii) forthe protection of the health
and safety of the occupants of the Project, (i) for the replacement of “Base Building Systens” (as
defined in Section 8.1 below) or components thereof, or (iv) that are reasonably intended and
expected to reduce other Operating Costs (“Cost-Saving Expenditures™); such costs, together with
interest on the unamortized belance at the rate of seven percent (7%) per anmum, to be amortized
over the useful life thereof, as reasonably determined by Landlord in accordance with customary
and generally-accepted real estate management and accounting principles, consistently applied
(“GAAP") (or; in the case of Cost-Saving Expenditures, over the period of time that Landlord
Teasonably estimates will be required for any cost savings resulting from such capital item to equal
the cost of such item);

(10)  Costs of maintaining, repairing and operating the
Common Aress, including gardening and landscaping;

(11) Legal, accounting and other professional services
fees and costs incurred in comnection with the operation of the Project and the calculation of
Operating Costs;

(12) Rental expense or a reasonable allowance for
depreciation of Landlord’s Personal Property;

(13) A reasonable allocation of rent atfributeble to
property and facilities management offices located within Bishop Ranch; and

(14  Reasonable costs incurred in connection with tenant
relations,

If either the Building orthe Complex is not fully occupied or fully assessed forany
calendar year during the Term including the Base Y ear, Operating Costs that vary with occupancy
may be reasonably adjusted by Landlord to the amount which would have been incurred if the
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Building or Complex had been fully occupied and fully assessed forthe subject year. In addition,
OpaangOdeangﬂEBaseYesrsmﬂa:dude(l)arwmaﬂcamdemstlmeas&c ting
from extraordinary circumstances, including “Force Majeure Events* (as defined in Section 35.8),

boyootts, strikes, conservation surcharges, embargoes or shortages; provided, however, that if, and
o the extent, any such market-wide increases continue after the Base Year; then the amount of
such increase(s) (or remaining portion thereof) shall be excluded from Operating Costs for the
duration of such market-wide increases; and (ii) at Landlord’s option, the cost of any repair or
Teplacement that Landlord reasonably expects will not recur on an annual or more frequent basis.
In addition, Landlord, in its reasonable discretion, may equitably allocate Operating Costs among
office, retail or other portions or occupants of the Building or Complex, and if Landlord incurs
Operating Costs for the Project together with another property, Landlord, in its reasonable
discretion, shall equitably allocate such shared amounts between the Project and such other
property. Landlord furtheragrees that, without limiting Landlord’s right to include a management
fee in Operating Costs as provided above, (a) Landlord will not collect or be entitled to collect
Operating Costs from all of its tenants in an amount which is in excess of one hundred percent
(100%) of the Operating Costs actually peid, incurred or allocated by Landlord in connection with
the operation of the Building and Project for any calendar year; pmvidedthe same shall not limit
Landlord’s recovery of the amortized cost of capital expenditures incurred in prior calendar years
as provided in clause (9) above, and (b) Landlord shall make no profit from Landlord’s collections
of Operating Costs.

(i)  Excluded Costs. Notwithstanding anything to the contrary
set forth in this Section4 or elsewhere in this Lease, Operating Costs shall not include the
following (“Excluded Costs™):

1) Depreciation and amortization, except as expressly
provided for above;

(2)  Capital expenditures, except as expressly provided
forin dause (i)(9) above,

(3)  Exceptin connection with any rentals of Landlord's
Personal Property, rentals and other related expenses incurred for items which if purchased, rather
than rented, would constitute a capital expenditure not permitted pursuant to clause (i)(9) above;

(4)  Acquisition of sculpture, paintings or otherobjects of
art;

(5)  Upgrading the Building, Complex or Prject to
comply with any Legal Requirements that were applicable to the Building, Complex or Project as
of the date of execution of this Lease (based on the cumrent interpretation of such Legal
Requirements by applicable govemmental authorities as of the date of this Lease), and penalties
or damages incurred due to any such non-compliance;

(6)  Leasingorreal estate brokerage fees orcommissions,
architectural and engineering fees, attorneys® fees and similar expenses incumred in connection
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with the leasing of space (including rental or other obligations to third perties or prospective
tenants or occupants that Landlord pays or assumes) and the enforcement of such leases;

(7)  Costs of repairs orother work or costs occasioned by
“Casualty” (as defined in Section 14.1 below), and costs incurred by Landlord in connection with
ormade necessary by any actual or threatened “Taking” (as defined in Section 15 below), whether
or not covered by insurance or condemnation proceeds, except for commercially reasonable
deductible amounts under applicable insurance policies;

(8)  Costs arising from the presence of any “Hazardous
Substances” (as defined in Section 254 below) in, on, under or about the Project; provided,
Thowever; that Operating Costs shall include (i) the costs of any routine monitoring of ortesting for
Hazardous Substances in, on, or about the Project, and (ii) costs incurred in the cleanup or
remediation of de minimis amounts of Hazardous Substances customerily used in office buildings
orused to operate motor vehicles and customarily found in parking facilities;

© Interest, fines, late fees, collection costs, legel fees or
penalties assessed as a result of Landlord’s failure to meke payments in a timely manner or to
comply with applicable Legal Requirements, including the failure to pay Property Taxes or taxes
on Landlord’s Personal Property when due, or to comply with the tenms of any mortgage, deed of
trust, ground leese, private restriction or other agreement;

(10) Costs incumed in installing, operating and
maintaining any specialty service that is not necessary for Landlord’s operation, management,
nmﬂaﬁrmalﬂre;mrofﬂ)eﬁojact provided, however, that the net costs of operatinga luncheon
club, cafeteria or other dining facility, newsstand, conference center; flower services, shoeshine
service, carwash, or athletic or recreational club, and the personnel costs associated with any of
‘the foregoing and any other commercial concessions in the Project, shall be included as Operating
Costs;

(11)  Interest or other paymmts (including payments of
principal, points, and fees) on account of any non-operating debt, including mortgages, deeds of
trust or other security interests encumbering the Building, Complex or Project;

(12)  Rental payments to any ground lessor;

(13)  Costs associated with the operation of the business of
the partnership orother entity which constitutes Landlord, as distinguished from costs of operation
of the Building, Complex or Project, including costs of defending lawsuits with any mortgagee,
tenant or occupant of the Complex, and costs of selling, syndicating, financing, mortgaging or
Thypothecating any ownership interest in Landlord, orany of Landlord's interest in the Project;

(14)  The wages and benefits of any employee who does

not devote substantially all of his or her enployed time to the Project, except to the extent such
‘wages and benefits are equitably allocated to the Project;
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(15) Landlond's personal and corporate income taxes,
inheritance and estate taxes, succession, capital levy, excise, profits, franchise, gift and transfer
taxes, and taxes for which Tenant is responsible pursuant to Section 4.4 below;

(16)  Attomeys’ fees and expenses incurred in connection
with lease negotiations or disputes with Project tenants or prospective Project tenants or in
enforcing leases of the Project; and

(17)  Overhead and profit increment paid to Landlord or
its subsidiaries or affiliates for goods and/or services in the Project (including management, repair,
maintenance and construction services) to the extent that the costs of such goods and/or services
materially exceed the costs of comparable goods and/or services provided on a competitive basis
by unaffiliated third perties of similar skill, competence and experience in comparable office
projects in the I-680 Corridor and Tri-Valley Area markets.

(0  Additional Adjustments to Base Y ear Operating Costs. If Landlord
does not canty earthquake, terrorism or another type of insurance for the Project during the Base
Y ear, but carries such type of insurance for the Project during any subsequent calendar year; then,
for purposes of determining the Operating Cost Payments for such subsequent calendar year,
Operating Costs for the Base Y ear shall be deemed to be increased by the amount of the insurance
premium that Landlord (in Landlord’ s reesonable judgment) would have incurred during the Base
Y earif Landlord had maintained such type of insurance. Similarly, if Landlord canies earthquake,
terrorism or another type of insurance forthe Project during the Base Y ear (and includes the cost.
thereof within Operating Costs), but subsequently elects not. to carry suchinsurance on the Project,
‘the Operating Costs forthe Base Y ear shall be decreased by the amount of the applicable insurance
premiums incurred by Landlord during the Base Year. Any such adjustment to the Operating
Costs for the Base Y ear shall take into consideration the portion of the Base Y ear or subsequent
calendar year; as the case may be, in which Landlord carried (or did not canry) the applicable

Insurance,
(d  Controllable Cost Cap. For purposes of determining Tenant’s
pursuant to this Section 4, the ““Controllable Operating Costs” (as defined below)

payments

applicable to any calendar year shall not exceed the sum of (A) the “Controllable Cost Cap” (as
defined below) applicable to such calendar year; plus (B) any “Cap Shortfall” (as defined below)
applicable to the preceding calendar year.

For purposes of the foregoing, the following temns shall be defined as
follows:

(i)  “Controllable Operating Costs” applicable to any calendar
yearshall mean the Operating Costs forsuch calendar year, excluding (1) premiums for insurance;
(2) wages subject to collective bargaining agreements and other union-related labor costs (or the
cost of confracts dependent on union-related labor costs); (3) costs incurred due to Force Mgjeure
Events; (4) costs to comply with Legal Requirements (to the extent such costs constitute Operating
Costs); (5) water, sewer; electric, ges, oil, steam and other utility or regulatory charges;
(6) Property Taxes; (7) property management fees; and (8) Cost-Saving Expenditures; provided,
Thowever, that if Controllable Operating Costs for any calendar year exceed the Controllable Cost

16764040 4830266042266 13




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-AIBBF 1B23F9D

Cap for such calendar year, the amount of such excess shall, for purposes of calculating Tenant’s
payments pursuant to this Section 4, be added to the Controllable Operating Costs for the next

ing calendar year (with such amount, in the aggregate, still being subject to the
Controllable Cost Cep applicahle to such succeeding calendar year);

(i) “Controllable Cost Cap” for calendar year 2022 shall mean
one hundred six percent (106%) of the Controllahle Operating Costs for the Base Y ear, and, for
each subsequent calendar year during the Term, the Controllable Cost Cap shall equal (A) one
Tundred six percent (106%) of the Controllable Cost Cap for the preceding calendar yeer, plus
(B) any Cap Shortfall applicable to such calendar year; and

(iii) “Cap Shortfall” for calendar year 2022 and for each
subsequent calendar year during the Term shall equal the amount, if any, by which the Controllable
Cost Cap for such calendar year exceeds the Controllable Operating Costs for such calendar year.

By way of exanple, and for illustration purposes only, if the following shall oocur:

2021 2022 2023
M $50,000 $51,000 $59,000
@cgt“”cg';e Base Year $53,000 $58,180
Cap Shortfall $0 $2,000 NA

Then (x) the Cap Shortfall for calendar year 2022 would equal $2,000 (i.e,, the 2022
Controllable Cost Cap, less the 2022 Controllable Operating Costs); and (y) the amount by which
the Controllable Operating Costs for calendar year 2023 exceeds the Controllable Cost Cap for
calendar year 2023 (i.e., $58,180) equals $820. For purposes of the foregoing, the Cap Shortfall
for calendar year 2022 (i.e, $2,000) is included in the Controllable Cost Cap for calendar year
2023; and, for purposes of calculating Tenant's payments pursuant to this Section 4, the $820
excess in calendar year 2023 would be added to the Controllable Operating Costs for calendar year
2024 (with such amount, in the aggregate, still being subject to the applicable Controllable Cost
Cap for calendar year 2024).

42  Payment of Tenant's Share of Operafing Costs. Tenant's Share of
Operating Costs shall be reasonably determined on the basis of whether such Operating Costs are
properly allocable to the Building (“Building Operating Costs™) or whether such Operating Costs
are propezly allocable to the Project (“Project Operating Costs”).

(@  Building Operating Costs. If the Building Operating Costs during
any calendar year following the Base Y ear exceed the Building Operating Costs forthe Base Y ear
(as set forth set in the Basic Lease Provisions), Tenant shall pay “Tenant’s Building Share™ (as
defined in the Basic Lease Provisions) of such excess to Landlord in accordance with Section 4.3
below.

16764040 4830266042266 14




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-A9IBBF 1B23F9D

()  Project Operating Costs. If the Project Operating Costs during any
calendar year following the Base Year exceed the Project Operating Costs for the Base Year,
Tenant shall pay “Tenant’s Project Share” (as defined in the Basic Lease Provisions) of suchexcess
to Landlord in accordance with Section 4.3 below.

4.3  Noticeand Payment.

(@ Landlord’s Estimate of Tenant's Share of Operating Costs. Foreach
calendar year following the Base Y ear, Landlord shall provide Tenant an estimete of the following
(“Operating Cost Estimate”): (i) the Operating Costs for such calendaryear, (ii) the amount, if any,
by which the Operating Costs for such calendar yearshall exceed the Operating Costs for the Base
Year (“Estimated Excess”), and (iii) Tenant’s Share of such Estimated Excess for such calendar
year. Tenant shell pay Landlord one-twelfth (1/12%) of Tenant's Share of the Estimated Excess
with each monthly Base Rent payment. Tenant's payments pursuant to this Section 4.3(a) are
referred to in this Lease as “Operating Cost Payments.” If Landlord’s Operating Cost Estimate for
any calendar year is provided after the start of such calendar year, Tenant shall continue to pay
monthly estimated Operating Cost Payments on the basis of the prior year's estimate until the first
day of the next calendar month, at which time the monthly estimated Operating Cost Payment shall
be adjusted based on the updated Operating Cost Estimate, and Tenant shall pay to Landlord any
deficiency between such updated Operating Cost Estimate and the monthly estimates previously
paid by Tenant during such calendar year. Inno event will Tenant be entitled to receive the benefit
of a reduction in Operating Costs below the amount of Operating Costs for the Base Year: Any
failure of Landlord to timely deliver the Operating Cost Estimate for any calendar year shall not
affect Landlord’s rights to receive the amounts specified in Section 4.2.

(b)  Recondiliation Statement. As soon as practicable after the start of
each calendar year subsequent to the Base Year (but 1o later than April 30%), Landlord shall
provide Tenant with a reasonably detailed written staterment (the “Statement”) of (i) the amount of
the Operating Costs for the preceding calendar year, (ii) the Operating Cost Payments made by
Tenant for the preceding calendar year, and, (iii) based on the foregoing, the amount of any

due from Tenant to Landlord or from Landlord to Tenant. On the besis of the Statement,
(1) if Landlord owes money to Tenant, Tenant shall be entitled to a credit ageinst the Rent next
due hereunder in the amount of such overpayment, and (2) if Tenant owes money to Landlord,
such amount shall be paid within thirty (30) days after delivery of the Statement to Tenant. Any
failure of Landlord to timely deliver the Statement for any calendar year shall not affect either
party’s rights under this Section 4. For the sake of clarity, as soon as practicable after the start of
calendaryear 2022, Landlord shall provide Tenant with a Staterment of the amount of the Operating
Costs for the Base Y ear.

(© Final Recondiliation. For any pertial calendaryear at the end of this
Lease, Tenant's Share of any increases in Operating Costs for such year over the Operating Costs
forthe Base Y ear shall be prorated on the basis of the number of days in the applicable calendar
year during which this Lease was in effect. Notwithstanding the expiration or eadier termination
of this Lease, within thirty (30) days after Tenant’s receipt of the Statement reganding the
detenmination of increases in Operating Costs for the calendar year in which this Lease expires or
terminates, Tenant shall pay to Landlord or Landlord shall pay to Tenant, as the case may be, an
amount equal to the difference between Tenant’s Share of the increases in Operating Costs for
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such year (as prorated) and the Operating Cost Payments previously peid by Tenant for such year.
This provision shall survive the expiration or earlier termination of this Lease.

(@ Retroactive Adjustment of Property Taxes. Notwithstanding any
contrary provision hereof, if, after Landlord’s delivery of any Statement, an increase or decrease
in Property Taxes oocurs for the applicable calendar year or for the Base Y ear (whether by reason
of reassessment, error; or otherwise), Property Taxes for such calendar year or the Base Year, as
the case may be, and Tenant’s Share of Operating Costs for such calendar year shall be
Tetroactively adjusted by written notice from Landlord. If, as a result of such adjustment, it is
determined that Tenant has under- or overpaid Tenant's Share of Operating Costs, Tenant shall
pay Landlord the amount of such underpayment, or receive a credit in the amount of such
overpayment, with or against the Rent then or next due hereunder; provided, however, that if this
Lease has expired or terminated and Tenant, has vacated the Premises, Tenant shall pay Landlord
the amount of such underpayment, or Landlord shall pay Tenant the amount of such overpayment
(less any Rent due), within thirty (30) days after such adjustment is made.

44  Additional Taxes.

(@  Tenant’s Reimbursement of Taxes Paid by Landlord. Tenant shall
Teimburse to Landlord, within thirty (30) days after receipt of a demand therefor accompenied by
Teasonable supporting documentation, Tenant’s Share of any and all taxes payable by Landlord
(other than items excluded from Operating Costs pursuant to Section 4.1(b) or elsewhere in this
Lease orany taxes expressly included within Operating Costs), whether or not now customary or
within the contemplation of the parties hereto, thet are levied or assessed (i) upon, allocable to or
measured by the area of the Building, (i) upon all or any portion of the Rent payable hereumder
and under otherleases of spacein the Building, including any gross receipts tax orexcise tax levied
with respect to the receipt of such Rent, or (iii) upon or with respect to the possession, leasing,
operation, management, maintenance, alteration, repair, use or occupancy of the Building or any
portion thereof.

(b) Taxes Paid Directly By Tenant. Tenant shall pay before
delinquency (whetherlevied on Landlord or Tenant), any and all taxes assessed upon or measured
by (i) Tenant's equipment, fumiture, fixtures (“FF&E) and other personal property located in the
Premises, (ii) any “Above-Standard Improvements” (as defined in Section 9.1 below), or (iii) this
Lease orany other transaction orany document to which Tenant is a party purporting to oractually
creating or transferring an interest in the Premises. For the purpose of determining said amounts,
figures supplied by the taxing authority as to the amount so assessed shall be conclusive, Tenant
shall comply with the provisions of any law, ordinance or rule of the taxing authorities which
Tequire Tenant to file a report of Tenant's property located in the Premises.

4.5  Tenant's Right to Inspection and Audit.

(@ Inspection Notice and Process. Within thirteen (13) months after
Teceipt of the Statement for calendar year 2021, and within nine (9) months after receipt of any
other Staterment, (i) Tenant may give written notice (the “Inspection Notice™) of Tenant's intent to
inspect and examine those books and records of Landlord relating to the determination of
Opexating Costs reflected in the applicable Staterment (“Books and Records™) and (ii) Tenant shall
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be entiled, upon ten (10) days’ prior written notice and during normal business hours, at
Landlord’s office or such other place in the San Francisco Bay Area as Landlord shall reasonably
designate, to inspect and examine the Books and Records. Any third party engaged by Tenant to
inspect or examine the Books and Records shall be a certified public acoountant from a nationally
or regionally-recognized accounting firm and such accountant shall not be compensated on a
contingency fee or similar besis, If Tenant elects to inspect the Books and Records hereunder,
Tenant’s and/or such third party accountant’s inspection shall be completed within five (5)
business days after such records are made available to Tenant and/or such third perty accountant,
and the results thereof must be submitted to Landlord no later than three (3) months after Tenant’s
delivery of the Inspection Notice. Tenant shall be deemed to have weived its right to inspect
Landlord's Books and Recorts, and approved the applicable Statement, if Tenant fails to timely
deliver the Inspection Notice, or if Tenant fails to timely complete the inspection.

(b) Request for Audit. If, after inspection and examination of any
Books and Records pursuant to Section 4.5(a), Tenant disputes the amount of Operating Costs
charged by Landlord for the particular calendar year, Tenant may, by written notice to Landlord,
Tequest an independent audit of the Books and Records.  The independent audit of the Books and
Records shall be conducted by an independent certified public accountant (*CPA™) acceptable to
both Landlord and Tenant. If the parties cannot agree upon a CPA within thirty (30) days after
Landlord’s receipt of Tenant’s written notice requesting an independent audit, Landlord may
designate a regionally or nationally-recognized accounting firm not then employed by Landlord or
Tenant to conduct such audit. The independent audit shall be limited to the determination of the
amount of Operating Costs for the subject calendaryear. If the audit discloses that the amount of
Operating Costs hilled to Tenant was incorrect, the appropriate party shall pay to the other party
the deficiency or overpayment, as applicable, within thirty (30) days after such determination. All
costs and expenses of the audit shall be paid by Tenant unless the audit shows that Landlord
overstated Operating Costs for the subject calendar year by more than five percent (5%), in which
case Landlord shall pay all costs and expenses of the audit (but not more than $3,500.00). Tenant
and Tenant’s representatives shall keep any information gained from its inspection of Landlord's
Books and Records confidential. The exercise by Tenant of its audit rights hereunder shall not
relieve Tenant of its obligation to timely pay all sums due hereunder;, including the disputed
Operating Costs.

5. SECURITY DEPOSIT.

51  Deposit and Application. Concunrently with Tenant's execution of this
Lease, Tenant shall deposit with Landlord the Security Deposit in the amount set forth in the Basic
Lease Provisions. The Security Deposit shall be held by Landlord as security for the faithful
performance by Tenant of all of the terms, covenants and conditions of this Lease to be performed
by Tenant. If Tenant defaults with respect to any provision of this Leese, including the provisions
Telating to the payment of any Rent, Landlord may (but shall not be required to) use, apply or
retain all or any part of the Security Deposit to cure such default or to compensate Landlord for
any otherloss or damage which Landlord may suffer by reason of Tenant’s default. If any portion
of the Security Deposit is so used or applied, Tenant shall, within five (5) business days after
‘written demand therefor; deposit cash with Landlord in an amount sufficient to restore the Security
Deposit to its original amount, and Tenant’s failure to do so shall constitute an Event of Default.
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Landlord shall not be required to keep the Security Deposit separate from its general funds, and
Tenant shall not be entitled to interest on the Security Deposit.

52  Retum at Lease Expiration. The Security Deposit or any halance thereof
shall be retumed to Tenant (or; at Landlord’s option, to the last assignee of Tenant’s interest
hereunder) within thirty (30) days following the later of the Expiration Date or Tenant's surrender
of the Premises as required hereunder; provided, however, that Landlord may electinits reasonable
discretion to retain a portion of the Security Deposit in an amount composed of any orall of the
following: (@) any unpaid amounts owed to Landlord, (b) the cost of repeiring any damage
(excluding nonmal wearand tear) to the Premises, (c) the costs of removing any personal propety,
refuse or debris left in the Premises at the expiration of the Term, and (d) any sums underpaid by
Tenant with respect to Operating Costs for the calendar year in which this Lease ends. Intheevent
of termination of Landlord’s interest in this Lease, Landlord shall transfer the Security Deposit to
Landlord’s successorin interest, whereupon Landlord shall be released fromliability for the retum
of the Security Deposit and any accounting therefor. Upon Tenant’s reasonable request, Landlord
shall provide reasonable evidence of such transfer to Tenant. Tenant hereby waives the provisions
of Section 1950.7 of the Califomia Civil Code, and the provisions of any other Legal
Requirements, now or hereafterin force, which restrict the amount or types of claim that a landlord
may make upon a security deposit or which impose upon a landlord (or its successors) any
obligation with respect to the handling or retum of security deposits.

6. USE.

6.1 Use The Premises shall be used and occupied by Tenant for the purpose
set forth in the Basic Lease Provisions and for no other purpose without the prior written consent
of Landlord. In no event shall Tenant be permitted to use the Premises in violation of the
Testrictions on use set forth on Exhibit H attached hereto. Notwithstanding anything to the contrary
containedin this Lease, if, forany period of time during the Term, Tenantora Permitted Transferee
leases and occupies the entirety of all four (4) floors of the South End of the South Wing of the
Building, then, during such period of time, Tenant, such Permitted Transferees and theirrespective
employees, guests and invitees shall be permitted to use the intemal stairs of such South End of
the South Wing of the Building to travel intemally between the floors (but not asa means of ingress
oregress to the Building, exceptin the event of an emergency), subject, however, to all applicable
Legal Requirements.

6.2  Suitshility. Tenant acknowledges that neither Landlord nor any agent of
Landlord has made any representation or warranty with respect to the Premises, the Building, the
Complex or the Project, or with respect to the suitability of any of the foregoing, for the conduct
of Tenant’s business, except as expressly provided in this Lease and the Work Letter. Except as
expressly provided in this Lease and the Work Letter; the taking of possession of the Premises by
Tenant forthe operation of its business (as opposed to the installation of its FF&E, “Cabling” (as
defined in Section 9.5 below) and personal property during Tenant’s Early Access in accordance
with Section 1.3 above) shall conclusively establish that the Premises was at such time in a
condition satisfactory to Tenant.
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6.3  Uses Prohibited.

(a Uses Increasing Insurance Rates. Tenant shall not do nor permit
anything to be done in or about the Premises, nor bring or keep anything therein, which will inany
way increase the existing rate or affect any fire or other insurance upon the Project or any part
thereof or any of its contents, or cause a cancellation of any insurance policy covering the Project
orany part thereof or any of its contents, norshall Tenant sell or permit to be kept, used orsold in
or about the Premises anything which may be prohibited by a standard form policy of fire
insurance. If the premiums for any insurance policy covering the Project or any part thereof or
any of its contents increases as a result of Above- Standard Improvements or any item(s) kept, used
orsold, orpa’miitaibyTemnttobekqjt used or sold in orabout the Premises, Tenant shall pay
to Landlord, within thirty (30) days following demand therefor, the amount of such increased
insurance premiumy(s).

(b)  Uses Interfering with Tenants’ Rights/Building Integrity. Tenant
shall not do or permit anything to be done in or about the Premises that will in any way obstruct
or materially interfere with the rights of other tenants or occupants of the Complex, or injure or
annoy them, or use or allow the Premises to be used for any unlawful or objectionable purpose,
norshall Tenant cause, maintain or permit any nuisance in orabout the Complex. An objectionable
purpose shall include (i) any use that conflicts with the quality of general office uses that Landlord
desires to maintain at Bishop Ranch Business Park, (ii) the sale, manufacturing and/or brokering
of any confrolled or illegal substances or products, and (iii) any use which requires specific
permitting or approvel from federel, state and/or local authorities. Tenant shall not commit or
suffer to be committed any waste in orupon the Premises. Tenant shall not bring onto the Premises
any apparatus, equipment orsupplies that may overload the Premises or the Building or any Base
Building Systems or affect the structural integrity of the Building or any part thereof. Landlord
agrees to use commertially reasonable efforts to enforce against other tenants of the Project
provisions similarto this Section 6.3(b) or the like contained in such other tenants’ leases (provided
that the same shall not require Landlord to commence litigation or any other judicial or quasi-
Jjudicial proceeding to enforce such provisions).

(© Uses Conflicting with Legal Requirements. Tenant shell comply
with, and Tenant’ srigi'dsandoliigaﬁommﬂerﬂaisleesearﬂTenaﬁsuseofme Premises shall
be subject and subordinate to, all recorded easement agreements, cost sharing agreements,
covenants, conditions, restrictions, and all similar agreements affecting the Project, whether now
or hereafter recorded against the Project (collectively, “Private Restrictions™), including that
certain Declaration of Covenants, Conditions and Restrictions (Bishop Ranch Business Park) dated
March 25, 1980, and recorded in the official records of Contra Costa County on March 26, 1980,
as Document No. 80-38732 (the “Bishop Ranch Declaration™). Landlord represents and warrants
to Tenant that the use of the Premises for general office uses consistent with a “Class A” office
building is not precluded or unreasonably restricted by such Private Restrictions. Tenant shall not
use the Premises or permit anything to be done in or about the Premises or the Complex (to the
extent arising in connection with or out of Tenant’s operations in the Premises) which will i many
way conflict with any Legal Requirements now in force or which may hereafter be enacted. The
judgment of any court of competent jurisdiction or the admission of Tenant in any action ageinst
Tenent, whether Landlord is a party thereto or not, that Tenant has violated any Legal
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Requirements, shall be conclusive of the fact as between Landlord and Tenant. The respective
obligations of the parties to comply with Legal Requirements are set forth in Section 27.

6.4  Tenant Disturbence. If any picketing, public demonstration or other threat
o the security of the Building is attributable in whole orin part to Tenant, Tenant shall reimburse
TLandlord forany costs incurred by Landlord in connection therewith. Tenant agrees not to employ
any person, entity or contractor for any work in the Premises (including moving Tenant’s
equipment and fumishings in, out oraround the Premises) whose presence may give rise to alabor
or other disturbence in the Building and, if necessary to prevent such a disturbance in a particular
situation, Landlord may require Tenant to employ union labor for the work.

7 SERVICE AND UTILITIES.

7.1  Landlord's Obligations.

(@ Utilities and Services To Be Provided. Landlord shall fumish to the
Premises throughout the Term of this Lease, and subject to the Rules and Regulations of the
Project: (i) water, ges and electricity suitable for the intended use of the Premises, (ii) heat,
ventilation and air conditioning (“HVAC”) as reasonably determined by Landlord during *Normal
Hours of Operation” (as defined below), provided that the Premises shall meet American Society
of Heating, Reftigerating & Air Conditioning Engineers (ASHRAE) Standard 55-2017 (Thenmal
Environmental Conditions for Human Occupancy), as well as ASHRAE Standard 180-2018
(Standard Practice for the Inspection and Maintenance of Commercial HVAC Systems), and
Landlord shall provide a minimum HVAC airfiltration of MERV 13, (iii) scavengerservices, (iv)
Jjanitorial services, (v) window washing service, (vi) elevator service, and (vii) repeir and
replacement of Building standard lighting fixtures (“Building Standard Lighting), all to the extent
customary in and at levels generally commensurate with Comparison Buildings. Inaddition, with
Tespect to the HVAC systens serving the Building, such systems shall be capable of fumishing a
minimum of 20 CFM of fresh air per person in the Premises (besed on a customary density for
general office purposes). Landlord shall also meintain the common lobbies, hallways, stairs, toilet
Tooms, and other Common Areas within the Building at a level generally commensurate with
Comparison Buildings and keep the foregoing areas lighted in a commercially reasonable manner.

[15)] Hours of ion. The current normal hours of operation for the
Complex (“Normal Hours of Operation”) are 7:00 am. to 7:00 pm., Monday through Friday,
excepting the following holidays (“Holidays™"): New Y ear's Day, President's Day, Memorial Day,
July 4th (Independence Day), Labor Day, Thanksgiving, and Christmes Day. If the Holiday fells
on aweekend, the business day closest to the Holiday will be considered to be the Holiday.

(©  Overtime HVAC. Tenant shall pay for HVAC fumished at Tenant's
Tequest during hours other than the Normal Hours of Operation onan hourly besis at the ** Overtime
HVAC Rate”, which is currently $75.00 perhour; per floorand is subject to adjustment fromtime
o time based upon prevailing market factors, including the decrease or increase in utilities costs
as charged by Landlord's utility provider.

(d  Secuwily Services. Landlord shall provide security services to the
Common Areas to standards commensurate with other Comparison Buildings. Landlord shall have
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theright fromtime to time to adopt such reasonable policies, procedures and programs as Landlord
shall, in its reasonable discretion, deem necessary or appropriate for the security of the Project,
and Tenant shall cooperate with Landlord in the enforoement of, and shell comply with, the
policies, procedures and programs so adopted by Landlord. Tenant acknowledges thet the safety
and security devices, services and programs provided by Landlord from time to time, if any, may
1ot prevent theft or other criminal acts, or insure the safety of persons or property, and, to the
amatpamﬂedbyLengeqmamﬁsTaman%lym&nnskﬁﬁtmysafaydanw
service or program may not be effective or may malfunction orbe circumvented. Inall events and
IDtVWﬂ'E[H[ﬂH]gaﬂyHUV]SlOanﬂ)[SL&EBIDﬂE(DH!IHIY Landlord and other Landlord

“Indenmitees” (as defined in Section 12.1 below) shall not beliable to Tenant, and to the maxinmum
extent permitted by Legal Requirements, Tenant hereby waives any claim against Landlord and
such Indemnitees for any unauthorized or criminal entry of third parties into the Premises, the
Building or the Project, forany injury to or death of persons, or any loss of property in and about
the Premises, the Building or the Project caused by or resulting from any unauthorized or criminal
acts of third parties, or for any cyberattack affecting the Base Building Systems or any computer
systens in the Premises or the Building, regardless of any action, inaction, failure, breakdown,
malfimction and/or insufficiency of the Base Building Systems or security services provided by
Landlord, or any allegation of active or passive negligence on the part of Landlord or such other
Indenmitees; provided the foregoing shall not relieve Landlord of liahility forany action, inaction,
failure, breakdown, malfunction and/or insufficiency of the Base Building Systems or security
services caused by the gross negligence or willful misconduct of Landlord or any Landlord
Indenmitee. Tenant shall obtein insurance coverage to the extent Tenant desires protection against
criminal acts and otherlosses. Inno event shall Landlord be liable for damages resulting fromany
emror with regard to the admission to or the exclusion from the Building or the Project of any
person. In the case of invasion, mob, riot, public demonstration or other circumstances rendering
such action advisable in Landlord’s opinion, Landlord reserves the right to prevent access to the
Building or the Project during the continuance of the same by such action as Landlord may deem
appropriate, including locking Building entry doors.

7.2  Tenant's Obligations. Tenant shall directly contract with and pay the
service providers, priorto delinquency, for telephone and any other services not expressly required
o be provided by Landlord that may be fumished to or used in, on or about the Premises during
the Term.

7.3  Additional Requirements.

(@  Excessive Use of Utilities. Tenant shall not, without Landlord's
‘priorwritten consent, which consent Landlord may refuse, use electricity, waterorany otherutility
or service in excess of typical quantities used by tenants in similar buildings (as reasonably
determined by Landlord) (“Excessive Utilities”). Accordingly, if Landlord reasonably believes
Tenant is consuming Excessive Utlities, Landlord may cause a water meter, electric current meter
and/or gas meter to be installed in the Premises so as to measure the amount of water, electric
current and/or gas consumed by Tenant. If, based on the separate metering of utilities, it is
determined that Tenant. is consuming Excessive Utilities, then the cost of such mefer and the
installation, maintenance and repair thereof shall be paid by Tenant, and Tenant shall pay
Landlord, within thirty (30) days following demand, forall such excess water, electricity and/or
gas consumed as shown by said meter; at the rates charged for such services by the local public
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utility fumishing the same, plus any additional expense reasonably incurred by Landlord in
keeping account of the water, electricity and/or gas so consumed. If a separate meter is not
installed to measure any such excess use, Landlord shall have the right to reasonably estimate the
amount of such use through qualified personnel. Without limiting the foregoing, Landlord and
Tenant agree that, if Tenant uses equipment of high electrical consumption (480 volts) or if the
‘total power consumption from the Premises exceeds five and one-half (5.5) watts per usable square
foot of the Premises, inclusive of lighting and plug load use, the same shall constitute Excessive
Utilities for purposes hereof.

(b)  Additional Janitorial Services. Landlord may impose a reasonable
charge for the use of any additional or unusual janitorial services required by Tenant or any
“Tenant Parties” (as defined in Section 12.1 below) (i.e., exceeding typical office janitorial
services, such as excessive waste hauling or trash pickup), whether due to the “Tenant-Insured
Suite Improvements™ (as defined in Section 8.2 below), the acts or omissions of Tenant or any
Tenant Parties, or the nature of the business conducted in the Premises (indluding hours of
operation).

© Supplemental Air Conditioning. If any lights or equipment used in
the Premises affect the temperature otherwise maintained by the air conditioning system serving
the Premises, Landlord may install supplementary air conditioning units in the Premises and the
reasonable cost thereof, including the reasonable cost of installation, operation and maintenance
thereof, shall be paid by Tenant to Landlord within thirty (30) days after demand, accompanied by
Teasonable supporting documentation.

(d) Lighting Fixtures. If any lights other than Building Standard
Lighting are used in the Premises, Tenant shall reimburse Landlord for the reasonable cost to
Teplace any wom or dead bulbs or tubes in such lighting.

()  Additional Flectrical Capecity. Tenant shall not connect any
apparatus, machine or device through electrical outlets, exceptin the manner forwhichsuch outlets
are designed, and in no event shall Tenant use any device intended to increase the plug capacity of
any electrical outlet. If Tenant requires additional electrical capacity for its demand load (i.e., use
of outlets for Tenant’ s convenience, and excluding the Building's lighting and HVAC systems and
Common Area loads), Tenant may request that Landlord install the same at Tenant's sole cost and
expense, subject to Landlord’s reasonable approval.

74  Sewice Failure.

@ Landlord shall not be liable for, and Tenant shall not be entitled to
any abatement or reduction of Rent on account of, Landlord’s failure to fumish any of the utilities
and services described in Section 7.1(a) above when such failure is caused by accident, breakage,
Tepairs, strikes, lockouts orother labor disturbances ordisputes of any character, by the limitation,
curtallment, rationing or restrictions on use of electricity, gas or any form of energy, or by any
other cause, similar or dissimilar. No such failure and no interruption of utilities or services from
any cause whatsoever shall constitute an eviction of Tenant, constructive or otherwise, or impose
upon Landlord any liahility whatsoever, including liahility for consequential damages or loss of
business by Tenant. Tenant hereby waives the provisions of Califomia Civil Code Section 1932(1)
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or any other Legal Requirements permitting the termination of this Lease due to such failure or
interruption. Neither Landlord nor any other Indemnitee shall be liable under any circumstances
for injury to or death of any person or damage to or destruction of property, however occurring,
through orin connection with or incidental to the fumishing of or the failure to fumish any of the
foregoing utilities or services or any other utilities or services, except only, with respect to any
Indenmites, to the extent such injury, death or damage is caused by the gross negligence orwillful
‘misconduct of such Indemnitee and not covered by the insurance required to be carried by Tenant
hereunder or except to the extent such limitation on liahility is prohibited by Legel Requirements.

(b) Notwithstanding the provisions of Section 7.4(a) to the contrary, if
the Premises, or amaterial portion of the Premises, are made untenantable solely as a result of an
intermuption or termination of HVAC, electrical service, elevator service, or water and plumbing
services forwhich Landlord is responsible pursuant to Section 7.1(a) above (a* Service Failure”),
then Tenant shall give Landlord notice (the “Intemuption Notice”) specifying such failure to
perform by Landlord and Tenant's intention to abate the payment of Base Rent and Tenant’ s Share
of Operating Costs under this Lease. If Landlord has not cured any such Service Failure within
five (5) business days after the receipt of the Interruption Notice, or if multiple Service Failures
have occurred during any calendar year and Landlord has not cured such Service Failures within
atotal of ten (10) business days after Landlord’s receipt of Tenant’s Interruption Notices, then,
provided that such Service Failures are reasonably within the control of Landlord to correct within
such five (5) business day period (in the case of any single Service Feilure) or within ten (10)
business days (in the case of multiple Service Failures), and provided that such Sexvice Failure (or
Landlord’s failure to cure such Service Failure) is not attributable to, or caused by, the acts or
omissions of any Tenant Party, Tenant, as its sole remedy, shall be entitled to receive an abatement
of the Base Rent and Tenant's Share of Operating Costs payable hereunder in accordance with the
following: (i) for any single Service Failure lasting more than five (5) business days, such
abatement shall begin on the sixth (6th) business day after Landlord’ s receipt of the Interruption
Notice and end on the earier of the date Landlord cures such Service Failure or the date Tenant
Tecommences the use of such portion of the Premises; and (i) if there have occurred one or more
Service Failures in a calendar year that are not cured by Landlord for a total of ten (10) business
days after Landlord’s receipt of Tenant’s Intermuption Notices, Tenant shall be entitled to an
abatement for each successive business day of any Service Failure during such calendar year. If
the entire Premises have not heen rendered untenantable by a Service Failure, the amount of
abatement shall be equitably prorated. Except as provided in this Section 7.4(b), nothingcontained
herein shall be interpreted to mean that Tenant is excused from paying Rent due hereunder.

7.5  Tenant’s Supplemental Units. Tenant may install, at Tenant’s sole cost and
expense, in accordance with, and subject to, the tenms and conditions of Section 9 below (or in
accordance with, and subject to, the Work Letter and the application of the Suite Improvement
Allowanc, if installed as part of the Suite Improvements), up to two (2) supplemental HVAC units
in orderto provide Tenant’s computerrooms, NOC, data center and/or other area(s) in the Premises
with additional heating and cooling capacity (the “Supplemental Units*). Any such Supplemental
Units shall be of a size and tonnage, and having the specifications, reasonably approved by
Landlord, and the total amount of “Rooftop Area” (as defined in Section 37.1 below) available for
locating the Supplemental Units and any other *Rooftop Equipment” (as defined in Section 37.1
below) shall inno event exceed Tenant’s pro rata share of available rooftop space on the Building,
as reasonably determined by Landlord. If, at any time, the Premises is served by any Supplemental

16764040 4830266042266 23




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-AIBBF 1B23F9D

Units, then, without limiting the provisions of Section 7.3(a) above, (i) Tenant shall pay the costs
of all electricity consumed in the operation of the Supplemental Units, together with the cost of
installing a meter to measure such consumption; (ii) Tenant, at its expense, shall (A) operate and
maintain the Supplemental Units in compliance with all Legal Requirements and such reasonable
mules and procedures as Landlord may inpose; (B) keep the Supplemental Units in as good
‘working order and condition as existed upon installation (or; if later; when Tenant took possession
of the Premises), subject to normal wear and tear and damage by Casualty or Taking, in each case,
to the extent repair or restoration is not Tenant’s responsibility; (C) maintain in effect, with a
contractor reasonahly approved by Landlord, a contract for the maintenance and repair of the
Supplemental Units, which contract shall require the contractor, at least once every three (3)
months, to inspect the Supplemental Units and provide to Tenant a report of any defective
conditions, together with any recommendations for maintenance, repeir or parts-replacement;
(D) follow all reasonable recommendations of such confractor; and (E) promptly provide to
Landlord a copy of such contract and each report issued thereunder; (iii) the Supplemental Units
shall become Landlord’ s property upon installation and without compensation to Tenant; provided,
Thowever; that upon Landlord's written request at least forty-five (45) days before the expiration
hereof orwithin ten (10) days following the earlier termination hereof, Tenant, at its expense, shall
Temove the Supplemental Unit or Units specified in such notice and repair any resulting damage
(and if Tenant fails to timely perform such work on or before the expiration hereof or promptly
following Landlord’s notice following the earliertermination hereof, as the case may be, Landlord
may do so at Tenant’s expense); (iv) the Supplemental Units shall be deemed a Tenant-Insured
Suite Improvement and part of the Premises; (v) if any Supplemental Unit exists on the date of
mutual execution and delivery hereof, Tenant accepts such Supplemental Unit in its “as is”
condition, without representation or warranty as to quality, condition, fitness foruse orany other
matter; and (vi) if any portion of the Supplemental Units are located on the roof, then (1) Tenant's
access to the roof shall be subject to Section 37 below and such reasonable rules and procedures
as Landlord may impose, including the *“Rooftop Rules and Regulations™ attached hereto as
Exhibit C-1; (2) Tenant shall maintain the affected portion of the roof in a clean and orderly
condition and shall not interfere with use of the roof by Landlord or any other tenants orlicensees;
and (3) Landlord may relocate the Supplemental Units and/or temporarily interrupt. its operation
(upon thirty (30) days’ prior written notice, except in the case of an emergency), without liability
to Tenant, as reasonably necessary to meintain and repair the roof or otherwise operate the
Building:

7.6  Energy Consumption Reporting. Tenant acknowledges that Legal
Requirements may require Landlord to disclose certain energy consumption data for the Premises.
Tenant consents to such disclosure, and agrees to provide Landlord with information about
Tenant’s separately metered (if any) energy consumption at the Premises (such as providing copies
of Tenant’s utility hills) as may be reasonably necessary to allow Landlord to make the required
disclosures or; at Landlord's option, execute and deliver to Landlord an instrument enabling
Landlord to ebtain such information from the energy provider. The terms of this Section 7.6 shall
survive the expiration or earlier termination of this Lease.

8. MAINTENANCE AND REPAIRS.

81 Landlord's Obligations. Landlord, at Landlord’s expense (subject to
reimbursement as an Operating Cost to the extent permitted pursuant to Section 4), shall maintain
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the following in a state of good working order; condition and repair (including, as necessary,
Teplacement): (i) the roof and every part thereof; (ii) the exterior walls and windows of the
Building; (iii) all structural portions of the Building, including the foundations, floorslabs, and all
load-bearing walls; (iv) the base building electrical, lighting, plumbing, storm and sanitary sewer,
HVAC, life-safety and sprinkler systems and equipment installed or fumished by Landlord and
located in the internal or main core of the Building (collectively, the “Base Building Systems);
(v) elevators; and (vi) Common Aresas, including landscaping, parking lots, walkways, roadways
and driveways; provided, however; to the extent any repairs are required by reason of the
negligence or willful misconduct of Tenant or Tenant’s employees in the course of their
employment or Tenant’s agents or contractors in connection with activities authorized by Tenant
and Tenant’s customers and invitees (collectively, “Tenant’s Representatives”) and such repairs
arenot covered by insurance required to be covered by Landlord pursuant to Section 13.2 or which
Landlord otherwise has in effect, Tenant shall reimburse Landlord for the reasonable cost thereof
‘within thirty (30) days after demand accompenied by reasonable supporting documentation.

82  Tenant's Obligations.

(@)  Tenant's Maintenance and Repair Obligations. Exoept for the
obligations assumed by Landlord under Section 8.1 above, Tenant, at Tenant’s sole cost and
expense, shall maintain the Premises and all parts thereof in good order, condition and repair
(including, as necessary, replacement). Tenant’s ohligations under this Section 8.2(a) shall include
(i) all leasehold improvements in the Premises, whenever and by whomever installed or paid for,
including the Suite Inprovements and any *“Alterations” (as defined in Section 9.1 below) and any
leasehold improvements installed pursuant to any prior lease (collectively, the “Tenant-Insured
Suite Improvements™), (i) any “Tenant Systems” (as defined below); and (iii) all Cabling and
related devices serving the Premises. Tenant shall, as part of its maintenance and repairobligations
hereunder, enter into a service contract with a contractor approved by Landlord for service,
maintenance and repair of any supplemental HVAC system serving the Premises, which contract
shall provide for servicing by such contractorno less often than quartedly. A copy of such contract
shall be delivered to Landlord annually. For purposes hereof, “Tenant Systems” means any
systems, equipment and components that exclusively serve the Premises, provided that, whether
or not the Base Building Systems exclusively serve the Premises, Tenant Systems shall exclude
all Base Building Systems (and all Base Building Systems shall be Landlord’s responsibility
pursuant to Section 8.1 above). Tenant Systemns include HVAC, dlectrical, lighting, plumbing and
fire/life safety systems, equipment and components located within the Premises, including
Pplumbing fixtures and pipes, electrical outlets, wiring, and switches, fixtures, lighting control
systems and any non-Building Standard Lighting, and any equipment that is separately installed
by orforthe benefit of Tenant orany Tenant Parties, suchas supplemental HVAC units and kitchen
appliances.

(b)  Landlord’s Right to Perfoorm Maintenance and i
Notwithstanding the provisions of Section 8.1(a), Landlord may, at its option, following
reasonable prior notice to Tenant (except in the event of an emergency), perform Tenant’s
obligations pursuant to Section 8.1(a) on Tenant’s behalf, in which event Tenant shall pay
Landlord, within thirty (30) days after demand therefor accompanied by reasonable supporting
documentation, the cost of such work, together with an administration fee equal to ten percent
(10%) of such cost Landlord shall have no liability to Tenant for any inconvenience or
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provided that Landlord shall exercise commercially reasonable efforts to minimize such
inconvenience or interference.

83  Waiver of Repair and Deduct Statutes. Tenant hereby waives all rights
under the provisions of Sections 1932(1), 1941 and 1942 of the California Civil Code, or under
any similar or replacement section or Legal Requirement.

9. ALTERATIONS AND ADDITIONS.

91  No Alterations Without Consent. Tenant shall not (a) make or cause to be
made any alteretions, additions or improvements (each, an “Alteration” or collectively,
“Alterations”) in, on orto any portion of the Building orthe Cormmon Aress, or (b) make orsuffer
to be made any Alterations in, on or to the Premises or any part thereof without the prior written
consent of Landlord, which consent, subject to the terms, covenants and conditions set forth in this
Lease, will not be unreasonably withheld, conditioned or delayed. Subject to such consent by
Landlord, Tenant’s Alterations may include specialized tenant improvements (in the way of
improvements and/or upgrades) in and to the Premises, including facilities for computers, separate,
self-contained air conditioning systems (including, subject to Section 37 below, rooftop equipment
for same), conference and meeting room facilities (but only to the extent of a customary number
of conference rooms of customary size for a corporate headquarters of approximately 104,253
rentable square feet, as shell be reasonably determined by Landlord), dining rooms and
lunchrooms, including kitchens in support thereof (provided that in no event shall any stoves,
Tanges or similar appliances requiring grease traps, pans, hood ventilators or any other special
ventilation be penmitted in any kitchens located in the Premises, and such dining rooms and
Tunchrooms shall be permitted only to the extent of a mmber and size reasonably customary fora
corporate headquarters of approximeately 104,253 rentable square feet, as shall be reasonably
detenmined by Landlord), exercise/health, training and medical facilities, vertical mail system,
telephone equipment rooms, ﬁberop:lcs, high-ceiling areas, and other special facilities incidental
to Tenant’s office operations, provided that, as a condition to Landlord’s consent to any
Alterations, Landlord may impose such requirements as Landlord may reasonably deem necessary,
including specifying the manner in which the work is done, the times during which it is to be
accomplished, and that any construction work be performed by union labor. Notwithstanding the
foregoing provisions of this Section 9.1, Landlord may withhold its consent inits sole and absolute
discretion if any proposed Alterations will affect the exterior of the Building (including Alterations
to the interior that are visible from the exterior of the Building), the Common Arees, ortitle to the
Building or Project, orif the proposed Alterations will adversely affect the struchure the Building
orany of the Base Building Systems, other tenants, or the safety or operation of the Building or
Project.  As used in this Lease, (1) “Above-Standard Improvements™ shall mean any Tenant-
Insured Suite Improvements that are not Building Standard Improvements; and (2) “Building
Standard Improvements” shall mean Landlord’s standard specifications for leasehold
improvements in the Project, taking into account the Use of the Premises as set forth in the Basic
Lease Provisions, which shall be provided by Landlord to Tenant upon Tenant’s request; provided,
however; that, without limiting the foregoing, the following shall constitute “Above-Standard

mprovements™ for purposes of this Lease: intermnal stairwells; raised floors; voice, data and other
Cabling: meeting rooms and classroom facilities (other than a customary number of conference
Tooms of customary size for a corporate headquarters of approximately 104,253 rentable square
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feet, as reasonably determined by Landlord); kitchens and cafeterias (as distinguished from
Kkitchenette aress); any structural alterations and any areas, such as libraries and file rooms,
Tequiring floor reinforcement or enhanced systems requirements; any supplemental HVAC or
other specialty or supplemental systems and equipment used in connection therewith, any non-
Building standard security or card access systems and equipment, built-in workstations, any safe
orvault areas, personal baths and showers orany additional restrooms, any non-Building standard
lighting or electrical wiring, exercise/health, training and medical facilities, vertical mail system,
telephone equipment Tooms, fiber optics, high-ceiling areas, and any specialized or non-standard
design elements, such as decorative water features or non-standard flooring or ceiling treatments,
that would not, in Landlord’s reasonable judgement, likely beutilized by asucceeding office tenant
of the Premises. Notwithstanding anything to the contrary contained in this Lease, except forvoice,
data and other Cabling, inno event shall Tenant be required to remove any of the improvements
existing in the Premises on the date of this Lease nor shall such existing improvements be Above-
Standard Improverments.

9.2  Performance of Alterations.

(@  Without limiting Section 9.1, before commencing any Alterations,
(i) Tenant shall deliverto Landlord, and obtain Landlord's approval of, plans and specifications in
acoordance with Section 9.1 above; and shall, within ten (10) days of demand, pey all reasonable
out-of-pocket expenses incured by Landlord in reviewing the plans and specifications;
(ii) Landlord, in its discretion, may require Tenant to obtain security for performance reasonably
satisfactory to Landlord; and (iii) Tenant shell deliver to Landlord all required govemmental
approvals and permits and, upon completion, “as built” drawings (in CAD format, if requested by
Landlord).

(b)  Tenant acknowledges that the Alterations will be performed by
Sunset Development Company (“SDC”), an affiliate of Landlord, or another general contractor
selected by Landlord (SDC or such other general contractor being herein the “General
Contractor”). Landlord agrees that the General Contractor will put out to a mininum of three (3)
bidders each trade estimated to exceed Twenty-Five Thousand Dollars ($25,000.00) and that the
charges for the General Contractor's overhead and profit will not exceed, as a percentage of the
cost of Alterations, eight percent (8%) for overhead and four percent (4%) for profit. Tenant shall
pay to Landlord within ten (10) days of demand an amount equal to the reasonable costs and
expenses for time spent by Landlord’s employees or contractors in supervising, approving and
administering such Alterations.

()  Following Landlord's approval of the plans and specifications for
any Alterations, Landlord shall deliver to Tenant a cost proposal to complete the Alterations as
shown on such plans and specifications (the “Alterations Proposal”). Tenant will have thirty (30)
days to approve orwithdraw its request for such Alterations. If Tenant fails to respond within such
30-day period, Tenant will be deemed to have withdrawn its request. If the Alterations Proposal
exoeeds Twenty-Five Thousand Dollars ($25,000.00), then, concunrently with Tenant’s approval
of the Alterations Proposal, Tenant shall deliver to Landlord cash in the amount of fifty percent
(50%) of the Alterations Proposal. The remaining fifty percent (50%) of the Alterations Proposal
shall be paid by Tenant to Landlord within thirty (30) days following substantial completion of the
Alterations. If the Alterations Proposal is Twenty-Five Thousand Dollars ($25,000.00) or less,
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then the Alterations Proposal shall be paid by Tenant to Landlord within thirty (30) days following
substantial completion of the Alterations.

9.3  Ownership of Improvements. Except as provided in Section 9.4 below, all
Alterations and all work performed under the Work Letter shall become the property of Landlord
upon installation, subject to Tenant’s obligation to remove any Above-Standard Improvements or
portion thereof as required by Landlord in accordance with Section 24.1 hereof.

94  Ownership of Personal Property. All articles of personal property and all
movable partitions owned by Tenant or installed by Tenant at its expense in the Premises
(collectively, “Tenant's Personal Property”) shall be and remain the property of Tenant and may
be removed by Tenant at any time during the Tem.

9.5  Commumications Lines and Cabling. All Cabling installed in the Premises
by Tenant shall (a) be installed in accordance with the tems and conditions set forth in this
Section9; and (b) be clearly marked with adhesive plastic labels (or plastic tags attached to such
Cabling with wire) to show Tenant’s name, suite rumber; and the purpose of such Cabling (i) every
six (6) feet outside the Premises (including the electrical roomrisers and any Common Areas), and
(i) at their termination points. Landlord shall designate specific contractors for work relating to
vertical Cabling in accordance with Landlord’s riser management policies and programs.
Sufficient spare cables and space foradditional cables shall be meintained for other occupants, as
reasonably detenmined by Landlord. Unless otherwise notified by Landlord, Tenart, at its expense
and before the expiration or prompily following the earlier termination hereof, shall remove all
Cahling and repair any resulting damage. As used herein, “Cabling” means all communications
or computer wires and cables serving the Premises, whenever and by whomever installed or paid
for; including any such wires or cables installed pursuant to any prior lease. Landlord shall use
commercially reasonable efforts to have the Cabling existing in the Premises disconnected from
the prior occupant’s remaining premises on the 4™ floor of the Building so that Tenant’s reasonably
approved cabling vendor can utilize such existing Cabling without having to replace the same.

10.  ENTRY BY LANDLORD. Landlord and Landlord's employees in the course of
their employment and Landlord' s agents or contractors in connection with activities authorized by
Landlord (collectively, “Landlord’s Representatives™) shall at any and all times have the right to
enter the Premises to inspect the same, to supply janitorial service and any other service to be
provided by Landlord to Tenant hereunder, to show the Premises to lenders or prospective
purchasers and, during the last twelve (12) months of the Term, to tenants, to post notices of non-
Tesponsihility, and to alter; improve and repair the Premises and any portion of the Building (and
may for that purpose erect scaffolding and other necessary structures where reasonably required
by the character of the work to be performed, provided that reasonable access to the Premises shall
exist at all times) or to perform testing for Hazardous Substances as provided in Section 25;
provided, however, that Landlord shall, to the extent reasonably practicable, provide Tenant with
at least twenty-four (24) hours’ priornotice of any such entry, except in the event of an emergency
orif the purpose of the entry is to conduct a routine inspection or to provide nommel services, such
as janitorial services. Landlord shall conduct its activities under this Section 10 in a manner that
‘will minimize interference with and inconvenience to Tenant without incuning additional expense
to Landlord. For each of the aforesaid purposes, Landlord shall at all times have and retain a key
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‘with which to unlock all of the doors in, upon and about the Premises, excluding Tenant’s vaults
and safes. Landlord and Landlond's Representatives shall have the right to use any and all means
‘which Landlord may deem proper to obtain entry to the Premises in an emergency, and any entry
to the Premises obtained by Landlord or Landlord’s agents by any of said means or otherwise in
the event of an emergency, shall not under any circumstances be construed or deemed to be a
forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the
Premises or any portion thereof. Provided that Landlord conducts its activities in a manner that
minimizes inferference with and inconvenience to Tenant, Tenant shall not be released from its
obligations under this Lease nor be entitled to any abaterment: of Rent on account of Landlord’s
entry under this Section 10, and Tenant hereby waives any daim for damages for any injury or
inconvenience to or interference with Tenant’s business, any loss of ooccupancy or quiet enjoyment
of the Premises.

11.  LIENS. Tenant shall keep the Complex and Premises free from any liens arising
out of any work performed, materials fumished or obligations incurred by or on behelf of Tenant
and shall indenmify, defend and hold Landlord harmless from all claims, costs and liabilities,
including reasonahle attomeys” fees and costs, in connection with or arising out of any such lien
orclaimof lien. Tenant shall cause any such lien imposed on the property to be released of Tecord
by payment or posting of a proper bond within ten (10) days after written request by Landlord. If
Tenant shall not, within such 10-day period following the imposition of any such lien, cause such
lien to be released of record by payment or posting of a proper bond, Landlord shell have, in
addition to all other remedies provided herein and by law, the right, but not the obligation, to cause
the same to be released by such means as it shall deem proper; including payment of the claim
giving rise to such lien. All such sums paid by Landlord and all expenses incurred by it in
connection therewith, including attomeys’ fees and costs, shall be payable to Landlord by Tenant
on demand with interest at the Default Rate until paid. Landlord shall have the right at all times
0 post and keep posted on the Premises any notices penmitted or required by law, or which
Landlord shall deem proper; for the protection of Landlord and the Project, and any other party
having an interest therein, from mechanics’ and materialmen’s liens, and Tenant shall give to
Landlord at lesst three (3) business days’ prior written notice of the expected date of
commencement of any work relating to Alterations.

12, INDEMNITY.
121  Indemmity.

(@  Except if and to the extent that Tenant is released from liahility to
Landlord pursuant to the provisions of Section13.3 below, and excluding liahilities and
obligations with respect to Hazardous Substances, which are intended to be covered exclusively
by the provisions of Section 25 of this Lease, Tenant shall indenmify, defend and hold Landlord,
any entity that controls, is controlled by or is under common control with Landlord, the entity
‘which manages the Project, and any person or entity contracted to perform any maintenance and
construction with respect to the Project, and any and all of their respective direct or indirect
partners, shareholders, members, affiliates, or agents, and the officers, directors, members and
employees of Landlord or any such other person or entity (each, an “Indenmitee” and, collectively,
the “Indenmnitees”) harmless from and against any *Claims” (as defined below) arising fromorin
commection with, or caused by (a) the use or occupancy of the Premises, the Building or the
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Common Areas by Tenant orany person claiming through orunder Tenant, (b) any injury ordeath
of any person or damage to or destruction of property occurring in, on or about the Premises, from
any cause whatsoever; (c) the conduct of Tenant’s business, orfrom any activity or work permitted
or suffered in or about the Premises, the Building or the Common Areas by Tenant or any persons
or entities claiming by, through or under Tenant, including subtenants, or any of their respective
employees, agents, contractors, licensees, invitees, representatives, officers, directors,
shareholders, partners, and members (each, a “Tenant Party” and, collectively, “Tenant Parties”),
(d) any failure of Tenant to observe or perform any of its obligations hereunder; or (e) any act,
omission ornegligence on the part of Tenant or any Tenant Parties. For purposes of this Lease, the
term*Claims™ means any and all losses, claims, actions, liabilities, damages (including, in the case
of third-party claims, consequential and punitive damages), costs and expenses (including
reasonable attomeys’ fees and costs). Landlord may, at its option, require Tenant to assume
Landlord’s defense in any action covered by this Section 12.1 through counsel reasonably
satisfactory to Landlord.  Notwithstanding the foregoing, Tenant shall not be obligated to
indermify any Indenmitee against any Claims (1) to the extent it is ultimately determined that the
Claims resulted from the negligence orwillful misconduct of such Indemnitee and are not covered
by the insurance required to be carried by Tenant hereunder; (2) to the extent such indemnity is
prohibited by Legal Requirements; or (3) to the extent caused or attributable to Landlord’s breach
of this Lease.

(b)  Landlord agrees to indemnify, defend (through counsel reasonably
satisfactory to Tenant) and hold Tenant and the Tenant Parties harmless from and ageinst any and
all Claims to the extent arising from (x) any failure of Landlord to observe or perform any of its
obligations hereunder following notice and applicable grace or cure periods or (y) the negligence
or willful misconduct of Landlord, its employees, agents or contractors and not covered by the
insurance required to be caried by Tenant hereunder or otherwise covered by Tenant’s indemmity
obligations set forth in Section 12.1(a) above.

(0  The tenms, conditions and obligations of this Section 12.1 shall
survive the expiration or ealier termination of this Lease.

122 Exemption of Landlord from Liahility. Except to the extent caused by the
negligence orwillful misconduct of Landlord, its agents, employees or contractors and not covered
by the insurance required to be carried by Tenant hereunder or except to the extent such limitation
on liahility is prohibited by Legel Requirements, neither Landlord nor the other Indemmitees shall
beliahble to Tenant orany other Tenant Parties for injury to or death of any person, or forloss of
useof ordamage to property, in orabout the Premises, Building or Complex caused by orresulting
from fire, steam, electricity, gas, orwater or rain which may leak or flow from or into any part of
the Premises, or from the breakage, leakage, obstruction or other defects of the pipes, sprinklers,
‘wires, appliances, plumbing, HVAC, Cabling, orlighting fixtures of the same, whether the
orinjury results from conditions arising upon the Premises orupon other portions of the Complex
of which the Premises are a part, or from other souroes.
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13, INSURANCE.

131 Tenant's Insurance. Tenantshall, atall times during the Term of this Lease,
and at its own cost and expense, procure and maintain in force the following insurance coverage:

(@  Commercial General Liahility insurance, in oocurrence form,
insuring Tenant against any and all liahility for injury to or death of a person or persons, and for
damage to or destruction of property, occasioned by or arising out of orin connection with the use
or occupancy of the Premises or the business operated by Tenant thereon, including products
completed operations coverage and personal and advertising injury. Such policies shall include
contractual liahility coverage with limits of liability of Five Million Dollars ($5,000,000.00) each
ocaurrence,/ Five Million Dollars ($5,000,000.00) general aggregate (which limits can be satisfied
by a combination of a Commercial General Liahility and Umbrella/Excess coverage, provided,
such Umbrella/Excess coverage must be as broad as the Commercial General Liability policy).
Landlord in its reasonable judgment may require additional coverage or higher limits of liahility,
provided the same are generally consistent with coverage or limits required by prudent landlords
of Comparison Buildings;

(b) Worker's compensation and similar insurance offering statutory
coverage and containing statutory limits and employer’s liability insurance with policy limits of
One Million Dollars ($1,000,000.00). Such policies shall contain a Waiver of Subrogation
endorsement in favor of Landlord and its partners, property manager, and any Security Holders
designated by Landlord;

© Automobile liahility insurance for owned, hired and non-owned
automohiles at a limit of liahility of One Million Dollars ($1,000,000.00) each occurrence; and

(d)  Special causes of loss (“all risk”) insurance, including vandalism
and malicious mischief coverage, covering and in an amount equal to the full replacement value
of (i) all of Tenant's Personal Property; and (ii) the Tenant- Insured Suite Improvements, naming
Landlord and any Security Holders designated by Landlord as loss payees with respect to the
Tenant-Insured Suite Improvements. Tenant shall also camy business interruption coverage
including extra expense in an amount sufficient to cover twetve (12) months of rent.

The limits of insurance set forth in (a) through (c) of this Section 13.1 shall in no event
limit the liahility of Tenant heremder. The aforesaid Commercial General Liahility and
automohile liahility insurance shall include Landlord and its partners, property manager; and any
Security Holders designated by Landlord, as additional insureds. Such policies will be maintained
in companies having a “General Policyholders Rating” of at least A- VIII as set forth in the most
current issue of ““Best's Insurance Guide™ and, for such policies required to include Landlord as
additional insured, will be written as primary policy coverage and not contributing with, or in
excess of, any coverage which Landlord shall carry. Tenant shall deposit certificates of such
Tequired insurance with Landlord prior to the earlier to occur of (x) the Commencement Date of
this Lease, or (y) Tenant’s occupancy of the Premises. If Tenant is notified by an insurer that any
of the foregoing policies will be materially altered or cancelled, Tenant shall notify Landlord of
such alteration or cancellation within ten (10) business days of its receipt of such notification from
the insurer; and Tenant’s failure to do so shall constitute an Event of Default. Tenant shall have
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the right to provide the coverages required herein under blanket policies provided that the coverage
afforded shall not be diminished by reason thereof. If Tenant does not take out and maintain such
insurance, Landlord may (but shall not be required to) procure said insurance on Tenant’s behalf
and Tenant shall reimburse Landlord within ten (10) days following demand for the premiums
therefor, together with a reasonable handling charge and interest at the Default Rate from the date
such premiums were paid by Landlord. Tenant shall, at least twenty (20) days prior to the
expiration of such policies, fumish Landlord with evidence of renewals or binders.

132 Landlord's Insurance. Landlord shall, at all times during the Term of this
Lease, procure and continue in full force the following insurance:

(@ Special causes of loss (“all-risk”) insurance insuring Landlord (and
such others as Landlord may designate) against loss from physical damage to the Building and the
Common Aress, in an amount equal to the full replacement cost thereof (excluding foundations,
footings, and underground installations), and indluding inflation guard protection and coverage for
debris removal and enforcement of Legal Requirements regulating reconstruction; and

()  Commercial General Liahility Insurance against dairms for bodily
injury, personal injury and property damage based upon, involving orarising out of the ownership,
use, oocupancy or maintenance of the Project. Such insurance shall be on an occurrence basis,
providing a limit of liahility including excess coverage in an amount not less than Ten Million
Dollars ($10,000,000.00) each occurrence/ Ten Million Dollars ($10,000,000.00) general
aggregate, subject to a commertially reasonable deductible.

13.3 Waiverof Subrogation. Tenantand Landlord hereby waive and release any
and all right of recovery, whether arising in contract or tort, against the other, including their
Tespective Tenant's Representatives and Landlord's Representatives, arising during the Term for
any and all loss or damage to any property located within or constituting a part of the Project,
‘which loss or damage arises from the perils that would be insured ageinst under the SO Causes of
Loss-Special Form Coverage including any deductible thereunder (whether or not the party
suffering the loss or damage actually carries such insurance, recovers under such insurance or self-
insures theloss ordamage) orwhich right of recovery arises fromloss of eamings orrents resulting
from loss or damage caused by such a peril. This mutual waiveris in addition to any other waiver
or release contained in this Lease. Landlord and Tenant shall each have their insurance policies
issued in such form as to weive any right of subrogation which might otherwise exist.

134 Tenant's Property. All fumishings, fixtures, equipment, and personal
property of every kind and description of Tenant and of persons claiming by or through Tenant
‘which may be on the Premises shall be at the sole risk and hazard of Tenant and no part of loss or
damage thereto for whatever cause shall be charged to orbome by Landlord,

14. DAMAGE OR DESTRUCTION.
14.1 Landlord's Duty to Repair. If any portion of the Premises is rendered
untenantable orinaccessible by damage to all orany part of the Project from fire or other casualty

(a“"Casually”), then, unless either party elects to terminate this Lease pursuant to Sections 14.2 or
14.3, Landlord shall, at its expense, use its commerdially reasonahle efforts to repair and restore
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the Premises and/or access thereto, as the case may be, to substantially their former condition to
the extent permitted by then applicable Legal Requirements (the “Restoration”); provided,
however; that Tenant, rather than Landlord, shall be obligated, at Tenant’s expense, to repair or
Teplace Tenant's Personal Property. If Landlord is required or elects to perform the Restoration,
then, unless Tenant elects to terminate this Lease pursuant to Section 14.3 below, (a) this Lease
shall continue in effect, and (b) Tenant shall promptly assign or otherwise make available to
Landlord all proceeds of insurance carried by Tenant with respect to the Tenant-Insured Suite
Improvements. Tenant's Base Rent and Operating Cost Payments shall be abated from the date
of the Casualty through the date of substantial completion of Landlord’s Restoration (or through
any earlier termination of this Lease) by a proportionate amount based on the portion of the
Premises that Tenant is prevented from using by reason of such Casualty or Restoration; provided,
however; that if the Casualty is the result of the willful misconduct or gross negligence of Tenant
or Tenant’s Representatives, there will be no such Rent abatement. In no event shall Landlord be
liable to Tenant by reason of any injury to or interference with Tenant’s business or property
arising from fire or other Casualty or by reason of any Restoration to any part of the Project made
Tnecessary by such Casualty.

14.2 Landlord's Right to Temminate. Following a Casualty, Landlord may elect
to terminate this Lease under the following circumstances (each, a “Casualty Temmination
Condition”):

@ If, in the reasonable judgment of Landlord, the Restoration (when
the same are made without the payment of overtime or other premiums) cannot be substantially
completed (i.e., completed with the exoeption of customary punchlist items) within two hundred
seventy (270) days after the date of the Casualty;

(b)  If, in the reasonable judgment of Landlord, adequate proceeds are
not, forany reason, made available to Landlord from Landlord’s and Tenant’s insurance policies
to perform the required Restoration;

© If the Project is damaged or destroyed to the extent that the cost of
Restoration exceeds twenty-five percent (25%) of the full replacement cost of the Project, whether
or not the Premises are damaged or destroyed; or

(d If the Casualty occurs within the last twelve (12) months of the Term.
of this Lease, provided that, in Landlord's reasonable judgment, repairs cannot reasonably be
completed within sixty (60) days after the date of discovery of the damage (when such repairs are
‘made without the payment of overtime or other premiums).

Within sixty (60) days following any Casualty (or as soon theresfter as is
reasonably practicable), Landlord shall give notice to Tenant (the “Landlord Casualty Notice™)
setting forth the estimated time required, in Landlord’s reasonable judgment, to complete the
Restoration (when the same are made without the payment of overtime or other premiums); and,
if any of the Casualty Temmination Conditions are applicable, whether Landlord shall perform the
Restoration or elect to terminate this Lease. If Landlord elects to terminate this Lease, such
termination will be effective as of the date specified in the Landlord Casualty Notice, which date
shall not be less than thirty (30) days nor more than sixty (60) days after the date the Landlord
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Casualty Noticeis delivered to Tenant, Notwithstanding the foregoing, if a Casualty occurs within
the last twelve (12) months of the Term of this Lease, Landlord shall delivera Landlord Casualty
Notice as soon as reasonably practicable, but in all events within thirty (30) days following the
date of the Casualty.

14.3 Tenant’s Right to Terminate. If all ora substantial part of the Premises are
rendered untenantable orinaccessible by demage to all orany part of the Project from fire or other
Casualty, and such Casualty is not the result of the willful misconduct or negligence of Tenant or
Tenant’s Representatives, Tenant may terminate this Lease, subject to the following conditions:

(@ If, in the reasonable judgment of Landlord, the Restoration (when
the same are made without the payment of overtime or other premiums) cannot be substantially
completed within two lundred seventy (270) days after the date of the Casualty, Tenant may
terminate this Lease by notice to Landlord, provided that such noticeis given within ten (10) days
after receipt of Landlord’s Casualty Notice;

()  If, within one hundred twenty (120) days after the date of the
Casualty, Landlord neither terminates this Lease nor commences the Restoration, then Tenant may
terminate this Lease by notice to Landlord, provided that such notice is given by Tenant before the
earier of (i) the date on which Landlord commenoes such Restoration or (ii) ten (10) days after
the expiration of such 120-day period; or

(c)  Ifthe Casualty occurs within the last twelve (12) months of the Term
of this Lease, provided that, in Landlord's reasonable judgment, repairs cannot reasonably be
completed within sixty (60) days after the date of discovery of the damage (when such repairs are
made without the payment of overtime or other premiums), provided that such notice is given
within fifteen (15) days after receipt of Landlord’s Casualty Notice.

If Tenant timely elects to terminate this Lease pursuant to this Section 14.3, such
termination will be effective as of the date specified in Tenant’s tenmination notice, which date
shall not be less than thirty (30) days nor more than sixty (60) days after the date Tenant's
termination notice is delivered to Landlord.

144 Exdusive Rights. Landlord and Tenant each hereby agree that,
notwithstanding any law to the contrary that may now or hereafter exist, neither party shall have
any right to terminate this Lease in the event of a Casualty, other than as provided in Sections 14.2
and 14.3.

15. CONDEMNATION. If all or a material portion of the Premises, or any material
portion of the Common Aress or parking aress necessary for access to or tenantahility of the
Premises, shall be taken or appropriated for public or quasi-public use by right of eminent domain,
with or without litigation, or transferred by agreement in connection with a potential taking for
public or quasi-public use (a “Taking"), either party hereto shall have the right, at its option,
exercisable within thirty (30) days of receipt of notice of such Taking, to terminate this Lease as
of the date possession is taken by the condenming authority; provided, however; that Tenant shall
have the right to terminate this Lease by reason of a Taking as provided hereinabove only if such
Taking shall be of such an extent and nahure as to substantially handicap, impede or impair
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Tenant’s use of the Premises. If any part of the Building other than the Premises shall be subject
o a Taking, Landlord shall have the right to terminate this Lease. No award for any partial or
entire Taking shall be apportioned, and Tenant hereby assigns to Landlord any award which may
be made in such Taking, together with any and all rights of Tenant now or hereefter arising in or
to the same or any part thereof; provided, however, that nothing contained herein shall be deemed
to give Landlord any interest in or to require Tenant to assign to Landlord any award made to
Tenant for the Taking of Tenant’s Personal Property or for Tenant’s relocation costs, so long as
such award to Tenant does not decrease the value of the award that would otherwise be made to
Landlord in such Taking. In the event of a partial Taking which does not result in a tenmination
of this Lease, Rent shall be abated in the proportion which the rentable area of the Premises so
‘taken bears to the rentable area of the Premises immediately prior to the Taking, and Landlord, at
Landlord’s cost, shall restore the Premises remaining to an architectural whole, provided that in
1o event shall Landlord be required to spend an amount in excess of the portion of the award made
to Landlord for that pupose. No temporary Taking of the Premises and/or of Tenant’s rights
therein or under this Lease (i.e., a period of less than one hundred eighty (180) days) shall give
Tenant the right to terminate this Lease orto any © Any award made
mTambyIaﬂonofanysmhtanomtyTalmgMﬁeLmﬂommesmmmmmeﬂisume
shall belong entirely to Tenant, so long as said award does not diminish Landlord’s award.
Landlord and Tenant each hereby agree that, notwithstanding any law to the contrary that may
now or hereafter exists, neither party shall have any right to teminate this Lease in the event of
any Taking of the Premises under any circumstances other than as provided in this Section 15.

16.  ASSIGNMENT AND SUBLETTING.

16.1 Landlord's Consent Required. Tenant shall not assign, transfer; mortgage,
pledge, hypothecate or encumber this Lease or any interest therein, and shall not sublet the
Premises or any part thereof (each, a “Transfer”), without the prior written consent of Landlord,
and any attempt to do so without such consent being first had and obtained shell be voidable by
Landlord. Asused herein, “sublet” includes licenses and any other right of occupancy.

162 Reasonable Consent. Landlord shall not unreasonably withhold or
condition its consent to the subletting of the Premises or any portion thereof or the assignment of
this Lease. Landlord's consent to any other proposed Transfer may be granted or withheld in
Landlord’s sole and absolute discretion. If Tenant shall desire Landlord’s consent to any Transfer,
Tenant shall notify Landlord in writing (“Notice of Proposed Transfer”). Any such Notice of
Proposed Transfer shall include: (a) the name and legal composition of the proposed transferee
(“Transferee”); (b) the proposed effective date (which shall not be less than thirty (30) nor more
than ninety (90) days after the date of Tenant’s Notice of Proposed Transfen); (c) the portion of
the Premises to be Transferred (the * Subject Space”); (d) the nature of the business proposed to be
cartied on in the Premises; (e) the terms and provisions of any proposed Transfer; iIx:ludingan
estimated calculation of the “Transfer Premium” (as defined in Section 16.3 below), if any, in
connection with such Transfer; (f) such reasonable financial information as Landlord may request
concerming the proposed Transferee; and (g) the form of the proposed sublease or assignment.
‘Within thirty (30) days after Landlord receives all such information, Landlord shall notify Tenant
whether it approves or reasonably disapproves such assignment or subletting. Among other
circumstances for which Landlord may reasonably withhold its consent to a sublease or
assignment, it shall be reasonable for Landlord to withhold its consent where (i) Landlord
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Teasonably disapproves of the Transferee’s reputation or creditworthiness or the character of the
business to be conducted by the Transferee at the Premises, (ii) the Transferee’s business entails
the operation of a call center; (iii) the Transferee (1) is an existing tenant of the Project orany of
the other buildings in Bishop Ranch, (2) is actively negotiating with Landlord or any affiliate of
Landlord to lease space in the Project or any of the other buildings in Bishop Ranch at such time,
or (3) has actively negotiated with Landlord or any affiliate of Landlord to lease space during the
four (4) month period immediately preceding Tenant’s request for consent; provided, however,
that Landlord shall not withhold its consent to any proposed Transfer solely under this clause (iii)
if Landlord does not then have comparable space in Bishop Ranch available for lease for a
comparable termat the time of Tenant’s proposed Transfer; (iv) the assignment or subletting would
increase the burden on the Building services or the number of people occupying the Premises, (v)
the rental and other consideration payable by the Transferee is more than twenty-five percent
(25%) less than that currently being paid by tenants under new leases of comparable space in
Bishop Ranch, or (vi) Landlord otherwise reasonably determines that the assignment or sublease
would have the effect of materially decreasing the value of the Project or materially increasing the
expenses associated with operating the Project, or (vii) the proposed Transferee is a “Competing
Business” (as defined on Exhibit H attached hereto) or one of the “Significant Competitors” or
“Competitors” listed on Exhihit J attached hereto. Inno event may Tenant publicly advertise or
offer all or any portion of the Premises for assignment or sublease at a rental less than that then
sought by Landlord for comparable space in Bishop Ranch.

16.3  Exoess Consideration. If Landlord consents to an assignment of this Lease
or a sublease of any or al of the Premises, Tenant shall pay Landlord, as Additional Rent
hereunder, fifty percent (50%) of any Transfer Premium derived by Tenant from such Transfer.
The term “Transfer Premium” means any consideration paid by an assignee for the assignment,
or; in the case of asublease, the excess of the base rent and reimbursement for expenses and taxes,
utility costs, and other amowunts payable or paid by the subtenant over the amount of Base Rent,
Operating Cost Payments, utility costs, and other amounts payable by Tenant hereunder applicable
to the subleased space during the same period of time. Payment of Landlord’s share of any
Transfer Premium shall be made (i) in the case of an assignment, within ten (10) business days
after Tenant receives the consideration described above, and (ii) in the case of a sublease, license
or other occupancy agreement, for each month of the term of such agreement, within five (5)
husiness days after Tenant receives the rent and other consideration described above,

164 No Release of Tenant. No consent by Landlord to any assignment or
subletting by Tenant shall relieve Tenant of any obligation to be performed by Tenant under this
Lease, whether occunring before or after such consent, assignment or subletting, and any assignee
shall be jointly and severally liable with Tenant for the payment of Rent and for the performance
of all other terms and provisions of this Lease. Consent by Landlord to any Transfer shall not
constitute consent to any subsequent Transfer, nor relieve Tenant or any such subsequent
Transferee from the obligation to obtain Landlord’s express written consent to such subsequent
Transfer: The acceptance of rent by Landlord from any other person shall not be deemed to be a
waiver by Landlord of any provision of this Lease or to be consent to any assignment, subletting
orother Transfer:

16.5 Fees. Tenant shall pay Landlord's reasonable attomeys’ fees incurred in
connection with reviewing any proposed Transfer (including any Permitted Transfer), and all other
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Teasonable, third-party out-of-pocket costs incuned by Landlord in commection therewith,
including credit reports (which shall not exceed Three Thousand Five Hundred Dollars ($3,500.00)
in the aggregate per proposed Transfer, unless a dispute arises, in which event the provisions of
Section 35.4 below shall apply, provided that such cap shall increase by three percent (3%)
annually on each anniversary of the Commencement Date).

16.6  Effectiveness of Transfer. No Transfer by Tenant shall be effective until
Landlord has received a fully-executed original of the assignment, sublease or other Transfer
documentation and, with respect to an assignment, an instrument pursuant to which the assignee
assumes all of Tenant’s obligations under this Lease arising on orafter the date of assignment. The
voluntary, involuntary or other surrender of this Lease by Tenant, or a mutual cancellation by
Landlord and Tenant, shall not work a merger; and any such surrender or canoellation shall, at the
option of Landlord, either tenminate all or any existing subleases or operate as an assignment. to
Landlord of any orall of such subleases.

16.7 Intentionally Omitted.

16.8  Certain Transfers. For purposes of this Lease, the term “Transfer” shall,
sulject to the provisions of Section 16.9 below;, include the following (a “Change of Ownership”):
(@) if Tenant is a closely-held professional service fimm, the withdrawal or change (whether
voluntary, involuntary orby operation of law) of more than fifty percent (50%) of its equity owners
within a 12-month period; (b) if Tenant is a partnership, the withdrawal or change, voluntary,
involuntary or by operation of law, of a general partner ora mejority of the pertners, or a transfer
of amajority of partnership interests, or the dissolution of the partnership; (c) if Tenantis alimited
liahility company, the withdrawal or change, voluntary, involuntary, or by operation of law, of a
majority of members, or a transfer of a majority of the membership interests, or a change in the
managing member of the limited liability company, or the dissolution of the limited Lability
company; and (d) if Tenant is a corporation, the dissolution, merger, consolidation or other
Teorganization of Tenant, or the sale or other transfer of more than an aggregate of fifty percent
(50%) of the voting shares of Tenant (other than (i) sales on a public stock exchange or
(i) transfers to immediate family members by reason of gift or death), or the sale, mortgage,
Thypothecation or pledge of more than an aggregate of fifty percent (50%) of Tenant’s net assets.
Upon request by Landlord from time to time, Tenant shall deliver to Landlord a list of all of its
shareholders (if Tenant's stock is not publicly traded), members, or partners, as the case may be.

169 Pemmitted Transfers. Notwithstanding any provision to the contrary in this
Section 16, Tenant shall not be required to obtain Landlord’s consent to a Change of Ownership
or to a Transfer to an entity which controls, is controlled by or is under common control with
Tenant or which succeeds to substantially all of Tenant’s assets and business by merger,
Teorganization or purchase (each, a“Permitted Transfer”, and any such Transferee shall be referred
to herein as a “Pemmitted Transferee”), so long as (a) Tenant notifies Landlord in writing at least
thirty (30) days prior to any such Transfer and promptly provides Landlord with any documents
orinformation reasonably requested by Landlord regarding such Transfer or Transferee as set forth
above, (b) Tenantis notin default, beyond any applicable notice and cure period, and such Transfer
is not a subterfuge by Tenant to avoid its obligations under this Lease, (¢) such Permitted
Transferee shall be of a character and reputation consistent with the quality of the Complex,
(d) with respect to a Permitted Transferee in connection with a Change of Ownership or with
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Tespect to a Transfer to an entity which succeeds to Tenant by merger or corporate reorganization,
such Permitted Transferee shall have a net worth (excluding intellectual property, goodwill and
any other intangible assets) computed in accordance with GAAP (“Net Worth”) at least equal to
the Net Worth of Tenant immediately prior to the Change of Ownership, and (e) no assignment
relating to this 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 liahility of Tenant and such Transferee shall be joint and several. All subsections of
this Section 16 shall apply to any assignment or sublease pursuant to this Section 16.9, except
Sections 16.2, 16.3 and 16.5. Any Permitted Transferee which is an assignee hereunder shall be
referred to as a *Pemmitted Assignee” *Confrol,” as used in this Section 16.9, shall mean the
ownership, directly or indirectly, of at least fifty-one peroent (51%) of the voting securities of, or
possession of the right to vote, in the ordinary direction of its affairs, of at least fifty-one percent
(51%) of the voting interest in, any person or entity.

16.10 Tenant Remedies. Notwithstanding anything to the contrary in this Lease,
if Tenant claims that Landlord has unreasonably withheld, conditioned or delayed its consent under
this Attide 16 or otherwise has breached or acted unreasonably under this Article 16, Tenant's
sole remedy shall be declaratory judgment and an injunction for the relief sought without any
monetary damages, and Tenant hereby waives all other remedies, including any right provided
under Califomia Civil Code Section 1995.310 orother Legal Requirements to terminate this Lease.

17.  SUBORDINATION.

17.1 Subordination. This Lease is and shall be subject and subordinate to all
mortgages ordeeds of trust and to all ground orunderlying leases which now exist ormay hereafter
be executed (each, a “Superior Encumbrance”) affecting all or any part of the Project, Landlord's
interest or estate therein, orany ground orunderlying lease, without the necessity of the execution
and delivery of any further instruments on the part of Tenant to effectuate such subordination.
Notwithstanding the foregoing, if any mortgagee or trustee or ground lessor under a Superior
Encumbrance (a “Security Holder”) shall elect to have this Lease prior to the lien of its Superior
Encumbrance, and shall give written notice thereof to Tenant, this Lease shall be deemed prior to
such Superior Encumbrance, whether this Lease is dated prior to or subsequent to the date of said
Superior Encumbrance or the date of the recording thereof.

17.2  Subordination Agreements. Tenant will execute and deliver; withinten (10}
days after demand, without charge therefor, such further instuments confirming the subordination
of this Lease to any Superior Encumbrance, provided the same contains a non-disturbence
provision described in Section 17.4 below or is part of an “SNDA” (as defined in Section 17.4),
or the subordination of any Superior Encumbrance to this Lease, pursuant to Section 17.1, as the
case may be, as may be required by Landlord.  Tenant's failure to comply with its obligations
under this Section 17.2 within five (5) days after a second demand shall constitute an Event of
Default and Landlord shall have the right, in such event, to collect from Tenant a fine of One
Thousand Dollars ($1,000.00) forsuch non-compliance, in addition to all other remedies available
1o Landlord under this Leese and by law. Tenant hereby appoints Landlord as Tenant's attomey-
infact to execute and deliver any such agreements, instruments, releases or other docurments in
the event of Tenant’s failure to do so within five (5) days of such second demand.
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17.3 Attomment. If this Project is transferred to any purchaser pursuant to orin
lieu of proceedings to enforce any Superior Encumbrance, and this Lease is either prior to such
Superior Encumbrance or the Security Holder under such Superior Encumbrance elects to have
this Lease survive such transfer; Tenant shall attom to such purchaser and recognize such
purchaser as the landlord under this Lease, and this Lease shall continue as a direct lease between
such purchaserand Tenant. Tenant agrees that any such purchaser shall not be responsible forany
act or omission of the prior landlord, shall not be subject to any offsets or defenses Tenant may
have against a prior landlord, and shall not be liable for the retum of the Security Deposit not
actually recovered by such purchaser nor bound by any rent paid in advance of the calendar month
in which the transfer of title occurred; provided, however, that the foregoing shall not release the
applicable priorlandlord from any liability for those obligations. Tenant acknowledges that any
Security Holder under a Superior Encumbrance shall be a third-party beneficiary of this Section
17.3.

174 SNDA. With respect to any Superior Encumbrance to which this Lease is
now or shall hereafter become subordinate, Landlord shall obtain from the Security Holder, for the
benefit of Tenant, a non-disturbance agreement, in substantially the form attached to this Lease as
Exhibit I or on such other customary form of the Security Holder (an “SNDA”), providing
generally that as long as no Event of Default exists, this Lease will not be terminated if such
Security Holder acquires title to the Building or Project by reason of foreclosure proceedings,
acceptance of a deed in lieu of foreclosure, or termination of the leasehold interest of Landlord,
provided that Tenant attoms to such Security Holder in accordance with its requirements. The
SNDA of the Security Holder of the existing Superior Encumbrance, which is attached hereto as
Exhibit I, shall be executed and delivered by Tenant together with its execution and delivery of
this Lease and shall be retumed by Landlord to Tenant fully executed by Landlord and such
Security Holder within fifteen (15) business days after the date of this Lease. Tenant will bearall
costs and expenses (including attomeys’ fees) of the Security Holder in comnection with
Landlord's obtaining any SNDA.

18.  QUIET ENJOYMENT. Landlord covenants and agrees with Tenant that, so long
as no Event of Default exists, Tenant shall have the quiet possession of the Premises for the Term
as against any persons or entities lawfully daiming by, through or under Landlord, subject,
however; to the terms of this Lease and any Superior Encumbrance.

19.  DEFAULT; REMEDIES.

191 Default. The occurrence of any of the following shall constitute an “Event
of Default’:

(@  Tenant fails to make any payment required by this Lease (including
Base Rent orany Operating Cost Payment) and such failure continues for five (5) days afterwritten
otice of such failure from Landlord;

(b)  Tenant fails to deliver any subordination agreement requested by
Landlord pursuant to and within the period prescribed in Section 17;

16764040 4830260042266 39




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-AIBBF 1B23F9D

(0  Tenant fails to deliver any estoppel certificate requested by
TLandlord in the form attached hereto as Exhibit D within the period prescribed in Section 23;

(d)  Tenant transfers or attenpts to transfer this Lease except in strict
accordance with the provisions of Section 16;

()] Tenant’s violation of the rules and regulations described in
Section 28, if such violation continues for two (2) business days after written notice from
Landlord; provided, however, that three (3) violations of any of the rules and regulations described
in Section 28 during any period of twelve (12) consecutive months shall constitute an Event of
Default;

()  Tenant fails to observe and perform any other material provision of
this Lease to be observed or performed by Tenant, where such failure continues for thirty (30) days
after written notice from Landlord; provided, however, that if the nature of the default is such that
the same cannot reasonably be cured within said thirty (30) day period, Tenant shall not be deemed
o be in default if Tenant shall within such period commence such cure and thereafter diligently
prosecute the same to conpletion;

(@  Tenant “abandons” the Premises (as defined in Califomia Civil
Code Section 1951.3); or

()  The meking by Tenant of any genera assignment or general
amangement for the benefit of creditors; the filing by or against Tenant of a petition seeking relief
under any law relating to banknuptcy (umless, in the case of a petition filed against Tenant, the
same is dismissed within sixty (60) days); the appointment of a trustee or receiver to take
possession of substantially all of Tenant’s assets located at the Premises or of Tenant’s interest in
this Lease, where possession is not restored to Tenant within thirty (30) days; or the attachment,
execution or otherjudicial seizure of substantially all of Tenant’s assets located at the Premises or
of Tenant' s interest in this Lease, where such seizure is not discharged within thirty (30) days.

Tenant acknowledges and agrees that any notices required to be given by Landlord under
this Section 19.1 shall, in each case; be in lieu of, and not in addition to, any notice required under
Section 1161 of the Califomia Code of Civil Procedure, and shall be deemed to satisfy the
Tequirement, if any, that notice be given pursuant to such Section.

19.2 Landlord's Remedies. Upon the occumrence of an Event of Default,
Landlord may, at any time thereafter, exercise the following remedies, which shall be in addition
to any other rights or remedies now or hereafter available to Landlord at law orin equity:

(8  Maintain this Lease in full force and effect and recover Rent as it
becomes due, without terminating Tenant’ s right to possession itrespective of whether Tenant shall
have abandoned the Premises. In such event, Landlord may exercise all of the rights and remedies
of a landlord under Califomia Civil Code Section 1951.4 or any successor staute. Acts of
maintenance or preservation or efforts to relet the Premises or the appointment of a receiver upon
initiative of Landlord to protect Landlord’s interest under this Lease shall not constitute a
temmination of Tenant’s right to possession unless written notice of termination is given by
Landlord to Tenant.
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()  Termminate this Lease and Tenant’s right to possession of the
Premises at any time by written notice to Tenant, in which case Tenant shall immediately surrender
possession of the Premises to Landlord. Tenant expressly acknowledges that in the absence of
such written notice from Landlord, no act of Landlord, including its efforts to relet the Premises,
its storage of Tenant’s Personal Property, its acceptance of keys to the Premises from Tenant orits
exercise of any otherrights and remedies under this Section 19.2, shall constitute an acoeptance of
Tenant’s surrender of the Premises or constitute a termination of this Lease or of Tenant’s right to
possession of the Premises. If Landlord terminates this Lease and Tenant's right to possession in
writing, Landlord shall be entitled o recover from Tenant all damages as provided in Califomia
Civil Code Section 1951.2 or any other applicable existing or future law, ordinance or regulation
providing for recovery of damages after such termination, including the following:

@) The “worth at the time of awand” (as defined below) of all
unpaid Rent which had been eamed at the time of termination;

(ii)  Theworth at the time of award of the amount by which all
unpaid Rent which would have been eamed after termination until the time of award exceeds the
amount of such Rent loss that Tenant proves could have been reasonably avoided;

(iii)  The worth at the time of award of the amount by which all
unpaid Rent for the balance of the Term after the time of award exoeeds the amount of such Rent
loss that Tenant proves could be reasonably avoided; and

(iv)  All other amounts necessary to compensate Landlord forall
the detriment proximetely caused by Tenant's failure to performall of Tenant’s obligetions under
this Lease orwhich in the ordinary course of things would be likely to result therefrom.

The “worth at the time of award” of the amounts refenred to in clauses (1) and (2) above
shall be computed by allowing interest at the Default Rate. The “worth at the time of award” of
the amount referred to in clause (3) above shall be computed by discounting such amount at the
discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent
(1%). For the purpose of determining unpaid Rent under clauses (1), (2) and (3) above, the Rent
resexved in this Lease shall be deemed to be the total Rent payable by Tenant as set forth in
Section 3.5. For purposes of computing the amount of Rent hereunder that would have accrued
after the time of award, the amount of increases in Operating Costs shall be projected based upon
the average rate of increase, if any, in such items from the Commencement Date through the time
of award.

193 Landlord's Right to Cure. Anything herein to the contrary notwithstanding,
Landlord may cure any Event of Default at Tenant’s expense. If Landlord pays any sum or incurs
any expense in curing the Event of Default, Tenant shall reimburse Landlord within ten (10) days
of demand for the amount of such payment or expense with interest at the Default Rate from the
date the sum is paid or the expense is incurred until Landlord is reimbursed by Tenant.

194 Waiver of Forfeiture. Tenant hereby waives, for Tenant and for all those

claiming by, through or under Tenant, Califomia Code of Civil Procedure Sections 1174(c) and
1179, Califomia Civil Code Section 3275, and all such similar laws now or hereinafter enacted
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‘which would entitle Tenant to seek relief against forfeiture in connection with any termination of
this Lease.

195 Late Charges. Tenant hereby acknowledges that late payment by Tenant to
Landlord of Rent will cause Landlord to incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertain. Such costs include, but are not limited
1o, processing and acoounting charges. Accordingly, if any payment of Rent is not made when
due, Tenant shall pay to Landlord alate charge equal to ten percent (10%) of such overdue amount.
The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs
Tandlord will incur by reason of late payment by Tenant. Acceptance of such late charge by
TLandlord shall in no event constitute a waiver of Tenant’s default with respect to such overdue
amount nor prevent Landlord from exercising any of the other rights and remedies granted
hereunder. Notwithstanding the provisions of this Section 19.5 to the contrary, no late charge shall
be assessed the first time during the Term that Rent is not paid within five (5) days after the due
date, so long as Tenant shall pay any such delinquent amount within three (3) days after notice of
such delinquency from Landlord.

19.6 Interest. Inaddition to the late charges referred to above, which areintended
to defray Landlord’s costs resulting from late payments, any late payment of Rent shall, at
Landlord’s option, bear interest from the due date of any such payment to the date the same is paid
at the Default Rate. As used in this Lease, “Default Rate™ shall meen the lesser of ten percent
(10%) per anmum or the maxinum rate permitted by law.

19.7 Defaultby Landlord

(@  Landlord shall not be in default under this Lease unless Landlord
fails to perform any obligation required of Landlord within a reasonable time, but inno event later
than thirty (30) days after written notice by Tenant to Landlord and to any holder of a Superior
Encumbrance whose name and address have been fumished to Tenant, specifying in detail that
Landlord has failed to perform such obligations; provided, however, that if the nahme of
Landlord's obligation is such that more than thirty (30) days are required for performance, then
Landlord shall not be in default if Landlord commences performance within a reasonable time
period and thereafter diligently prosecutes the same to completion.

()  Notwithstanding any provision set forth in this Lease to the contrary,
if at any time Landlord is in default under this Lease as a result of Landlord’s failure to perform
its maintenance or repair obligations under this Lease (“Landlord Repair Default”), and such
Landlord Repair Default has a material and adverse impact on Tenant’s ability to conduct its
business in the Premises in the ordinary course (an “Adverse Condition”), then Tenant shall give
Landlord notice of the same, which notice shall describe that Tenant intends to take or commence
the repairs required to be perfonmed by Landlord (“Tenant’s Self-Help Notice™); provided,
Thowever, that in no event shall Tenant undertake any actions which will or are reasonably likely
o materially and adversely affect (i) the structure or safety of the Building, (ii) any Base Building
Systems, (iii) the exterior appeerance of the Building, or (iv) the business operations of any other
tenant of the Building. If Tenant exercises its right to perform actions on Landlord’s behalf, as
provided above, then (x) if Landlord has provided Tenant with a list of contractors pre-approved
by Landlord which are qualified to perform the repairs, Tenant shall engage one of said contractors
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to perform the repairs, (y) without limiting Tenant's other indemnification obligations under this
Lease, Tenant shall indemnify, defend, protect and hold harmless the Landlord Parties from and
against any and all Claims incurred by any of the Landlord Parties arising out of the performance
of such repairs, and (z) Tenant shall be entitled to reimbursement by Landlord of Tenant’s
Teasonable and necessary, actual out-of-pocket costs and expenses in taking such action (and only
such action as specified in the Tenant’s Self-Help Notice) within thirty (30) days following
Tenant’s delivery of: (A) a written notice describing in reasonable detail the action taken by
Tenant, and (B) reasonably satisfactory evidence of the cost of such remedy. Within thirty (30)
days following Tenant’s written request for reimbursement of the costs of the repairs, Landlord
(or any Secwity Holder) may notify Tenant of whether Landlord (or any Security Holder)
reasonably and in good faith disputes that (1) Tenant did not perform the repairs in the manner
permitted by this Lease, (2) that the amount Tenant requests be reimbursed from Landlord for
performance of the repairs is incomrect or excessive, and/or (3) that Landlord was not obligated
under the tems of this Lease to make all ora portion of the repairs (“ Landlord’s Dispute Notice”).
If Landlord (or any Security Holder) fails to deliver a Landlord s Dispute Notice within such 30-
day period, Landlord shall reimburse Tenant the cost of such repairs. If Landlord delivers a
Landlord's Dispute Notice to Tenant, then Tenant may proceed to claim a default by Landlord
under this Lease forany amount not peid by Landlord (provided, if Landlord contends the amount
spent by Tenant in making such repeirs is excessive and does not otherwise object to Tenant's
actions pursuant to this Section 19.7(b), then Landlord shall pay the amount it contends would not
have been excessive).

19.8 Consequentiall Damages. Notwithstanding anything to the contrary
contained in this Lease, in no event shall either party be liable under this Lease to the other party
for such party’s lost profits, lost business revenue, lost opportunity costs or other consequential
damages under this Lease; provided, however; that that the foregoing shall not limit Tenant’s
liahility for consequential damages as expressly provided in this Lease (e.g., Tenant’s indenmity
obligations), nor for consequential damages that may be suffered by Landlord in conmection with
(@) any holding over in the Premises after the expiration or earlier termination of this Lease in
violation of Section 24 below, or (b) any breach by Tenant of the terms and conditions set forth in
Section 25 below. Further, nothing contained in this Section 19.8 shall affect Landlord’ s rights and
Temedies under Section 19.2 above, including the remedy afforded Landlord by Califomia Civil
Code Section 1951.2(a)(4) and more specifically described in Section 19.2(b) above.

20.  PARKING. Tenantand Tenant’semployees and invitees shall have the right. to use
ﬂ)epaﬂm)gare&ofﬂlehnjmmﬂlemuosafolﬁqmﬂEBa;mLemePrUV]ﬂom( "Project Parking
Ratio”), subject to such reasonable regulations as Landlord shall adopt from time to time, and
mﬂj&ib&eﬁgﬁoﬂmﬂlmﬂbrﬂ;ﬂictTmtsumofﬂepmﬂd:gﬁeaswlﬁLintheso]e,but
good faith judgment of Landlord, Tenant’s use is excessive in relationship to the reasonable use
Tequired by other tenants. In addition, if, pursuant to a Project parking study approved by the City
of San Ramon, Landlord demonstrates that Landlord can reasonably satisfy the Project parking
needs with fewer overall parking spaces and a lower Project Parking Ratio, including by the use
of tandem, attendant-assisted and/or valet parking, Landlord may, on a non-discriminatory besis
fortypical general office uses in the Project, reduce the Project Parking Ratio by written notice to
Tenant. If Landlord becomes obligated under Legal Requirements or any other directive of any

govemmental or quasi-governmental authority to pay or assess fees or charges for parking, Tenant
shall pay such amounts to Landlord as Rent. Tenant shall have the right to utilize up to ten (10)
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of the parking spaces available to Tenant pursuant to the Project Parking Ratio as reserved spaces,
subject to Legal Requirements, including any applicable transportation menagement program
applicable to the Project. Such reserved spaces shall be located adjacent the Building in the area
designated by Landlord and shown on Exhihit E attached hereto and shall be designated by signs
orother markings to beinstalled by Landlord, at Tenant’s sole cost and expense. Notwithstanding
the foregoing, Tenant acknowledges and agrees that Landlord shall have no responsibility to
enforce any restrictions on the use of the reserved spaces by other tenants of the Project or their
employees or visitors.

21.  Intentionally Omitted
22, MORTGAGEE PROTECTION.

22.1 Default Notices to Security Holders. Tenant shall give any holder of a
Superior Encumbrance, by registered mail, a copy of any notice of default served upon Landlord,
provided thet, prior to Tenant’s delivery of such notice, Tenant has been notified in writing (by
way of notice of assignment of rents and leases, or otherwise) of the address of such Security
Holder. If Landlord shall have failed to cure such default within the time period set forth in Section
19.7, the Security Holdershall have an additional thirty (30) days within which to cure such default
orif such default cannot be cured within that time, then such additional time as may be necessary
to cure such default (including the time necessary to foreclose or otherwise terminate its Superior
Encumbrance, if necessary to effect such cure), and this Lease shall not be teminated so long as
such remedies are being diligently pursued.

222 Rent Payment Notice. From and after Tenant’s receipt of written notice
from a Security Holder or from a receiver appointed pursuant to the terms of any Superior
Encumbrance (a *Rent Payment. Noticg”), Tenant shall pay all Rent under this Lease to such
Security Holder or as such Security Holder shall direct in writing. Tenant shall comply with any
Rent Payment Notice, notwithstanding any contrary instruction, direction or assertion from
Landlord. A Security Holder's delivery to Tenant of a Rent Payment Notice, or Tenant’s
compliance therewith, shall not be deemed to: (a) cause such Security Holder to succeed to or to
assume any obligations or responsibilities of Landlord under this Lease, all of which shall continue
o be performed and discharged solely by Landlord, unless and until such Security Holder or a
foreclosure sale purchaser succeeds to Landlord's interest hereunder, (b) relieve Landlord of any
obligations under this Lease, or (c) be a default of this Lease by Tenant. Landlord imevocably
directs Tenant to conmply with any Rent Payment Notice, notwithstending any contrary direction,
instruction, orassertion by Landlord. Tenant shall be entitled to rely on any Rent Payment Notice,

23.  ESTOPPEL CERTIFICATES. Tenant shall, within ten (10) business days after
written request of Landlord, execute, acknowledge and deliver to Landlord, to the holder of any
Superior Encumbrance or to any purchaser of the Building and its lendex(s), a certificate in the
form attached hereto as Exhibit D (which has been completed to include the factual representations
Tequired to be made by Tenant) and also including such additional factual statements as may be
Teasonably requested by the requesting party. Any statement in such certificate relating to Tenant
or Landlord defaults may be qualified to the actual knowledge of an appropriate officer or
employee of Tenant. Tenant acknowledges that the holder of any Superior Encumbrance or
purchaser and its lender(s) will be relying upon the statements made by Tenant in the certificate.
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If Tenant fails to execute or deliver such certificate within such ten (10) day period, and such
failure continues for an additional five (5) day period after receipt of a second written notice from
Landlord, (a) such failure shall, at Landlort's option, constitute an Event of Default under this
Lease, (b) the information contained in such cettificate completed in good faith by Landlord shall
bebinding on Tenant, as between Tenant and the recipient of the certificate, and (c) Landlord shall
have all other rights and remedies set forth in this Lease,

24.  SURRENDER, HOLDING OVER.

241 Sunender. Upon the expiration oreadier tenmination of this Lease, Tenant
shall surrender the Premises to Landlord broom ¢lean and in good condition, except for reasonable
‘wear and tear, damage from Casualty or a Taking not required to be repaired by Tenant, and
Landlord's repeir and maintenance obligations; provided, however, that, except as otherwise
notified by Landlord, Tenant shall, at its expense prior to the expiration or within thirty (30) days
following the earlier termination of this Lease, remove from the Premises (a) any portion of the
Suite Improvements and any Alterations that constitute Above- Standard Improvements, and (b) all
of Tenant’s Personal Property, including all telephone cables and wires, data and telephone
equipment, and any other formof Cabling serving the Premises, whether or not installed by Tenant.
Any damage to the Premises or the Building caused by such removal shell be repeired promptly
by Tenant and, with respect to clause (a) above, Tenant shall restore the affected portion of the
Premises to its condition existing before the installation of the Ahove- Standard Improvements (or,
at Landlord's election, to a Building standard tenant-improved condition as reasonably determined
by Landlord). If Tenant's request for Landlord’s approval of the Suite Improvements or any
proposed Alterations contains a request that Landlord identify the portion of such work that
constitutes an Above-Standard Improvement and that: Landlord will recuire Tenant to remove as
provided above, then Landlord will, at the time it approves the Suite Improvements or the
Alterations, identify such portion thereof, if any, that constitutes an Above- Standard Improvement
and that Landlord will require Tenant to so remove. If, however, at the time Landlord approves
the Suite Improvements orany Alterations, Landlord does not for any reason identify the portion
thereof required to be removed, Landlord shall be deemed to have required that the Suite
Improvements and Alterations, to the extent the same constitute Above-Standard Improvements,
be removed prior to the expiration or within thirty (30) days following the earlier termination of
this Lease. If Tenant fails to perform its obligations under this Section 24.1 on or before the
expiration or within thirty (30) days following the eadier termination of this Lease, Landlord may
do so at Tenant’ s expense, inwhich event Tenant shall reimburse Landlord for such expense within
thirty (30) days after written demand accompanied by reasonable supporting documentation,
together with interest at the Default Rate from the date such expenses were incurred until so paid.
Tenant’s obligations under this Section 24.1 shall survive the expiration or earlier termination of
this Lease. Upon the expiration or earlier termination of this Lease and of Tenant’s right to
possession, Tenant shall surrenderall keys to the Premises or any other part of the Building, and
shall make known to Landlord the combination of locks on all safes, cabinets and vaults that may
be located in the Premises. Notwithstanding anything to the contrary contained herein or in
Section 9 above, Tenant shall have no obligation to remove the Suite Improvements or any
Alterations that are not Above- Standard Improvements.

24.2  Abandoned Property. After the Expiration Date or ten (10) business days
after the earlier termination of this Lease, any of Tenant’s Personal Property left on the Premises

16764040 4830260042266 45




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-AIBBF 1B23F9D

shall, at the option of Landlord, be deemed to be abandoned and, whether or not the property is
deemed abandoned, Landlord shall have the right to remove such property from the Premises and
charge Tenant for the removal and any restoration of the Premises. Landlord may charge Tenant
for the storage of Tenant’s Personal Property left on the Premises at such rates as Landlord may
from time to time reasonahly determine, or; Landlord may, at its option, store Tenant’s Personal
Property in a public warehouse at Tenant’s expense. Notwithstanding the foregoing, neither the
provisions of this Section 24.2 nor any other provision of this Lease shall impose upon Landlond
any obligation to care for or preserve any of Tenant's Personal Property left upon the Premises,
and Tenant hereby waives and releases Landlord from any claim or liahility in connection with the
Temoval of such property from the Premises and the storage thereof. Landlord's action orinaction
with regard to the provisions of this Section 24.2 shall not be construed as a waiver of Landlord's
tight to require Tenant to remove Tenant’s Personal Property, restore any damage to the Building
caused by such removel, and make any restoration required pursuant to this Lease.

24.3 Holding Over. Tenant shall have no right to hold overin the Premises after
the expiration or earlier termination of this Lease. If Tenant holds over in any portion of the
Premises after the expiration or eadlier termination of this Lease, Tenant shall become a tenant at
sufferance and Landlord may, without limiting its other rights and remedies, immediately pursue
eviction of Tenant. During any period Tenant remains in the Premises after the expiration orearlier
termination of this Lease, such possession shall be upon all of the tenms, covenants and conditions
set forth in this Lease, except that Base Rent shall be payable at a rate equal to (a) for the first two
(2) months of any such holding over; one hundred twenty-five percent (125%) of the Base Rent
Tate payable immediately prior to the Expiration Date (as the same may have been extended, and
disregarding any temporary period of rent abatement that may then be in effect), and (b) thereafter,
the greaterof (i) one hundred fifty percent (150%) of the Base Rent rate payable immediately prior
to the Expiration Date (as the same may have been extended, and any temporary
period of rent abatement that may then be in effect) or (ii) the fair market rental rate for the
Premises as of the date of such holding over, as determined in good faith by Landlord (as
applicable, the “Holdover Rate”). Landlord's acceptance of any Base Rent at the base rental rate
in effect immediately prior to the expiration or earlier termination of this Lease shall not constitute
awaiverof Landlord’s rights hereunderto collect Base Rent at the Holdover Rate. If Tenant holds
over for any partial month, Tenant shall pay the Holdover Rate for the entire month. Tenant shall
indemmify Landlord ageinst any and all Claims resulting from Tenant’s failure to surrender
possession, including any Claims made by any succeeding tenant; provided, however; that the
terms of the foregoing indemmity shall mtbeeffedivemﬁlﬂlelaiﬂ'of(l)ﬂmty(%) days
following the date that Landlord notifies Tenant in writing that Landlord has entered into a third-
party lease which affects the Premises, or (2) the date such holdover commences.

25.  HAZARDOUS SUBSTANCES.

25.1 Tenant’s Obligations and Indenmity. Tenant shall not cause or permit any

Hazardous Substances to be used, stored, rdleased, generated or disposed of in, on or about the
Project by Tenant or Tenant’s Representatives, except for limited quantities of ordinary office and
cleaning supplies. Any such Hazardous Substances penmitted on the Premises as hereinabove
provided, and all containers therefor; shall be used, kept, stored and disposed of in a manner that
complies with all Environmental Laws. Tenant shall indenmify and hold harmless Landlord and
the other Indenmitees from any and all Clains arising during or after the Term from or in
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connection with the use, storage, release, generation or disposal of Hazardous Substances in, onor
about the Project by Tenant or Tenant’s Representatives. The indemmifications contained herein
shall survive the expiration or earlier termination of this Lease.

252 Testing. If any lender or govemmental agency requires testing of the
Premises to ascertain whether or not there has been any release of Hazardous Substances and if a
release of a Hazardous Substance is found to have been caused by Tenant or Tenant's
Representatives, the reasonable costs thereof shall be reimbursed by Tenant to Landlord within ten
(10) days after demand as Additional Rent. Tenant shall execute affidavits, representations and
the like from time to time at Landlord’s request conceming Tenant's best knowledge and belief
Tegarding the presence of Hazardous Substances on the Premises.

25.3 Landlord’s ion. As of the date of this Lease, (a) Landlord has
Teceived no notice that Hazardous Substences are present in, on or under the Building in violation
of Environmental Laws; and (b) to Landlord’s actual knawledge wnhout any duty of investigation
or inquiry, there are no Hazardous Substances present in the Building in violation of
Environmental Laws. Notwithstanding Sections 25.1 and 25.2 hereof, Landlord shall be solely
and exclusively responsible to address any remediation, fines, penalties or other Claims resulting
from any violation of Environmental Laws with respect to Hazardous Substances that are present
in the Premises as of the Commencement Date or that are otherwise introduced into the Premises
by Landlord or any person working on Landlord's behalf, except to the extent that such violation
of Environmental Laws is a result of any negligence or willful misconduct of Tenant or any
Tenant's Representatives.

254 Definitions. As used herein, (a) “Hazardous Substances” means any
substance which is toxic, ignitable, reactive, or conosive or which is regulated by Environmental
Laws; and (b) “Environmental Laws” meens all existing and future federal, state and local laws
and regulations, judgments, orders and permits goveming safety and health and the protection of
the environment, including the Comprehensive Environmental Response, Compensation and
Liahility Act, 42 U.S.C. 9601 et seq,, as amended (CERCLA), the Resource Conservation and
Recovery Act, as amended 42 U.S.C. 6901 et seq., the Clean Water Act, 33 U.S.C. 1251 et seq,
the Clean Air Act, 42 U.S.C. 7401 et seq., the Toxic Substance Confrol Act, 15 U.S.C. 2601 et
sex, and the Safe Drinking Water Act, 42 U.S.C. 300f through 300j. Without limiting the
foregomg “Hazardous Substances” uﬁudesanyandalln‘latmalsorsuhstarmwlncharedeﬁmd

as “*hazardous waste”, “extremely hazardous waste” or a “hazardous substanoe” pursuant to state,
fedaﬂl or local govanmenml law, and also includes asbestos, polychlorinated biphenyls and
petroleum products.

255 Goveming Agreements. The provisions of this Section 25 are intended to
govem any environmental conpliance and contamination issues arising under this Lease and, in
case of conflict with any other provision of this Lease, shall be controlling and supersede any
conflicting provision of this Lease,

26.  SIGNS.

26.1 Tenant’s Signage. Tenant shall not without the prior consent of Landlord
place or permit to be placed in or upon the Building or the Project, any signs, notices, drapes,
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shutters, blinds or displays of any type that are visible from outside the Premises. At its sole cost
and expense, Landlord shall incdlude Tenant in the Building directories located in the Building.
Landlord reserves the right in Landlord’s sole and absolute discretion to place and locate on the
1o0f, exterior of the Building, and in any area of the Building not leased to Tenant such signs,
notices, displays and similar items as Landlord desires. Notwithstanding the foregoing, Landlord
shall provide Tenant with identifying signage at the entry of the Premises (the “Premises
Identification Signage™), and such signage shall comply with Landlord’s then-curent Project
standard signage program. Tenant’s Premises Identification signage shall initially be installed at
Landlord’s cost, but the cost of any changes to the Premises Identification Signage shall be paid
by Tenant within ten (10) days following demand. Inaddition, Tenant shall have, at Tenant’s cost.
but subject to the application of the Suite Improvement Allowance, the non-exclusive right to have
its name included on each of (a) the monument sign for the Project on Bishop Drive, (b) the totem
signage at the entrance of the South Wing of the Building, and (c) the third (3rd) floor facade to
the left of the entrance of the South Wing of the Building, all as depicted on the signage plan
attached hereto as Exhibit F (collectively, the “Exterior Signage”). Tenant shall pay all costs
associated with the Exterior Signage, including costs of design, construction, pemmitting,
installation, maintenance, repairand removal. Priorto the expiration or earlier termination of this
Lease, Tenant, at its sole cost, shall remove the Exterior Signage and repeir any and all damage
caused by its removal. The design, materials, size, and exact location of the Exterior Signage
(collectively, the “Signage Specifications™) shall be subject to Landlord's approval, which shall
not be unreasonably withheld, conditioned or delayed, provided that the same are consistent with
Landlord's signage standards in effect at the time (*Signage Criteria”). In addition, the Exterior
Signage and Signage Specifications shall be subject to Tenant's receipt of all required
govemmental pemmits and approvals and shall be subject to all Legal Requirements and the
Signage Criteria. Tenant hereby acknowledges that, notwithstanding Landlord’s approval of the
Exterior Signage and/or Signage Specifications, Landlord has made no representation or warranty
to Tenant that Tenant will be able to obtain such permits and approvals. If Tenant violates any
provision of this Section 26.1, Landlord shall have the immediate right, at Tenant’s sole expense,
to remove any non-complying sign without notice to Tenant.

26.2 Rights Personal to Tenant. Tenant’s rights under Section 26.1 are personal
to the Original Tenant executing this Lease and its Permitted Transferees and are otherwise not
assignable or transferable, whether voluntarily or involuntarily, whether by operation of law or
otherwiss, eitherin connection with an assignment of this Lease, ora sublease of all or part of the
Premises. Any purported transfer of any rights in violation of this Section 26.1 shall be void and
amaterial default underthis Lease.

27.  COMPLIANCE WITHLAWS.

271 Landlord’s Obligations. Landlord shall, at all times during the Term, and
at its sole cost and expense (subject to inclusion of such costs as Operating Costs to the extent
permitted pursuant to Section 4), promptly comply with all Legal Requirements applicable to the
structural portions of the Building, the Base Building Systems and the Common Areas, except to
the extent such compliance is Tenant’s responsihility as provided in Section 27.2 below. As used
in this Lease, “Legal Requirements” means all applicable laws, statutes, ordinances, regulations,
ules and requirements of any govemmental or public authority, including the Americans with
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Disabilities Act of 1990, all regulations and guidelines promulgated thereunder (the “ADA™), as
well as any and all Private Restrictions.

27.2  Tenant's Obligations. Tenant shall, at all times during the Term, at its sole
cost and expense, promptly comply with all Legal Requirements relating to (a) the operation of
Tenant’s business at the Project, or (b) except for Landlord’s compliance with any Legal
Requirements in accordance with Section 27.1, the use, condition, configuration or occupancy of
the Premises. In addition, if a change to the Base Building Systems, the Common Areas or the
structural portions of the Building becomes required under any Legal Requirements as a result of
any Alterations or as a result of the specific use of the Premises by Tenant or any Tenant Party
(other than typical business office usage), Landlord shall perform all such compliance work, at
Tenant’s sole cost and expense. Landlord shall give Tenant at least thirty (30) days prior notice
of the date that Landlord intends to commence any such compliance work (exoept in the event of
anemergency, inwhichevent Landlord shall fumish Tenant with such notice as shall bereasonably
practicable), and, thereafter, Tenant shall pay to Landlord the reasonable cost of such compliance
‘work within thirty (30) days of receiving written notice from Landlord of the amount of same and
prior to the date Landlord commences such compliance work.

27.3 Disclosure Regarding Certified Access Specialist. Tenant acknowledges
that the Premises have not been inspected by a Certified A ccess Spedialist (a“CASp”) forpurposes
of Califomia Civil Code Section 1938 and in accordance with said Section 1938, Landlord hereby
discloses as follows: “A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not require a CA Sp inspection of
the subject premises, the commercial property owner orlessormay 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 tenart, if requested by the lessee or tenant. The parties shall mutually
agree on the anrangements for the time and menner of the CA Sp inspection, the payment of the fee
for the CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessihility standards within the premises.” Tenant shall not conduct or
amrange for any CA Sp inspection without first obtaining Landlord’s written consent to the scope
of any inspection orreport to be issued. Tenant agrees to be solely responsible for the cost of such
CASp inspection and to not disclose the results thereof without the written consent of Landlord.

28.  RULES AND REGULATIONS. Tenant and Tenant’s Representatives shall
observe and comply fully and feithfully with all reasonable and nondiscriminatory nules and
Tegulations adopted by Landlord for the care, protection, cleanliness and operation of the Project
and its tenants (the “Rules and Regulations™), including those attached to this Lease as Exhihit C
and any modification or addition thereto adopted by Landlord, provided Landlord shall have given
written notice thereof to Tenant. Landlord shall not be responsible to Tenant for the
nonperformance by any other tenant or occupent of the Project of any of said Rules and
Regulations; provided that the Rules and Regulations shall be enforced in a non-discriminatory
manner among similady-situated tenants, and that to the extent of any conflict between the
provisions of this Lease and those of the Rules and Regulations, the provisions of this Lease shall
control.
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29,  NOTICES. All notices, requests or demands of any kind required or desired to be
given by Landlord or Tenant hereunder shall be in writing and shall be personally delivered, sent
via United States mail, certified or registered, postage prepaid, retum receipt requested, or sent by
private messenger service or reputable overmight courier providing written confirmation of receipt,
addressed to Landlord or Tenant respectively at the addresses set forth in the Basic Lease
Provisions or such other address(es) as shall be established by notice to the other party given
pursuant to this Section 29, Notices shall be deemed delivered on the date of receipt at the
address(es) for such party designated pursuant to this Section 29 (as evidenced by the certified
mail receipt or other written confinmation of delivery). If any notice is not received or cannot be
delivered due to a change in the address of the recipient, notice of which was not previously given
o the sending party, or due to a refusal to accept delivery, such notice shall be deemed delivered
on the date delivery is attempted. Notwithstanding the foregoing, Landlord shall have the right,
upon notice to Tenant thereof, to eliminate personal delivery as an effective means of notice
hereander. Any approval, consent or other notice under this Lease may be given on behalf of a
party by the attomey for such party.

30. AUTHORITY. If Tenant is a corporation ora partnership, Tenant represents and
warrants that Tenant is a duly organized and validly existing entity, and the persons signing on
behalf of Tenant are duly authorized to execute and deliver this Lease on behalf of Tenant.
Similarly, Landlord represents and warrants to Tenant that Landlord is a duly organized and validly
existing entity, the persons signing on behalf of Landlord are duly authorized to execute and deliver
this Lease on behalf of Landlord, and any approvals or consents of third parties required in
cormection with this Lease have been obtained priorto execution and delivery hereof. Tenant has
delivered to Landlord Tenant’s Delegation of Authority authorizing the execution of this Lease by
any Vice President(s), each of whom are authorized to sign this Lease on behalf of Tenant once
this Lease has been approved by Tenant’s legal department and either Tenant’s Senior Vice
President - Finance or its Chief Financial Officer and Chief Executive Officer; which approvals
Tenant and the persons signing this Lease on behalf of Tenant represent and warrant to Landlord
have been obtained.

31.  RESERVED.

32.  BROKERS. Tenant and Landlord each warrants and represents to the other party
that in the negotiating or making of this Lease neither such party nor anyone acting on its behalf
Tas dealt with any real estate broker or finder who might be entitled to afee or commission for this
Lease otherthan JLL, whose commission shall be peid by Landlord pursuant to a separate written
agreement(s). Tenant and Landlord shall each indemnify and hold the other harmless from any
claim or claims, including costs, expenses and attomey’s fees incurred by the other as a result of
any other broker or finder asserting a claim for a fee or commission based upon any dealings with
or statements made by the indemmifying party orits agents, employees or representatives.

33.  RESERVED RIGHTS, Landlord reserves to itself all rights not expressly granted
to Tenant hereunder, including the right, in Landlord’s sole and absolute discretion, to lease,
Tenovate, improve, alter, subdivide, demolish, construct or develop the Project, or enter into new
Private Restrictions with owners of other property, and no such act, or failure to so act, shall
constitute a breach of any obligation to Tenant or give rise to any remedy, including any remedy
of constructive eviction, damages or;, subject to Section 7.4 above, abatement of Rent, provided
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that Landlord shall exercise commertially reasonable efforts to minimize any interference with
Tenant’s use or occupancy of the Premises in the exercise of such reserved rights.

34. TRANSFER OF THE BUILDING BY LANDLORD. In the event of amy
conveyance of the Building and assignment by Landlord of this Lease, Landlord shall be and is
hereby released fromall liability underany and all of its covenants and obligations contained in or
derived from this Lease oocunring after the date of such conveyance and assignment provided that
such transferee expressly assumes all such covenants and obligations of Landlord under this Lease
including Landlord’s obligations with respect to the Security Deposit.

35.  MISCELIANEOQUS.
35.1 Captions; Attachments; Defined Tems.

(@)  Ceptions. The captions of the Sections of this Lease are for
convenience only and shall not be deemed to be relevant in resolving any question of inferpretation
or construction of any Section of this Lease. The provisions of this Lease shall be construed in
accordance with the fair meaning of the language used and shall not be strictly construed against
either party. When required by the contents of this Lease, the singular includes the plural.
Wherever the term “including” is used in this Lease, it shall be interpreted as meaning “including,
but not limited to,” the matter or matters thereafter emumerated.

(b)  Exhibits. Exhibits and addenda and schedules attached hereto (the

“Exhibits") are deemed to constitute pert of this Lease and are incorporated herein. Any capitalized
ters used but not defined in the Exhibits shall have the meanings ascribed to them in this Lease.

(0  Defined Tenrs. The words“Landlord” and “Tenant” as used herein
shall include the plural as well as the singular. Words used in neuter gender include the masculine
and feminine and words in the masculine or feminine gender include the neuter: The obligations
of this Lease as to a Tenant which consists of hushand and wife shall extend, individually, to their
sole and separate property as well as to their commumity property. For purposes hereof, “business
day” shall be all calendar days, exoept Saturdays and Sundays and Holidays.

35.2 Entire Agreement. This Lease, along with any exhibits, addenda and
schedules incorporated herein, constitutes the entire agreement between Landlord and Tenant
relative to the Premises, and may be altered, amended or revoked only by instrument in writing
signed by both Landlord and Tenant. All prior or contemporaneous agreements, oral and written,
between and among Landlord and Tenant and their agents or representatives relative to the leasing
of the Premises are superseded by this Lease.

35.3 Severahility. If any term or provision of this Lease shall, to any extent, be
determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of
this Lease shall not be affected thereby, and each remaining tenm and provision of this Lease shall
be valid and be enforceable to the fullest extent permitted by law.

354 Costs of Suit. If Tenant or Landlord brings any action for the enforcement

or interpretation of this Lease, including any suit by Landlord for the recovery of Rent or
possession of the Premises, the losing party shall pay to the prevailing party all of its costs and
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expenses in connection therewith, including reasonable attomeys™ fees and costs. The “prevailing
party” will be determined by the court before which the action was brought based upon an
assessment of which party’s mejor arguments or positions taken in the suit or proceeding could
faity be said to have prevailed over the other party’s major arguments or positions on major
disputed issues in the court’s decision. Notwithstanding the foregoing, Tenant shall pay all
Teasonable attomeys’ fees and other costs and expenses that Landlord incurs in interpreting or
enforcing this Lease or otherwise protecting its rights hereunder (a) where Tenant has failed to pay
Rent when due, or (b) in any bankruptcy case, assignment for the benefit of creditors, or other
insolvency, liquidation or reorganization proceeding involving Tenant or this Lease.

355 Joint and Several Liahility. All the temms, covenants and conditions
contained in this Lease to be performed by either party, if such party shall consist of more than
one person or organization, shall be deemed to be joint and several, and except as otherwise
expressly provided to the contrary herein, all rights and remedies of the parties shall be cumulative
and nonexclusive of any other remedy at law orin equity.

35.6 Independent Covenants; Binding Effect; Choice of Law. This Lease shall
be construed as though the covenants herein between Landlord and Tenant are independent and
not dependent, and Tenant hereby waives the benefit of any Legal Requirements to the contrary.
Subject to any provisions hereof restricting assignment and subletting by Tenant, all of the
provisions hereof shall hind and inure to the benefit of the parties hereto and their respective heirs,
legal representatives, successors and assigns. This Lease shall be govemed and construed in
accordance with by the laws of the State of California.

35.7 Waiver: No covenant, term or condition or the breach thereof shall be
deemed waived, except by written consent of the party ageinst whom the weiver is daimed, and
any waiver or breach of any covenant, term or condition shall not be deemed to be a waiver of any
preceding or succeeding breach of the same orany other covenant, term or condition. Acceptance
by Landlord of any performance by Tenant after the time the same shall have become due shall
not constitute a waiver by Landlord of the breach or default of any covenant, term or condition
unless otherwise expressly agreed to by Landlord in writing. Similarly, acoeptence by Tenant of
any performance by Landlord after the time the same shall have become due shall not constitute a
waiver by Tenant of the breach or default of any covenant, term or condition unless otherwise
expressly agreed to by Tenant in writing.

35.8 Force Maewre. Exoept to the extent expressly set forth to the contrary
herein, if either party is delayed, intermupted or prevented from performing any of its obligations
under this Lease, including its obligations under the Work Letter, and such delay, intermuption or
preventionis dueto fire, act of God, govermmental action (excluding govemmental action resulting
fromtheactions of Landlord or Tenant, e.g., inadequate permit submittals), labordispute (provided
that such labor dispute is industry-wide, and such party is not the particular target of such labor
dispute), wnavailability of materials, virus, disease, pandemic, epidemic, or other hedlth
emergency, or any other cause outside the reasonable control of such party (except financial
inability) (““Force Majeure Events™), then the time for performance of the affected obligetions of
Landlord or Tenant, as the case may be, shall be extended for a period equivelent to the period of
such delay, interruption or prevention. Notwithstanding the foregoing, in no event shall any
payment required to be made under this Lease, including the payment of Rent, the payment of any
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construction allowance or the payment of any othermonetary obligation, be excused, norshall any
deadline or due date for payment be extended, by reason of any Force Majeure Event.

35.9 Landlord's Liahility. The term “Landlord”, as used in this Lease, shall
‘mean only the owneror owners of the Building at the time in question. Notwithstanding any other
term or provision of this Lease, the liahility of Landlord for its obligations under this Lease is
limited solely to Landlord’s interest in the Project (which interest includes all rental and other
income, sales, insurance and condemnation proceeds) as the same may from time to time be
encumbered, and no personal liahility shall at any time be asserted or enforceable against any other
assets of Landlord or against Landlord's stockholders, directors, officers, members or partners on
account of Landlord's default under this Lease.

35.10 Consents and Approvels. Wherever the consent, approval, judgment or
detemination of Landlord or Tenant is required or permitted under this Lease, such consent,
approval, judgment or detenmination shall not be unreasonably withheld, conditioned or delayed,
unless a different standard is expressly set forth and, without limiting the foregoing, Landlord may
withhold its consent in its sole and absolute discretion if any request by Tenant will affect the
exterior of the Premises, the Common Arees, or title to the Building or Project, or if the same will
adversely affect the structure the Building or any of the Base Building Systems, other tenants, or
the safety or operation of the Building or Project. If it is detenmined that Landlord failed to give
its consent where it was required to do so under this Lease, Tenant shall be entitled to specific
performance but not to monetary damages for such failure, unless Landlord withheld its consent
maliciously and in bed faith. The review and/or approvel by Landlord of any item to be reviewed
or approved by Landlord under the tenms of this Lease or any exhibits hereto shall not impose
upon Landlord any liability foraccuracy orsufficiency of any suchitemorthe quality orsuitability
of suchitem forits intended use. Any such review orapproval is forthe sole purpose of protecting
Landlord's interest in the Project and no third parties, incduding Tenant or Tenant's
Representatives or any person orentity claiming by, through orunder Tenant, shall have any rights
against Landlord with respect thereto.

35.11 Delivery of Financial Statements. Upon request by Landlord, but not more
thantwice inany period of twelve (12) consecutive months, Tenant shall deliverto Landlord copies
of Tenant’s most recent quarterly and annual audited financial statements, including balance
sheets, income statements, statement of cash flow, and statements of net worth. Landlord may
disclose the information (and may deliver copies of such financial statements) to Landlord's
curent and prospective lenders and prospective purchaser(s). Landlord shall exercise
commertially reasonable efforts to keep all such financial statements confidential, provided that
Landlord may disclose the same to existing or prospective lenders, investors, partners, purchasers
orother persons reasonably having a need to review such financial statements, so long as Landlord
uses commercially reasonable efforts to cause such entities and persons to keep such financial
statements confidential. Notwithstanding the foregoing, if Tenant is a “public company™ and its
financial information is publicly available, then, so long as Tenant remains a public company, the
foregoing requirements regarding Tenant’s financial statements shall not apply.

35.12 Relationship of Parties. It is understood and agreed thet this Lease is not
intended to create any relationship between the parties other than that of landlord and tenant, and
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neither party hereto shall represent to any third party that any relationship other than the foregoing
exists.

35.13 Administrative Charges. If Landlord performs any maintenance or repairs
that are the obligation of Tenant or repairs any damage caused by Tenant or Tenant Parties, then,
in addition to reimbursing Landlord for the reasonable cost of such maintenance or repeirs, Tenant
shall pay Landlord an administrative fee equal to ten percent (10%) of the cost of the work. In
addition, and without limiting any other provision of this Lease, whenever Tenant requests
Landlord’s consent or submits documents to Landlord for Landlord’s review, including landlord
lien waivers, Tenant shall pay to Landlord all out-of-pocket costs and expenses, including
reasonable attomeys’ fees and disbursements, incurred by Landlord in connection with such
consent or review.

35.14 Survival. The covenants of Landlord and Tenant set forth in this Lease that,
by their express terms or nahure, are to be performed after the expiration or eadlier termination of
this Lease shall survive the expiration or earlier termination of this Lease.

35.15 Sanctions Lists.

(a) Landlord advises Tenant hereby that the purpose of this Section
35.15is to provide to the Landlord information and assurances to enable Landlord to comply with
the Legal Requirements imposed by the Office of Foreign Assets Control (“OFAC”) of the U.S.
Department of the Treasury. Tenant hereby represents, warrants and covenants to Landlord that
either

@) Tenant is ““Regulated Entity” (as defined below), or

(ii)  neither Tenant nor any person or entity that directly or
indirectly has an ownership interest in Tenant of twenty-five percent (25%) or more, is orwill be
(1)(A) subject to a U.S. comprehensive sanctions program administered by OFAC, (B) named on
OFAC’s U.S. Specially Designated Nationals list, or (C) named on OFAC’s Sectoral Sanctions
Identifications list ((A), (B) and (C), collectively, the “OFAC Sanctions Lists”), (2) named on any
other locally required sanctions lists (‘*Counfry Lists”), or (3) named on the United Nations
Security Council’s sanctions list (the “U.N. List” and together with the OFAC Sanctions Lists and
the Country Lists, the “Sanctions Lists”).

[(5)] If, in connection with this Lease, there is one or more Guarantors of
Tenant’s obligations under this Lease, then Tenant further represents, warrants and covenants that
either:
(i) any such Guarantor is a Regulated Entity, or
(i)  neither Guarantor nor any person or entity that directly or

indirectly has an ownership interest in such Guarantor of twenty-five percent (25%) or more, is or
will be on the Sanctions Lists.
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For purposes of this Section, a “Regulated Entity” shall mean a U.S. public company
(including their documented wholly-owned subsidiaries) orany otherentity, including a bank, that
is regulated by the SEC, FINRA, or Federel Reserve.

35.16 Time Periods. All periods of time referred to in this Lease shall include all
Saturdays, and Holidays, unless the period of time specifies business days; provided,
however; that if the date or last date to perform any act or give notice or approval shall fell on a
Saturday, Sunday or Holiday, such act, notice or approval shall be timely if performed or given on
the next succeeding day which is not a Saturday, Sunday or Holiday.

35.17 Time of the Essence. Time is of the essence for the performance of each
term, condition and covenant of this Lease. The foregoing shell not operate, however; to reduce
the time period allocated for the performance of any obligation or the curing of any default if a
time period is specified in this Lease for the performance of such obligation.

35.18 Execution; Counterparts. The submission of this Lease for review or
signature by Tenant does not constitute an offer or option to lease the Premises, and it shall notbe
effective as a lease or otherwise until this Lease is fully executed and delivered by Landlord and
Tenant. Landlord and Tenant may execute this Lease in multiple counterparts and may deliver
copies of such executed counterparts to each other by facsimile or electronically (by e-mail and in
formets such as PDF orvia DocuSign), and such manner of execution and delivery shall be deemed
valid and binding forall purposes on the date of such delivery; provided, howeves; that each pearty
shall deliver original signed counterparts of this Lease to each other perty as soon as reasonably
practicable thereafter. Each counterpart shall constitute an original and all of the counterparts,
‘when taken together; shall constitute one and the same instnument. Any copy of a fully-executed
version of this Lease shall be deemed an original forall purposes.

3519 ARBITRATION.

(@ Except as provided in Section 35.19(b) below, Landlord and Tenant
agree to first negotiate and then mediate with respect to any claim or dispute arising out of or
relating to this Lease, before resorting to court action. Fither party may initiate setflement
negotiations by providing written notice to the other party, setting forth the subject of the claim or
dispute. Landlord and Tenant agree to cooperate in scheduling negotiations and to participate in
the setflement negotiations in good faith. If Landlord and Tenant fail to settle suchclaimor dispute
‘within thirty (30) days after the date of mailing of the notice initiating settlement negotiations or
within such additional time period as the parties may agree in writing (such period being the
“Negotiation Period”), the parties agree to submit the matterto JAMS for mediation. Either party
may commence mediation by providing to JAMS and the other party a written request for
mediation, setting forth the subject of the claim or dispute and the relief requested. Except as
provided herein or by written agreement of the parties, the mediation shall be conducted pursuant
to the JAMS nules in a location reasonahly designated by Landlord in Contra Costa County. The
parties will cooperate in selecting a mediator from the JAMS panel of neutrals, and in scheduling
the mediation proceedings. The parties agree to participate in the mediation in good faith, and to
share equally in its costs. All offers, promises, conduct and statements, whether oral or written,
made in the course of the Negotiation Period or the mediation by either of the parties, their
employees, agents, experts and attomeys, and by the mediator and any other JAMS employees,
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are confidential, privileged and inadmissible for any purpose, including impeachment, in any
litigation or other proceeding involving the parties, but evidence that is otherwise admissible or
discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the
mediation. If JAMS should no longer exist at the time the dlaim or dispute arises, the matter shall
be submitted to its successor entity, or if there is no such successor entity, to the American
Arbitration Association or other similar organization mutually agreed upon by the parties, and
exoept as provided herein or by mutual agreement of the parties, the mediation rules of such
successoror atemate organization shall apply. Except as may be expressly set forth in any written
setlement agreement, should the matter be setled by negotiation or mediation prior to
commencing court action, each pany shall pay its own attorneys’ fees and costs. Except as
provided in Section 35.19(h), neither party may commence an action arising out of ortdahngm
‘this Lease until expiration of the Negotiation Period and completion of the initial mediation session
in accordance with this Section 35.19. If either party commences an action with respect to a claim
or dispute covered by this Section 35.19 without first attempting to resolve the matter through
Tnegotiation and mediation, or refuses to negotiate or mediate after a request has been made, then
that party shall not be entitled to recover attorneys’ fees and costs, even if such fees and costs
‘would otherwise be available to that party in such action.

(b)  Eitherparty may seek equitable relief to preserve the status quo prior
to participating in the negotiation and mediation proceedings required pursuant to this
Section 35.19. In addition, the following matters are excluded from mandatory negotiation and
mediation hereunder: (i) an unlawful detainer action; (ii) any matter relating to a monetary Event
of Default pursuant to Section 19.1(a) or Section 19.1(b) above; (iii) actions seeking equitable
Temedies (including injunction and declaratory relief); (iv) any matter that is within the jurisdiction
of probate, small claims, or bankruptcy court; or (v) the determination of Fair Market Value as
provided in Section 2.3 above.

() The provisions of this Section 35.19 may be enforved by any court
of competent jurisdiction, and the party seeking enforcement shall be entitled to an award of all
fees and costs, including reasonable attorneys’ fees, to be paid by the party against which
enforcement is ordered. The covenants of Landlord and Tenant contained in this Section 35.19
shall survive the expiration or earlier temmination of this Leese.

(d  Nothing contained herein shell enable either party to compel the
other party to submit any dispute to arbitration and neither party shall be required to submit a
dispute to arbitration prior to commencing an action with respect to a claim or dispute covered by
this Section 35.19 so long as such party first complies with terms and conditions of this
Section 35.19.

36.  RIGHT OF FIRST OFFER.

36.1 First Offer Space. In the event that Suite 160 or Suite 450 in the Building
become “available for lease to third parties” (as defined below) during the Term (any such space
is herein referred to as the *“First Offer Space™), Tenant shall have an on-going right of first offer
(“Right of First Offer”) to lease such First Offer Space subject to, and in accordance with, the
terms and conditions set forth in this Section 36. For purposes of this Section 36, Suites 160 and
450 in the Building shall be “available for lease to third perties” if, after the date of this Lease,
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(a) Landlord s free to 1ease such space to the general public, unencumbered by any renewal rights,
expansion rights, rights of first offerorother similar rights in favor of other tenants in the Building,
and (b) Landlord intends to market the space to the general public (i.e., the space will not be
occupied by Landlord, its affiliates orsucoessors, or by an existing tenant of the space, whether or
not the renewal of the existing tenant is pursuant to an express written provision in such tenant’s
lease and without regard to whether such renewal is characterized by the parties thereto as a
“renewal” oras a “new lease”) (all of the foregoing are herein referred to as “Superior Rights”).

36.2  First Offer Notice.

(@  Landlord shall give Tenant written notice (the “First Offer Notice™)
at such time as any First Offer Space will or has become available for lease to third parties in
accordance with Section 36.1 above (as such availahility is determined by Landlord) pursuant to
the terms of Tenant's Right of First Offer; as set forthin this Section 36. A First Offer Notice may
be conditioned on the failure of a holder of Superior Rights to lease all or any portion of such
space.

(b))  Any First Offer Notice shall set forth the material terms upon which
Landlord is willing to lease the applicable First Offer Space to Tenant, including (i) Landlord’s
good faith written proposal of the Base Rent for such First Offer Space (which shall be based on
the definition of Fair Market Value, as set forth in Section 2.3(c), with appropriate adjustments
thereto to be made by Landlord to reflect the leasing of the First Offer Space as compared to
determining the Fair Market Value for an Option Term, and further; during the first twenty-four
(24) months of the Term, any such proposal shall reflect Landlord’s payment of a full brokerage
commission based on Landlord’s then-cument commission schedule), (ii) the tenant
improvements, if any, Landlord proposes to install, and/orany tenant improvement allowance that
Landlord proposes to pay, (iii) the anticipated date upon which possession of such First Offer
Space will be available (the “Anticipated Delivery Date”), and (iv) any other material conditions
or provisions relating to the leasing of such First Offer Space that vary from the provisions of this
Lease; provided, however, that if, at the time Landlord delivers the First Offer Notice to Tenant,
Landlord hes a bona fide third-party offer for the First Offer Space that Landlord is prepared to
accept, then the Base Rent agreed upon by such third party shall be the Base Rent offered to Tenant
(subject to Landlord’s good faith adjustments based on the other economic and other material
terms of the third-party offer).

36.3  Procedure for A coeptance.

(@  Tenant may, not later than fifteen (15) business days after Landlord
delivers the First Offer Notice to Tenant (or, if there is a third perty offer for the applicable First
Offer Space, not later than seven (7) days after Landlord delivers the First Offer Notice) (the
“Election Date”), atits option, deliver awritten notice to Landlord electing to lease the applicable
First Offer Space upon the terms set forth in the First Offer Notice (“Tenant’s Election Notice™).
In addition, if there is no third party tenant offer for the First Offer Space, and Tenant wishes to
lease the First Offer Space on tenms other than those specified in the First Offer Notice, Tenant
may, on or before the Election Date, provide Landlord with a notice (“Tenant’s Offering Notice”)
specifying the terms upon which Tenant is willing to lease the First Offer Space.
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(b))  Tenant may exercise its Right of First Offer only with respect to all
of the First Offer Space identified in the First Offer Notice. If Tenant does not deliver Tenant's
Election Notice or a Tenant's Offering Notice on or before the Election Date, then Tenant shall
have no further right to 1eese the First Offer Space identified in the First Offer Notice until after
Landlord lesses such First Offer Space to a third party (the rights of whom shall then constitute a
*“Superior Right” for purposes of Section 36.1 above) and such First Offer Space again becomes
available forlease to Tenant in accordance with, and subject to, the terms and conditions set forth
in this Section 36. Time is of the essence of this provision, and Tenant acknowledges and agrees
that Landlord will have no obligation to lease any First Offer Space to Tenant if Tenant does not
deliver Tenant's Election Notice within the time specified Any qualified or conditional
acceptance by Tenant of Landlord s First Offer Notice shall bedeemeda Tenant’s Offering Notice,
and a counter-offer to, and a rejection of, Landlord' s First Offer Notice. If there is no third party
tenant offer for the First Offer Space and Tenant elects to provide a Tenant’s Offering Notice, the
parties agree to negotiate in good faith for ten (10) days following Tenant’s delivery of Tenant’s
Offering Notice to attempt to reach mutually agreeable temms for the lease by Tenant of such First
Offer Space, provided that any such definitive agreement on the terms for such a lease shall be
subject to the sole (but good faith) discretion of both Landlord and Tenant. If Tenant's Election
Notice is not a written, unoconditional acoeptance of Landlord’s First Offer Notice, or is not
delivered to Landlord by the Election Date, then Tenant shall be deemed to have rejected
Landlord’s First Offer Notice.

364 Tenant’s Offering Notice; Other Tenms and Conditions. If Tenant (i) fails
to deliver a Tenant’s Election Notice prior to the Election Date, (ii) delivers to Landlord Tenant’s
Offering Notice as provided in Section 36.3 above, or (iii) fails to execute and deliver to Landlord
the lease amendment described in Section 36.5 below reflecting the addition of the First Offer
Space within ten (10) business days following receipt thereof by Tenant (provided that Tenant
shall have a reasonable opportunity to negotiate such lease amendment to the extent that it does
not conectly reflect the agreed upon terms and conditions), then, within nine (9) months thereafter
(or; if the First Offer Notice is delivered within the first twenty-four (24) months of the Term of
the Lease, then within six (6) months thereafter), (a) Landlord may lease the First Offer Space to
any person on tenms and conditions Landlord may deem appropriate (provided that such tenms are
not more favorable to such person than the terms and conditions set forth in Tenant’s Offering
Notice, if applicable); or (b) if Tenant has delivered Tenant’s Offering Notice to Landlord as
provided above, then Landlord may elect, by written notice to Tenant, to lease the First Offer Space
to Tenant on the terms and conditions set forth in Tenant’s Offering Notice; provided, however,
that, at any time before such election by Landlord, Tenant may revoke Tenant’s Offering Notice,
in which event Landlord may lease the First Offer Space to any person on termms and conditions
Landlord may deem appropriate. If Landlord either fails to lease the First Offer Space within said
mnine (9) month period (orsix (6) month period, as applicable), or desires to lease the First Offer
Space within said nine (9) month period (or six (6) month period, as applicable) but on terms
materially more favorable than were set forth in Tenant’s Offering Notice, if applicable, Landlord
shall again comply with the temms of this Section 36 with respect to such First Offer Space.

36.5 Amendment to Lease. If Tenant delivers a Tenant’s Election Notice prior
o the Election Date or; if applicable, Landlord elects to lease the First Offer Space to Tenant on
the terms and conditions set forth in Tenant’s Offering Notice, Landlord shall prepare and Tenant
shall promptly execute an amendment to this Lease (provided that Tenant shell have the
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opportunity to negotiate such lease amendment to the extent that it does not comectly reflect the
agreed upon tenms and conditions) (a) to add the applicable First Offer Space to the Premises upon
the terms specified in the First Offer Notice, Tenant's Offering Notice, oras otherwise agreed to
by the parties in writing, as the case may be, and otherwise on the tenrs and conditions set forth
Therein, and (b) to modify the applicable provisions of this Lease, including items in the Basic Lease
Provisions, such as Tenant’s Share and the Floor Area of the Premises. In addition, if, within the
first twenty-four (24) months of the Term, Tenant leases any of the First Offer Space, Landlord
shall pay JLL a full brokerage commission in connection therewith based on Landlord’s then-
current commission schedule, so long as Tenant certifies to Landlord that JLL is entitled to such a
fee or commission, and Tenant agrees to indemmify and hold Landlord harmless from any claim
or claims, including costs, expenses and attorney’s fees, incured by Landlord as a result of any
other broker or finder asserting a claim for a fee or commission based upon any dealings with or
statements made by Tenant orits agents, employees or representatives in connection with the First
Offer Space.

36.6 Conditions of Exercise. Notwithstanding any provision of this Section 36
to the contrary, if Tenant is in monetary ormaterial non-monetary default beyond applicable notice
and cure periods under any of the tenms, covenants or conditions of this Lease either at the time a
First Offer Notice would otherwise be required to be sent under this Section 36, or any other time
following Tenant’s exercise of its right to lease the First Offer Space and prior to the date upon
which possession of the First Offer Space is to be delivered to Tenant, Landlord shall have, in
addition to all of Landlond’s otherrights and remedies provided in this Lease, the right to tenminate
Tenant’s rights under this Section 36, and in such event Landlord shall not be required to deliver
the First Offer Notice or to deliver possession of the First Offer Space to Tenant. If not earlier
terminated, the rights of Tenant pursuant to this Section 36 shall automatically terminate upon the
Expiration Date (as the same may be extended hereunder). Nothing contained in this Section 36
shall be deemed to impose any obligation on Landlord to refrain from negotiating with the existing
tenant of any First Offer Space orto take any other action or omit to take any other action in order
o make any First Offer Space available to Tenant.

36.7 Rights Personal to Tenant. Tenant’s right o lease the First Offer Space
pursuant to this Section 36 is personal to, and may be exercised only by, the Original Tenant or
any Permitted Assignee, and only if the Original Tenant or a Permitted Transferee continues to
occupy the entirety of the Premises (as the same may be expanded) at the time of such exertise.
If Tenant shall assign this Lease (other than to a Permitied Assignee) or sublet all or any portion
of the Premises (as the same may be expanded hereunder) (other than to a Permitted Transferes),
thenimmediately upon such assignment or subletting, Tenant’s right to lease any First Offer Space
pursuant to this Section 36 shall simultaneously terminate and be of no further force oreffect. No
assignee (other than a Permitted Assignee) orsubtenant shall have any right to lease the First Offer

Space pursuant to this Section 36.
37.  ROOFTOP EQUIPMENT.
371 Commumications and HVAC Equipment Subject to the applicable temms

and conditions contained in this Lease (including Section 9 and this Section 37) and all Legal
Requirements, Tenant shall, during the Term, have the right to install and maintain : (a) on the roof
of the Building, one (1) satellite dish orother similarwireless commumications device for receiving
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of signals or broadcasts (as opposed to the generation or transmission of any such signals or
broadcasts) to serve Tenant’s business in the Premises (the “Satellite Dish”), and up to two (2)
emental HVAC mtsma[ytnpmmdetheﬁmsesmﬂmckﬁhmalheﬁhxqa{ﬂ

capacity (each, a “Rooftop Unit”), in a spexific location reasonably designated by Landlord (as
applicable, the “Rooftop Area”); and (b) connections for the Satellite Dish and Rooftop Units for
(i) electrical wiring to the Bw,ldi,ng'se:ctsﬁngelecmcal supply and (ii) cable or similar connection
Tnecessary to connect the Satellite Dish and Rooftop Units with Tenant’s related equipment located
in the Premises. The routes or paths for such wiring and connections shall be through the
Building's existing risers, conduits and shefts, subject to spece limitations and Landlord’s
Teasonable requirements for use of such areas, and inall events subject to Landlord's approval (not
to be unreasonably withheld, conditioned or delayed) of plans and installation pursuant to other
provisions of this Lease, including Section 9 above (such routes or paths are collectively referred
to as the “Building Risers” and all such electrical and other commections are referred to,
collectively, as the “Connections”). The Satellite Dish and related Connections are collectively
refenred to as the “Telecom Equipment”, the Rooftop Units and related Comnections are,
collectively, referred to as the “Supplemental HVAC Equipment”, and the Telecom Equipment
and Supplemental HVAC Equipment are, collectively, referred to as the * Bgo@)_Egl_l_lII_rg_t
All costs associated with the design, fabrication, engineering, permitting, installation, screening,
maintenance, repair and removal of the Rooftop Ecquipment shall be bome solely by Tenant. For
avoidance of doubt, the Rooftop Area shall notinclude, and Tenant shall not have access to (except
o the extent reasonahly necessary to service or maintain the Rooftop Equipment), any portion of
the roof to which another person has exclusive rights. Landlord shall charge no rent or other usage
fee in connection with Tenant’s right to use the Rooftop Area pursuant to this Section 37.

372 Reseved

37.3 Interference. Withoutlimiting the generality of any other provision hereof,
Tenant shall install, maintain and operate the Telecom Equipment in a manner so as to not cause
any electrical, electromagnetic, radio frequency or other material interference with the use and
operation of any: (a) television or radio equipment in or about the Project; (b) transmitting,
Teceiving or master television, telecommumications or microwave antermae equipment currently
or hereafter located in any portion of the Project; or (c) radio commumication system now or
hereafter used or desired to be used by Landlord or any current licensee or tenant of Landlord or
any future licensee or tenant of Landlord. Upon notice of any such interference, Tenant shall
immediately cooperate with Landlord to identify the source of the interference and shall, within
twenty-four (24) hours, if requested by Landlord, cease all operations of the Telecom Equipment
(except forintermittent testing as reasonahly approved by Landlord) until the interference has been
corrected to the reasonable satisfaction of Landlord, unless Tenant establishes to the reasonable
satisfaction of Landlord prior to the expiration of such twenty-four (24) hour period that the
interference is not caused by the Telecom Equipment, in which case Tenant may operate its
Telecom Equipment pursuant to the temns of this Lease. Tenant shall be responsible for all costs
associated with any tests deemed necessary to resolve any and all interference as set forth in this
Section 37.3. If any such interference caused by Tenant has not been corrected within ten (10)
days after notice to Tenant, Landlord may (i) require Tenant to remove the specific Telecom
Equipment causing such interference, or (ii) eliminate the interference at Tenant’s expense. If the
equipment of any other party causes interference with the Telecom Equipment, Tenant shall
Teasonably cooperate with such other party to resolve such interference in a mutually acceptable
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‘manner; provided that Landlord agrees to use commertially reasonable efforts to cause such other
party to reasonably cooperate with Tenant.

374 Roof Repairs. If Landlord desires to perform roof repairs and/or roof
Teplacements to the Building (the “Roof Repeirs”), Landlord shall give Tenant at least ten (10)
business days’ prior notice of the date Landlord intends to commence such Roof Repeirs (except
in the event of an emergency, in which event Landlord shall fumish Tenant with the notice that
Landlord deems appropriate in light of the circumstances), along with a description of the work
scheduled to be performed, where it is scheduled to be performed on the roof, and a reasonable
estimate of the time frame required for that performance. Tenant shall, within ten (10) business
days following receipt of such notice, undertale such messures as it deems suitable to protect the
Telecom Equipment from interference by Landlord, its agents, contractors or employess, in the
course of any Roof Repairs.

375 Rules and Regulations. Without limiting the applicable provisions of this
Lease, Tenant' s use of the roof of the Building for the installation, operation, maintenance and use
of the Rooftop Equipment shall be subject to the terms and conditions contained in the “Rooftop
Rules and Regulations” attached hereto as Exhibit C-1.

37.6 Rights Personal to Tenant. Tenant's rights under this Section 37 shall not
be transferable or assignable, whether voluntarily orinvoluntarily, whether by operation of law or
otherwise, except in connection with a Permitted Transfer or in connection with a Transfer
approved by Landlord pursuant to Section 16 above. Any purported transfer of any rights in
violation this Section 37 shall be void and a material default under this Lease.

Landlord and Tenant have executed this Lease on the date and year set forth at the

beginning of this Lease.
Landlord: Tenant:
2600 CR, LLC, FIVES, INC.,
aDelaware limited liability company a Delaware corporation
By: QuinnCo, LLC, Docusigned b
a Califomia limited liahility compeny, i
its Manager By: David il
By: The Alexander Mehran Revocable Trust,  Title; SvP, Finance
lts I\mbocuaiqmﬂ by: DocuSigned by:
By: (V4 By: Jomes Doran
Alexart R ¥éhran, Jr.,
Trustee Title: EVP, Strategy & Operations
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EXHIBIT A
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EXHIBIT B
WORK LETTER

This work letter (“Work Letter”) sets forth the terms and conditions relating to the
construction of the initial improvementsin the Premises. All capitalized tenms used but not defined
herein shall have the respective meanings given such tems in the Lease.

SECTIONI
SUITE IMPROVEMENTS

1.1 Suite Improvements. Landlord shall cause the “General Confractor” (as defined in
Section 3.2 below) to construct and install in the Premises with reasonable diligence the
improvements and fixtures provided for in this Work Letter (the “Suite Improvements”). All Suite
Improvements shall be performed in a first-class workmanlike manner in accordance with the
“Approved Construction Drawings” (as hereinbelow defined). Landlord or the General Contractor
will be responsible for moving and re-installing the Existing FF&E to the extent required to
perform the Suite Improvements, provided that the cost of moving and re-installing the Existing
FF&E shall be bome by Tenant (subject to application of the Suite Improvement Allowance, as
described below).

1.2 Selection of Architect. At Tenant’s sole cost and expense (Subject to application of
the Suite Improvement Allowance), Tenant has selected and retained, and Landlord has approved,
Huntsman Architectural Group as Tenant’s architect/space planner (the “Architect”) to prepare the
“Design Development Plan” (as defined in Section 2.2.2 below) and the “Construction ings”
(as defined in Section 2.1 below). The Architect shall be subject to Landlord’s approval, which
shall not be unreasonably withheld, conditioned or delayed.

1.3  Selection of Project Manager. At Tenant’s sole cost and expense (subject to
application of the Suite Improvement Allowance), Tenant shall have the right to select and reain
a project manager (“Tenant’s Project Manager™ ) subject to Landlord’s approval, which shall not
be unreasonably withheld, conditioned or delayed.

SECTIONII
CONSTRUCTION DRAWINGS; SELECTION OF CONTRACTOR

21 Tenant's Responsihility. Tenant shall be solely responsible for the timely
preparation and submission to Landlord of all space plans and all architectural drawings, plans and
specifications necessary to complete the Suite Improvements (collectively, the “Drawings”),
including the final architechural working drawings for the Premises in a form thet is sufficient to
enable subcontractors to bid on the work and to obtain all applicable pemits for the Suite
Improvements (the “Construction Drawings™). All Drawings shall (a) conply with the drawing
format and specifications required by Landlord as set forth in Exhibit B-1 attached hereto and
incorporated herein by reference, (b) be consistent with Landlord’s requirements regarding the
design and function of the Building (“Landlord Requirements”) that have been communicated to
Tenant in writing, and (c) otherwise be subject to Landlond’s reasonable approval in accordance
with Section 2.7 below. If requested by Tenant, Landlord shall use commercially reasonable
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efforts to assist Tenant, or cause its architect and/or engineers to assist Tenant, in preparing all or
aportion of the Drawings; provided, however, that, whether or not the Drawings are prepared with
such assistance, Tenant shall be solely responsible for the timely preparation and submission of
the Drawings and for all elements thereof and, subject to Section IV below, all costs relating
thereto. Without limiting the foregoing, Tenant shall be responsible for enswring (x) that all
elements of the design of the Drawings comply with all Legal Requirements and are otherwise
suitahle for Tenant’s use of the Premises, and (y) that no Suite Improvements impair any system
or structural component of the Building, and neither the preparation of the Drawings by or with
the help of Landlord’ s architect or engineers nor Landlord’ s approval of the Drawings shall rdieve
Tenant from such responsihility.

22 Plans.

221 Design Development Plan. On or before August 14, 2020, Tenant shall
cause the Architect to prepare a design devel opment plan for the Suite Improvements, including a
layout and designation of all offices, rooms and other partitioning, and equipment to be contained
in the Premises, together with their intended use (the *“Design Development Plan™), and shall
deliver four (4) copies of the Design Development Plan, signed by Tenant, to Landlord for its
al. The Design Development Plan shall show at a minimum the information enumerated
on Exhihit B-1 attached hereto. Landlord shall provide Tenant with notice approving or
reasonahly disapproving the Design Development Plan in accordance with Section 2.7 below
‘within ten (10) days after Landlord's receipt thereof. If Landlord reasonably disapproves the
Design Development Plan, Landlord's notice of disapproval shall describe with reasonable
specificity the basis for such disapproval and the changes that would be necessary to resolve
Landlord’s objections, and upon the request of Tenant, Landlord agrees to conferwith Tenant, the
Architect and Tenant’s Project Manager regarding its reasons for such disapproval. If Landlord
disapproves the Design Development Plan (or any component thereof), Tenant shall cause the
Design Devel opment Plan to be modified and resubmitted to Landlord forits approval, which shell
be provided to Tenant in writing within seven (7) business days of its receipt of the modified
Construction Drawings. Such procedure shall be repeated as necessary until Landlord has
approved the Design Development Plan (or the applicable component thereof). The Design
Development Plan approved by Landlord shall constitute the “Approved Design Development
Plan”.

222 Construction Drawings. On or before September 18, 2020, Tenant shall
cause the Architect to complete the Construction Drawings and shell deliver four (4) copies of the
Construction Drawings, signed by Tenant, to Landlord for its approval. The Construction
Drawings shall show at a mininmum the information enumerated on Exhibit B-1 attached hereto.
Notwithstanding the foregoing, at Tenant's option, the Construction Drawings may be prepared in
two phases (first the architectural drawings, then engineering drawings consistent with the
previously provided architectural drawings), provided that each phase shell be subject to
Landlord’s approval. Landlord shall provide Tenant with notice approving or reasonably
disapproving the Construction Drawings (or the applicable component thereof) in accordance with
Section 2.7 below within ten (10) business days after Landlord's receipt thereof. If Landlord
Teasonably disapproves the Construction Drawings (or any component thereof), Landlord’s notice
of disapproval shall describe with reasonable specificity the besis for such disapproval and the
changes that would be necessary to resolve Landlord’s ohjections, and upon the request of Tenant,

16764040 4830266042266 Exhihit B, Page 2




DocuSign Envelope ID: 390393F4-EE01-4D38-BOCE-A9IBBF 1B23F9D

Landlord agrees to confer with Tenant, the Architect and Tenant’s Project Manager regarding its
reasons for such disapproval. If Landlord disapproves the Construction Drawings (or any
component thereof), Tenant shall cause the Construction Drawings to be modified and resubmitted
to Landlord forits approval, which shall be provided to Tenant in writing within seven (7) business
days of its receipt of the modified Construction Drawings. Such procedure shall be repeated as
necessary until Landlord has approved the Construction Drawings (or the applicable component
thereof). The Construction Drawings approved by Landlord shall constitute the “Approved
Construction Drawings”.
2.3 Selection of General Contractor.

2.3.1 Bidding Process. Within ten (10) business days following Landlord’s
approval of the Design Development Plan, Landlord will put the Design Devel opment Plan out for
hid to three (3) general contractors, one of which shall be Sunset Development Company (“SDC”),
and the other two (2) shall be selected by Tenant and reasonahly approved by Landlord or be
selected by Tenant from Landlord’s list of preferred contractors, which list includes BCCI, Source
Construction, and Truebeck Construction.

2.32 Approved Bids. Within twenty-seven (27) days following Landlord’s
putting the Design Development Plan out to bid pursuant to Section 2.3.1, Landlord will provide
o Tenant the hids to complete the work as shown on the Construction Drawings from the bidding
contractors (the “Bids”). Landlord shall require that each trade estimated to exceed Twenty-Five
Thousand Dollars ($25,000.00) be put out to at least three (3) hidders, except for the mechanical,
electrical and plumbing (“MEP”) and fire sprinkler protection subcontractors (which may be
selected by Landlord on a “sole-sourced” basis, provided their fees are reasonably competitive),
and exoept that the fire alarm subcontractor must be Pacific Auxiliary Fire Alarm Company (the
parties acknowledging that the Suite Improvements to be performed by the MEP subcontractors
and the fire sprinkler protection and fire alamm systems for the Premises shall be performed on a
“design-build” basis). Landlord shall also require that each hidding contractor provide a
reasonably detailed schedule to complete the Suite Improvements as shown on the Construction
Drawings (when the same are performed without the payment of overtime or other premiumns).
Upon receipt of the subcontractor bids, Landlord, in consultation with the bidding contractors,
shall reconcile the subcontractor hids to adjust for incorrect or inconsistent assumptions so a like
kind comperison can be made and deliver the Bids and such reconciliation/compearison to Tenant.
Within five (5) business days following Landlord’s delivery of the Bids and such
Teconciliation/comperison to Tenant, Tenant shall, in cooperation with Landlord, select from
among the various hidders the general contractor to perform the Suite Improvements (the “General
Contractor”), which shall be the contractor that submitted the lowest cost bid, unless otherwise
approved by both Tenant and Landlord. The Bid selected by Tenant shall herein be referred to as
the “Approved Bid”, the construction schedule included in the Approved Bid shall herein be
referred to as the “Construction Schedule”, and the Approved Bid and Construction Schedule
approved by Tenant are herein, collectively, referred to as the “Approved Construction Tenms”.
Without limiting the provisions of Section 4.4 below, Tenant acknowledges and agrees that, if the
Construction Schedule approved by Tenant provides for more than ten (10) weeks between
Landlord’s receipt of Permits and the Substantial Completion Date, inclusive, each day beyond
suchten (10) week period shall constitute a “Tenant Delay”.
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24  Approved Construction Drawings; Pemmits. Promptly following Tenant’s selection
of the General Contractor and Landlord’s receipt of the Approved Construction Terms, Landlord
shall submit the Approved Construction Drawings to the appropriate numicipal authorities for the
purpose of securing the applicable building penmits necessary to allow the General Contractor to
commence and complete the construction of the Suite Improvements (the “Penmits™).

25  Change Orders. If, prior to the Substantial Completion Date, Tenant shall request
improvements or changes to the Premises in addition to, revision of or substitution for the Suite
Improvements identified on the Approved Construction Drawings, including any request for
above-Building standard finishes or other detailed specifications (individually or collectively, a
“Change Order”), Tenant shall deliver to Landlord for its reasonable approval plans and
specifications for such Change Order in accordance with Section 2.7 below, which shall be
provided to Tenant in writing within ten (10) days of Landlord’s receipt of the subject Change
Order. If Landlord does not approve the plans and specifications forsuch Change Order, Landlord
shall, if applicable, advise Tenant of the revisions required to obtain Landlord’s approval. Tenant
shall revise and redeliver the plans and specifications to Landlord within five (5) days of
Landlord’s reasonable disapproval or Tenant shall be deemed to have abandoned its recquest for
such Change Order. If Landlord approves the plans and specifications for any Change Order,
Landlord shall have ten (10) days from its receipt of the Change Order to provide Tenant notice of
(a) the cost of such Change Order; and (b) whetherany delay in the Substantial Completion of the
Suite Improvements is anticipated as a result thereof and, if so, the estimated length of such delay.
Tenant will thereafter have three (3) days to approve or withdraw its request for such Change
Order. If Tenant fails to respond within such three (3) day period, Tenant will be deemed to have
‘withdrawn its request for such Change Order. Tenant shall pay for all preparations and revisions
of plans and specifications, and any net increase in the cost of construction, resulting from all
Change Orders.

2.6 Time Deadlines. Without limiting the foregoing provisions of this Section II,
Tenant shall select the General Contractor and provide the Approved Construction Terms
(c(vll\.ctnc]y, “Tenant’s Final Construction Approval™) to Landlord on or before “Tenant's
Deadling”, which means October 9, 2020; provided, however, that Tenant's Approval
Dedhms}ﬁubeanmﬂedwomdayforemhday if any, by which the date on which Tenant
selects the General Contractor or provides the Approved Construction Terms is delayed by any
failure of Landlord to performits obligations under this Section IT within the time frames required
in this Work Letter.

2.7 Landlord’s Approval. Landlord’s approval of any matter pursuant to this Work

Letter shall not be unreasonably withheld, conditioned or delayed, unless Landlord reasonably

detenmines that the same would (a) violate any provision of the Lease or this Work Letter,

(b) directly or indirectly delay the Substantial Completion of the Suite Improvements beyond the

Target Commencement Date of February 1, 2021, (c) affect the exterior of the Premises or the

Common Aress, or (d) adversely affect the structure the Building or any of the Base Building
Systems, other tenants, or the safety or operation of the Building or Project.
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SECTIONIII
CONSTRUCTION OF THE SUITE IMPROVEMENTS

3.1 Construction Upon Landlord’s receipt of the Permits, Landlord shall proceed with
reasonable diligence to cause the Suite Improvements to be “Substantially Completed” (as defined
in Section 4.1 below) by the General Contractor in accordance with the Approved Construction
Terms and all of the terms and conditions set forth in this Work Letter.

32 Allowance. Tenant shall be entitled to a one-time alowance (the “Suite
Allowance”) in the amount of up to, but not exceeding, $40.00 per rentable square
foot of the Premises (i.e, $4,170,120.00) to be applied toward the *Suite Improvement Costs”
(defined in Section 3.3 below). Tenant shall be responsible forall of the Suite Improvement Costs
to the extent the same exceed the lesser of (a) the Suite Improvement Allowance, or (b) the
aggregate amount that Landlord is required to disburse for such purpose pursuant to this Work
Letter. Notwithstanding anything to the contrary contained in the Leas, if Tenant fails to use the
entirety of the Suite Improvement Allowance within one (1) year following the Commencement
Date, the umused amount shall revert to Landlord and Tenant shall have no further rights with
thereto. In addition to the Suite Improvement Allowance, Landlord shall provide pay JLL
$18,000.00 for its preparation a preliminary test-fit space plan of the Premises in accordance with
the certain test-fit authorization agreement dated March 10, 2020, which payment shall be made
within thirty (30) days following the mutual execution and delivery of the Lease.

3.3  Suite Improvement Costs. Except as otherwise provided in this Work Letter; the

Suite Improvement Allowance shall be disbursed by Landlord only for the following items
(collectively, the*Suite Improvement Costs™): (a) thefees of the Architect and any fees reasonably
incurred by Landlord for review of the Drawings by Landlord's third party consultants; (b) plan-
check, permit and license fees relating to performance of the Suite Improvements; (c) the cost of
performing the Suite Improvements, including afterhours charges, testing and inspection costs,
freight elevator usage, hoisting and trash removal costs, and a reasonable allocation of the General
Contractor’s insurance costs (collectively, “Construction Costs”); (d) the General Confractor's
profit and overhead (“Profit and Overhead”), subject to the limitations set forth in Section 32
above; (e) the cost of any change to the Base Building Systems, the Common Areas or the
struchural portions of the Building outside of the Premises required by the Suite Improvements
(including if such change is due to the fact that such work is prepared on an unoccupied basis),
including all direct architectural and/or engineering fees and expenses incurred in connection
therewith; () the cost of any change to the Drawings or Suite Improvements required by Legal
Requirements; (g) sales and use texes; (h) a review and supervision fee to SDC equal to one
percent (1%) of the Suite Improvement Allowance (provided that if SDC is selected as the General
Contractor, such supervision fee shall be waived but Tenant, shall reimburse Landlord for all
Teasonable out:-of-pocket charges incurred in connection with the review and approval of Tenant's
plans and specifications); (i) the cost of moving and re-installing the Existing FF&E, as described
in Section 1.1 ahove, (j) the cost of purchasing and installing Tenant's Personal Property, including,
without limitation, Supplemental HVAC Unit(s), signage and Cabling, (k) any project
fees incurred by Tenant and (1) Tenant’s moving costs, provided that in no event shall

more than $1,042,530.00 (i.e., $10.00 per rentable square foot of the Premises) of the Suite
Allowance be used for the costs specified in clauses (i) through (1) above (“Tenant’s

Anillary Costs”). Landlord shall disburse the Suite Improvement Allowance (and, if applicable,
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any Over-Allowance Amount) for payment to Tenant’s Architect and of Tenant’s Ancillary Costs
within thirty (30) days following Landlord’s receipt from Tenant of a reasonably detailed invoice
or.

34  OverAllowance Amount.

341 The amount, if any, by which (a) the Suite Improvement Costs exceed
(b) the amount of the Suite Improvement Allowance, is herein referred to as the “Over-Allowance
Amount”. If the Over-Allowance Amourt is less than Fifty Thousand Dollars ($50,000.00),
Tenant shall pay the Over-Allowance Amount as follows: (i) fifty percent (50%) of the Over-
Allowance Amount shall be paid by Tenant to Landlord concurrently with Tenant’s Final
Construction Approval, and (ii) the remaining fifty percent (50%) shall be paid by Tenant to
Landlord within ten (10) business days following the “Substential Completion Date” (as defined
in Section 4.1 below). If the Over-Allowance Amount is greater than Fifty Thousand Dollars
($50,000.00), Tenant shall pay the Over-Allowance Amount to Landlord as follows: (1) fifty
percent (50%) of the Over-Allowance Amount shall be paid by Tenant to Landlord concurrently
with Tenant’s Final Construction Approval, (2) forty percent (40%) of the remaining Over-
Allowance Amount shall be due within ten (10) days following Landlord’s certification that the
Suite Improvements are eighty percent (80%) completed, and (3) the remaining ten percent (10%)
of the Over-Allowance Amount shall be paid by Tenant to Landlord within ten (10) business days
following the Substantial Completion Date. Landlord shall have no obligation to commence the
Suite Improvements prior to the time Landlord has received the Over-Allowance Amount then
due, and Landlord may cease the construction of the Suite Inprovements at any time Tenant fails
to timely pay any portion of the Over-Allowance Amount. In either event, the time period during
which the construction of the Suite Improvements is delayed due to Tenant’s failure to pay such
Over-Allowance Amount shall constitute a Tenant Delay.

34.2 Any Over-Allowance Amount shall be dishursed by Landlord before the
Suite Improvement Allowance and pursuant to the same procedure as Landlord disburses the Suite
Improvement Allowance. If, after Tenant’s Final Construction Approval, (i) any revision is made
to the Approved Construction Drawings, or the Suite Improvements are otherwise changed, in
each case in a way that increases the Suite Improvement Costs, or (ii) the Approved Bid is
otherwise increased to reflect the actual amount of the Suite Improvement Costs to be incurred
pursuant to the tenms hereof, then Tenant shall deliver any resulting Over-Allowance Amount (or
any resulting increase in the Over-Allowance Amount) to Landlord immediately upon Landlord’s

Tequest.

SECTIONIV
SUBSTANTIAL COMPLETION OF THE SUITE IMPROVEMENT S

4.1  Substantial Completion. The Suite Improvements shall be deemed to be
“Substantially Completed” at such time as Landlord (a) shall certify in writing to Tenant that the
Suite Improvements have been fully completed in accordance with this Work Letter (as reasonably
detenmined by Landlord after consultation with the Architect and Tenant’s Project Manager),
except for finishing details, decorative items, minor omissions, mechanical adjustments, and
similar items of the type customarily found on an architectural punchlist, the comection or
completion of which items, collectively, will not substantially interfere with Tenant’s occupancy
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and use of the Premises (“Punchlist Items™), and (b) Tenant is legally permitted to occupy the
Premises (as evidenced by a final inspection and sign-off on the job card for the Suite
Improvements or a reasonable equivalent). The date on which the Suite Improvements are
Substantially Completed is herein referred to as the “Substantial Completion Date”. Landlord
agrees to keep Tenant appraised of the progress of construction generally and specifically with
respect to Tenant’s Early Access so that Tenant may comply with Section 4.3 below.

42 Punchlist Landlord and Tenant agree to perform a joint walk through of the
Premises following Substantial Completion to memorialize in writing any Punchlist Items. The
Punchlist Items shall not act to suspend or delay the Commencement Date, but Landlord shall use
commerially reasonable efforts to complete the Punchlist Items within thirty (30) days following
the Substantial Completion Date.

4.3  Cooperation. Landlord and Tenant shall each use its commercially reasonable
efforts and all due diligence to cooperate with each other, the General Contractor; the Architect
and Tenant’s Project Manager (and together use such efforts and due diligence to cause such other
parties to use such efforts and due diligence) to complete all phases of the Construction Drawings,
the Bid process and the permitting process as soon as possible after the execution of the Lease and
to complete the Suite Improvements on or before the Target Commencement Date. Tenant shall
meet with Landlord on a scheduled besis, to be reasonahly detenmined by Landlord, to discuss the
progress thereof.  Without limiting the foregoing, if (a) the Suite Improvements include the
installation of electrical comnections for fumiture stations to be installed by Tenant, and (b) any
electrical or other portions of such fumiture stations must be installed in order for Landlord to
obtain any govemmental approval required for occupancy of the Premises, then (i) Tenant, upon
five (5) business days’ notice from Landlord, shall promptly install such portions of such fumiture
stations in accordance with Section 9 of the Lease, and (ii) during the period of Tenant's Early
Aocess, all of Tenant’s obligations under the Lease relating to the Premises shall apply, except for
the obligation to pay Base Rent. Any delay in the Substantial Completion Date atiributable to a
delay in Tenant’s installation of such portions of the furniture stations shall constitute a Tenant

Delay.
44  Dday in Substantial Completion.

441 Tenant Delay. For purposes of the Lease and this Work Letter, the tem
“Tenant Delay” shall mean any actual delay in construction of the Suite Improvements that is due
to any act or omission of Tenant (wrongful, negligent or otherwise), its agents, contractors, or
vendors, including, but not limited to, delays resulting from:

(@ Tenant’s failure to select the General Contractor and provide the
Approved Construction Terms to Landlord on or before Tenant’s Approval Deadline;

()  Tenant’s failure to pay the Over-Allowance Amount as required
under Section 3.4 of this Work Letter;

(00 Any breach by Tenant of this Work Letter orthe Lease;
(@  Any Change Order requested by Tenant;
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(@)  The failure of Tenant or its employess or agents to respond within
two (2) business days to any reasonahble request from the General Contractor pertaining to the
construction of the Suite Improvements after construction has commenced;

® Tenant’s requirement for materials, components, finishes or
improvements which are not available in a commercially reasonable time;

(@  Any change to the base, shell or core of the Premises or Building
Tequired by the Approved Construction Drawings; or

(h)  Anyothermatterspecified in this Work Letter to constitute a Tenant
Delay.

4.4.2 Deemed Substantial etion The term “Tenant Delay” shall not include
any Force Majeure DLlays As used in the Lease, “Force Majeure Delays” means delays caused
by Force Majeure Events (as defined in Section 35.8 of the Lease). Notwithstanding the provisions
of Section 4.1 above, (a) if Landlord is delayed in completing the Suite Improvements or in
delivering possession of the Premises to Tenant on or before the Target Commencement Date as a
Tesult of any Tenant Delay, then the Substantial Completion Date shall be the date that the Suite
Improvements would have been Substantially Completed in the absence of such Tenant Delay, as
reasonably determined by Landlord or Landlord’s architect in consultation with Tenant and
Tenant’s Project Manager; and (b) if Tenant takes possession and commences business operations
in any portion of the Premises prior to the date that the Suite Improvements are Substentially
Completed, then the Substantial Completion Date shall be the date Tenant commences business
operationsin the Premises. Notwithstanding the foregoing, but subject to Section 2.2 of the Lease,
Landlord shall not be required to tender possession of the Premises to Tenant before the Suite
Improvements have been Substantially Completed, as determined without giving effect to the
preceding sentence. Tenant shall be responsible for and shall pay any costs and expenses incurred
by Landlord in connection with, oras a consequence of, any Tenant Delay that actually causes the
Suite Improvements to be Substantially Completed after the Target Commencement Date.

SECTIONV
MISCELLANEOUS

51  Contractor’s Guaranty. If, within sixty (60) days after the Substantial Comfia:ion
Date, Tenant provides notice to Landlord of any non-latent defect in the Suite
if, within one (1) year after the Substantial Completion Date, Tenant provides notice to Landlord
of any latent defect in the Suite Improvements, Landlord, at no expense to Tenant, shall cause such
defect to be promptly comrected. Notwithstanding the foregoing, Landlord shall not be obligated
to comect damage or defects caused by abuse, improper or insufficient maintenance, improper
operation, ornormal wearand tear.

52 Tenant’s Representative. Tenant has designated Penny Campbell as its sole
Tepresentative with respect to the matters set forth in this Work Letter; who, until further notice to
Landlord, shall have full authority and responsibility to act on behalf of Tenant as required in this
‘Work Letter.
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53  Landlord’s Representative, Landlord has designated Joshua Hitchoock and Tom
Duffy its co-representatives with respect to the matters set forth in this Work Letter; either of
‘whom, until further notice to Tenant, shall have full authority and responsihility to act on behalf
of Landlord as required in this Work Letter:

54  Tenant’s Lease Default. Notwithstanding any provision to the contrary contained
in the Lease, and without limiting the provisions of Section 3.4 of this Work Letter, if a default by
Tenant under the Lease (including any default by Tenant under this Work Letter) has occurred at
any time on or before the Substantial Completion of the Suite Improvements, then (a) in addition
o all other rights and remedies granted to Landlord pursuant to the Lease, Landlord shall have the
right to withhold payment of all or any portion of the Suite Improvement Allowance and/or
Landlord may cause General Contractor to cease the construction of the Suite Improvements, and
(b) all other ohligations of Landlord under the terms of this Work Letter shall be suspended until
such time as such default is cured pursuant to the terms of the Lease. Any delay in the Substantial
Completion of the Suite Improvements beyond the Target Commencement Date caused by the
exertise of Landlord’s rights pursuant to this Section 5.4 shell constitute a Tenant Delay.

55 No Right of Termination. The parties acknowledge that once the Lease is fully
executed, Tenant shall have no right to terminate the Lease due to the fact that the Cost Proposal
exceeds (a) the Suite Improvement Allowance or (b) the anticipated Suite Improvement Costs.

56  Ownership of Suite Improvements. All Suite Improvements whether installed by
Landlord or Tenant, shall become a part of the Premises, shall be the property of Landlord and,
except as provided for in Section 24.1 of the Lease, shall be surrendered by Tenant with the
Premises, without any compensation to Tenant, at the expiration or termination of the Lease.
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EXHIBIT B-1

REQUIRED INFORMATION FOR DESIGN DEVELOPMENT PLAN AND
CONSTRUCTION DRAWINGS

Minimum Requirements for Design Development Plan and Construction Drawings:

Plan and drawings shall include a Prtition Plan, Electrical Plan, Mechanical Plan, Reflected
Ceiling Plan, Finish Plan, Fumiture Layout Plan, Elevations and Details Plan. Although it is
Tenant’s responsibility to assure that the design and all drawings provide for code compliance,
Sunset Development Compeny will file for and obtain necessary building permits.

1. Location and type of all partitions, Indicate walls requiring insulation in walls or on
ceiling tile.

2. Location and type of all doors, frames and hardware.

3. Location, size and type of glass sidelights, and glass doors.

4. Locationof telephone equipment/server room within tenant’s Premises, including size,
quantity and location of plywood backboard and sleeves.

5. Any critical or “hold to” dimensions necessary for construction. All dimensions from
the exterior wall are from the interior glass face of the curtain wall.

6. Location of all electrical items — outlets, switches, telephone outlets and light fixtures,
including specific circuit designations, if requested. Include also any above-standard
light fixtures.

7. Indicate location of floor monuments and dimensions, along with size of under floor
conduit, racks, raceways and trays, if required.

8. Specify the mumber of work stations per circuit and fumiture whip configuration.

9. Locationand type of all equipment that will require special electrical specificationsi.e.,
PCs, printers, appliances, etc. Provide manufacturer’s specifications for use and
operation.

10. Location, dimensions and weight per square foot including descriptions of ary
exceptionally heavy equipment, high density filing, storage systems, or vending
machines. Provide width, height, depth of file cabinets orequipment. Any itemorpiece
of equipment which imposes a load that is expected to exceed 75psf must be
specifically identified on the drawings. Any such item or equipment which exceeds
90% of the allowable load of the existing structural system must be reviewed by a
structural engineer licensed in the State of Celifomia. Any items or equipment
Tequiring modification of the existing structural system, including roof penetrations,
specialty air conditioning systems and UPS cabinets must be reviewed by a structural
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engineerlicensed in the State of Califormnia, All structural reviews must be completed
at Tenant’s cost.

11. Specification and color of floor covering.

12. Location, specification and color of any wall covering.
13. Location, specification and color of paint or finishes.
14. Location and type of plumbing, including fixtures.

15. Location and type of kitchen equipment, including water requirements for refrigerators
and coffee makers.

16. Room numbers and names are to be noted on all sheets.

17. Indicate location of fire extinguishers. Semi-recessed cabinet are non-standard and
should be noted if desired.

18. Specify color and model number of appliances.

19. Note locations of card readers.

20. Indicate location of projector or projection screens where electrical would be required.
21. All millwork with verified dimensions and dimensions of all equipment to be built-in
22. Bracing or support for any special walls, glass partitions, etc.

23. Indicate any walls to be insulated.

24. Identify doors, frames, hardware and coordinate with Tenant Security Vendor.

25. Provide a finish schedule and finish legend clearly indicating well finishes, floor

26. Locate all switches, dimmers and other lighting control devices.

27. Identify all non-standard HVAC and special exhaust requirements such as conference
room, computer room, and executive offices.

28. Provide the location and specifications for sinks or other plumbing.

29. Indicate the location of water supplies for appliances and drains from appliances
(coffee makers, icemakers, etc.).
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EXHIBIT C
RULES AND REGULATIONS

1. No sign, placard, picture, advertisement, name or notice shall be inscribed,
displayed, printed, affixed or otherwise displayed by Tenant on or to any pert of the outside or
inside of the Building or the Premises without the prior written consent of Landlord and Landlord
shall have the right to remove any such sign, placard, pichure, advertisement, name or notice
without notice to and at the expense of Tenant. All approved signs or lettering on doors shell be
printed, painted, affixed or inscribed at the expense of Tenant by a person reasonably approved by
Landlord. Tenent shell not place anything or allow anything to be placed near the glass of any
‘window, door; partition or wall which may appear unsightly from outside the Premises; provided,
Thowever that Tenant may request Landlord to fumish and install a building standard window
covering at all exterior windows at Tenant's cost. Tenant shall not install any radio or television
antenna, loud speaker; or other device on or about the roof area or exterior walls of the Building.

The sidewalks, passages, entrances, lobbies, elevators and
starways unlluhrgﬁmelocatedm&m&)ehm shallmtheobslxwhedb,leam'(wlﬁter
by storage or materials or merchandise, storage of boxes or packages delivered to Tenant from
time to time, or otherwise) orused by Tenant or any of Tenant’s Representatives forany purpose,
other than for ingress to and egress from the Premises. Inno event may Tenant go upon the roof
of the Building. Landlord reserves the right to exclude or expel from the Project any person who,
in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall
in any manner do any act in violation of any of these Rules and Regulations. Landlord shall also
have the right, from time to time, to impose reasonable controls on access to the Building. Such
limitation or control uponaccess may include establishing procedures for deliveries by messengers
and caterers, and access to the Premises by Tenant’s invitees and employees. Tenant shall not be
denied access to the Premises or Common Aress, except for limited periods of time upon
Teasonable advance written notice, in emergency situations, or as mandated by govermnmental
authority. Notwithstanding anything to the contrary set forth in the Lease or these Rules and
Regulations, in order to safeguard the safety of the tenants, patrons and employees of the Project,
Landlord reserves the right to implement a protocol for testing all individuals entering the Project,
mandating the use of masks orother personal protective equipment, or establishing other measures
in connection with any health emergency related to a virus, disease, pandemic, epidemic orsimilar
cawse. Landlord may preclude entry to those who refuse to participate in such testing or other
‘measures or who fail to meet the testing or other requirements set forth in such protocol.

3 Landlord will furmish Tenant with 339 keys and 339 access cards to the Premises,
free of charge. Additional keys and/or access cards shall be obtained only from Landlord and
Landlord may make a reasonable charge for such additional keys and/or access cards. No
additional locking devices shall be installed in the Premises by Tenant, nor shall any locking
devices be changed or altered in any respect without the prior written consent of Landlord. All
locks installed in the Premises excluding Tenant’s vaults and safes, orspecial security areas (which
shall be designated by Tenant in a written notice to Landlord), shall be keyed to the Building
master key system. Landlord may make reasonable charge for any additional lock or any bolt
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(including labor) installed on any door of the Premises. Tenant, upon the termination of its
tenancy, shall deliver to Landlord all keys to doors in the Premises.

4, The toilet rooms, urinals, wash bowls and other apparatus shall not be used forany
purpose other than that for which they were constructed and no foreign substance of any kind
‘whatsoevershall be deposited therein and Tenant shall bear the expense of any breakage, stoppage
or damage resulting from its violation of this rule.

5. Tenant shall not overload the floor of the Premises or mark, drive nails, screw or
drill into the partitions, woodwork or plaster orin any way deface the Premises orany part thereof.
No boring, cutting or stringing of wires or laying of linoleum or other similar floor coverings or
installation of wallpaper or paint shall be permitted except with the prior written consent of the
Landlord and as the Landlord may reasonahly direct.

6. Tenant may use the freight el evators in accordance with such reasonable scheduling
as Landlord shall deem appropriate. Tenant shall schedule with Landlord, by written notice given
10 less than forty-eight (48) hours in advance, its move into or out of the Building which moving
shall occurafter5:30 p.m. oronweekend days if required by Landlord; and Tenant shall reimburse
Landlord within ten (10) business days of demand for any additional security or other charges
incurred by Landlord as a consequence of such moving. The persons employed by Tenant to move
equipment or otheritems in orout of the Building must be reasonably acceptable to Landlord. The
floors, comers and wells of elevators and corridors used for moving of equipment or other items
in or out of the Project must be adequately covered, padded and protected and, Landlord may
provide such padding and protection at Tenant's expense if Landlord determines that such
measures undertaken by Tenant or Tenant’s movers are inadequate. ‘Without limitation on the
foregoing, Tenant shall not usein the Building any pellet jacks or other equipment used to transport
materials. Landlord shall have the right to prescribe the weight, size and position of all safes and
other heavy equipment or fumishings brought into the Building and also the times and manner of
moving the same in or out of the Building. Safes or other heavy objects shall, if considered
necessary by Landlord, stand on wood strips of such thickness as is necessary to property distribute
the weight. Landlord will not be responsible for lass of or damage to any such sefe or property
from any cause and all damage done to the Building by moving or meintaining any such safe or
other property shall be repaired at the expense of Tenant. There shall not be used in any space, or
in the public halls of the Building, either by any Tenant or others, any hand trucks except those
equipped with rubber tires and side guards.

7. Tenant shall not employ any person or persons other than the janitor of Landlord
for the purpose of cleaning the Premises unless otherwise agreed to by Landlord in writing. Except
with the written consent of Landlord, no person or persons other than those approved by Landlord
shall be permitted to enter the Building for the purpose of cleaning the same. Tenant shall not
cause any unnecessary labor by reason of Tenant’s carelessness or indifference in the preservation
of good order and cleanliness, Landlord shall in no way be responsible to any Tenant for any loss
of property on the Premises, however occuning, or for any damage done to the effects of Tenant
by the janitor or any other employee orany other person. Janitor service will not be fumished on
nights when rooms are occupied after 9:30 p.m. Window cleaning shall be done only by Landlord.
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8. Tenant shall not use orkeep in the Premises or the Building any kerosene, gasoline
or flammable, combustible or noxious fluid or material, or use any method of heating or air
conditioning other than that supplied by Landlord. Tenant shall not use, keep or permit or suffer
the Premises to be occupied orused ina manner offensive or olj ectionable to the Landlord or other
occupants of the Building by reason of noise, odors and/or vibrations, or interfere in any way with
other tenants or those having business therein, nor shall any animals (other than service dogs),
Tirds or fish be brought in or kept in or about the Premises or the Building. Tenant shall not make
or permit to be made any unseemly or dishurhing noises or disturb or interfere with occupants of
this orneighboring Buildings or premises or those having business with them whether by the use
of any musical instrument, radio, phonograph, unusual noise, or in any other way.

9. The Premises shall not be used for the storage of merchandise except as such
storage may be incidental to the use of the Premises for generel office purposes. Tenant shall not
occupy or permit any portion of the Premises to be occupied for the manufacture or sale of liquor,
mnarcotics, or tobacco in any form. The Premises shall not be used for lodging or sleeping or for
any illegal purposes. No cooking shall be done or permitted by Tenant on the Premises, except
that use by Tenant of Underwriters® Laboratory approved portable equipment for hrewing coffee,
tea and similar beverages and of microwave ovens approved by Landlord shall be permitted
provided that such use is in accordance with all applicable federal, state and local laws, codes,
ordinances, rules and regulations.

10.  Landlord will direct electricians as to where and how telephone wires and any other
cables orwires are to be installed. No boring or cutting for cables orwires will be allowed without
the consent of Landlord. Thelocation of telephones, call boxes and other office equipment affixed
o the Premises shall be subject to the approval of Landlord.

11.  Tenant shall not lay linoleum, tile, carpet or other similar floor covering so that the
same shall be affixed to the floor of the Premises in any manner except as approved by the
Landlord. Tenant shall bearthe expense of repairing any damage resulting from a violation of this
ule orremoval of any floor covering.

12, No fumiture, packages, supplies, equipment or merchandise will be received in the
Building or canied up or down in the elevators, except between such hours and in such dlevators
as shall be designated by Landlord. Tenant, its employees and agents shall not loiterin or on the
enfrances, comidors, sidewalks, lobbies, courts, hells, stairways, elevators, vestibules or any
Cormmon Aress for the purpose of smoking tobacco products or for any other purpose, nor in any
‘way obstruct or permit the obstruction of any of the foregoing or any tenant spaces, and at no time
shall Tenant park vehicles which will create traffic and safety hazards or create other obstructions.
For purposes of this rule, “smoking” meens the personal use of any tobacco product, whether
intended to belit ornot, and includes the use of an electronic cigarette orany other device intended
to sinmuilate smoking.

13.  On Saburdays, Sundays and legal holidays ll day, and on other days between the
Thours of 7:00 pm. and 7:00 a.m. the following daiy, access to the Building orto the halls, comridors,
elevators, orstairways in the Building or to the Premises may be refused, unless the person seeking
acoess is known to the person or employee of the Building in charge and has a pess oris properly
identified. Landlord shall in no case be liable for damages for any emror with regard to the
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admission to or exclusion from the Building of any person. Tenant assumes all responsibility for
protecting its Premises from theft, robbery and pilferage. In case of invasion, mob, rot, public
excitement, or other commotion, Landlord reserves the right to prevent access to the Building
during the continuance of the same by dlosing the doors or otherwise, for the safety of the tenants
and protection of property in the Building. Landlord reserves the right to close and keep locked
all entrance and exit doors of the Building on Saturdays, Sundays and legel holidays all day, and
on other days between the hours of 7:00 p.m. and 7:00 am. and during such further hours as
Landlord may deem advisable for the adequate protection of said Building and the property of its
tenants, and to implement such additional security measures as Landlord deems appropriate for
such purposes. The cost of such additional security measures, asand to extent required by Tenant’s
operations in the Project, shall be reimbursed by Tenant within thirty (30) days after receipt of
TLandlord’s demand therefor.

14.  Tenantshall see that the doors of the Premises are closed and securely locked before
leaving the Buildingand must observe strict care and caution that all water faucets, water appearatus
and utilities are entirely shut off before Tenant or Tenant’s employees leave the Building, and that
all dectricity shall likewise be carefully shut off, so as to prevent waste or damage and for any
default or carelessness Tenant shall make good all injuries sustained by other tenants or occupants
of the Building or Landlord. On multiple-tenancy floors, all tenants shall keep the doors to the
Building conidors closed at all times except foringress and egress, and all tenants shall at all times
comply with any rules and orders of the fire department with respect to ingress and egress.

15.  Landlord shall attend to the requests of Tenant after notice thereof from Tenant by
telephone, in writing or in person at the Office of the Landlord. Employees of Landlord shall not
perform any work or do anything outside of their regular duties unless under special instructions
from the Landlord.

16.  Exceptas setforth in the Basic Lease Provisions regarding use of the Premises, no
vending machine or machines of any description shall be installed, maintained or operated upon
the Premises without the written consent of the Landlord.

17.  Tenant agrees that it shall comply with all fire and security regulations that may be
issued from time-to-time by Landlord and Tenant also shall provide Landlord with the name of a
designated responsible employee to represent Tenant in all matters pertaining to such fire or
security regulations.

18.  Landlord may waiveany one or more of these Rules and Regulations for the benefit
of any particular tenant or tenants, but no such waiver by Landlord shall be construed as a weiver
of those Rules and Regulations in favor of any other tenant or tenants, nor prevent Landlord from
thereafter enforcing any such Rules and Regulations against any orall of the tenants of the Project.

19.  Canvassing soliciting, peddling or distribution of handhills or other writken
material in the Building and Project is prohibited and Tenant shall cooperate to prevent same.

20.  Landlord reserves the right to (i) upon reasonable advance notice to Tenant, select

the name of the Project and Building and to make such change or changes of name, street address
or suite numbers as it may deem appropriate from time to time, and (i) grant to anyone the
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exclusive right to conduct any business or render any service in or to the Building and its tenants,
provided such exclusive right shall not operate to require Tenant to use or patronize such business
or service or to exclude Tenant from its use of the Premises expressly permitted in the Lease.
Tenant shall not refer to the Project by any name other than the name as selected by Landlord (as
same may be changed from time to time), orthe postal address, approved by the United States Post
Office. Without the written consent of Landlord, Tenant shall not use the name of the Building or
Bishop Ranch Business Park in connection with or in promoting or advertising the business of
Tenant or in any respect, except as Tenant’s address.

21.  Tenant shall store all its trash and garbage within the Premises until removal of
same to such location in the Project as may be designated from time to time by Landlord No
material shall be placed in the Project trash boxes or receptadle if such meterial is of such nahure
that it may not be disposed of in the ordinary and customary manner of removing and disposing of
trash and garbage in the City of San Ramon without being in violation of any law or ordinance
goveming such disposal.

22, Landlord shall have the right to confrol and operate the public portions of the
Building and the public facilities, and heating and air conditioning, as well as facilities fumished
for the common use of the tenants, in such manner as it deems best for the benefit of the tenants
generally.

23.  The directory of the Building will be provided for the display of the name and
location of tenants and Landlord reserves the right to excdlude any other names therefrom. Any
additional name that Tenant shall desire to place upon the directory must first be approved by
Landlord and, if so approved, a charge will be made for each such name.

24.  Exceptwith the priorwritten consent of Landlord, Tenant shall not sell, or permit
the sale from the Premises of, oruse or permit the use of any sidewalk or Common Area adjacent
to the Premises for the sale of newspapers, magazines, periodicals, theater tickets or any other
goods, merchandise or service, norshall Tenant carry on, or permit orallow any employee or other
person to carry on, business in or fromthe Premises for the service or accommodation of occupants
of any other portion of the Building, norshall the Premises be used for manufacturing of any kind,
or for any business or activity other than that specifically provided for in Tenant's lease.

25.  Tenantand all Tenant Parties shall park between designated parking lines only and
shall not occupy two parking spaces with one car. Parking spaces shall be for passenger vehicles
only; no boats, trucks, trailers, recreational vehicles or other types of vehicles may be parked in
the parking areas (except that trucks may be loaded and unloaded in designated loading arees), and
1o ovemight parking is permitted. Vehiclesin violation of the above shall be subject to tow away,
at the vehicle owner' s expense. No tenant of the Building shall park invisitor or reserved parking
arees. Any tenant found parking in such designated visitor or reserved parking arees or
unauthorized areas shall be subject to tow-away at vehicle owner's expense. The parking areas
shall not be used to provide car wash, oil changes, detailing, automotive repair or other services
unless otherwise approved or furmished by Landlord.  Tenant will from time to time, upon the
Tequest of Landlord, supply Landlord with a list of license plate numbers of vehicles owned or
operated by its employees or agents.
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26.  Neither Tenant norits employees, agents, contractors, licensees, or invitees (other
than law enforcement personnel) shall bring any firearm, whether loaded or unloaded, into the
Premises or the Building at any time.

27.  Without limiting the foregoing, Tenant agrees that: (1) the Premises shall not be
used to grow, harvest, process, produce, store (short orlong tem), distribute, transport, sell, orin
any way use or ingest, marijuana plants, products, or derivatives therefrom in whatever form
(“Carnabis™), orany product or substance containing Cannabis, and (2) Tenant shall not, and shall
not authorize, pemmit, or suffer any of its officers, employees, agents, servants, licensees,
subtenants, concessionaires, contractors, or invitees to, bring any form of Cannabis, or any
substance or container containing Cannabis, onto the Premises orany associated facility, including
parking lots and storage areas. The foregoing prohibitions apply to all Cannabis forms and usages,
including those intended formedical use, regardless of whether lawful for any purpose under any
state or federal law or regulation.

28.  The word “Tenant” occurting in these Rules and Regulations shall mean Tenant
and Tenant’'s Representatives. The word “Landlord” occurring in these Rules and Regulations
shall mean Landlord’s assigns, agents, clerks, employees and visitors.

29.  Where conflicts are present between these Rules and Regulations and the other
Sections of the Lease, the Lease shall prevail.

30.  Landlord reserves the right to modify these Rules and Regulations at any time and
shall distribute the new Rules and Regulations to Tenant via e-mail with each subsequent
modification.
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EXHIBIT C-1
ROOFTOP RULES AND REGULATIONS

1 Roof Area. Tenant shall acoept the Rooftop Area and the path for Cabling (the
*Cable Path”) in their condition and “as-built” configuration existing on the Commencement Date.
Landlord has made no representations or pronise as to the suitability or effectiveness of any part
of the roof for Tenant's proposed use, or as to any Legal Requirements relating to Tenant's
proposed use, oras to the condition of (or alteration or improvement of) the Rooftop Area or the
Cable Path.

2. Rooftop Installation Work. Installation of the Rooftop Equipment (“Rooftop
Installation Work”) must be performed by Landlord’s designated roofing contractor and shall be
subject to: (a) obtaining Landlord’s prior written approval of plans and specifications; and (b) all
additional requirements under the Lease that apply to Alterations by Tenant. In addition, Landlord
may impose screening or other requirements to minimize the visibility of the Rooftop Equipment.
The plans and specifications for the Rooftop Equipment shall include the design, size and features
thereof and mounting structure, floorand powerload requirements, cablinginstallations, themeans
of affixing or mounting the Rooftop Equipment, and the means of connecting the Rooftop
Equipment to the Building’s electrical system and to the interior of the Premises. The giving of
any approval by Landlord shall not eliminate any of Tenant's obligations under the Lease,
including Tenant's obligation to obtain all required pemmits and to comply with all Legal
Requirements. The failure of Tenant to obtain such permits or any other govemmental approvals
Telating to the Rooftop Equipment shall not release Tenant from any of its obligations under the
Lease. Tenant shall pay to Landlord all of Landlord’s actual out-of-pocket costs incurred in
connection with the review and approval of the plans and specifications within thirty (30) days
after receipt of an invoice therefor.

3. General Requirements. [n addition to the applicable provisions of the Lease,
Tenant’s use of the roof of the Building is subject to the following general requirements:

(a) Tenant shall provide Landlord with ten (10) days’ notice pror to
commencing installation of the Rooftop Equipment or other work on or to the Rooftop Equipment
from time to time, and agrees to afford Landlord the opportunity to be present for all such work,
provided that only subsequent notice within a reasonable time shall be required in the case of an
emergency that presents an immediate danger: Tenant shall reimburse Landlord for the reasonable
cost of any Landlord representative being present for the performance of such work within thirty
(30) days after receipt of an invoice therefor.

(b)  After the initial installation of any Rooftop Equipment, Tenant shall not
make any alteration, addition or improvement thereto, without first obtaining Landlord’s prior
witten approval; and any such alterations, additions or improvements shall be subject to all the
conditions and restrictions thet apply to the original Rooftop Equipment, including the requirement
that Tenant fumish Landlord with detailed plans and specifications relating to the proposed
alterations, additions or improvements.
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(©) Landlord shall allow Tenant full access to the roof for the purposes of
installation, maintenance and repair of the Rooftop Equipment during Normal Hours of Operation
upon Tenant’s advance request in accordance herewith, subject to the reasonable nules and
Testrictions of Landlord.

(d  Tenant, atits expense, shall atall times keep the Rooftop Equipment in good
order; condition and repeir; and the Rooftop Equipment location and the areas immediately
surrounding same neat and clean. Withrespect to all operations relating to the Rooftop Equipment,
Tenant shall conduct its business and control its employees, contractors, agents and representatives
in such manner as not to create any nuisance, or interfere with, annoy or disturb Landlord in its
operation of the Building.

4. Services. Tenant shall be responsible for the cost of supplying electricity to the
Rooftop Equipment, including electricity usage, installation, maintenance and repair of any
Connections and of any separate meter required by Landlord. Electric usage shall be i
at Landlord's option, either (a) by meterinstalled by Landlord at Tenant’s sole cost and expense,
or (b) by Landlord’s reasonable estimate based upon the quantity of use by Tenant, the
manufacturer’s specifications for electrical usage of the Rooftop Equipment and any otherrelevant
factors. Tenant shall pay Landlord monthly, within thirty (30) days after being billed therefor, for
all electricity used by Tenant orany Tenant Parties in connection with the operation of the Rooftop
Equipment.

B Roof Damage. Tenant shall, at Tenant’s sole cost and expense, protect the roof
from damage, and shall perform all installations, repeirs and maintenance and use the roof in a
mannerso as to keep in full force and effect any warranty conceming the roof. In all cases, Tenant
shall use the roofing contractor designated by Landlord to perform any roof penetration or other
work that may affect the integrity of the roof or the roof wanranty. Any damage to the roof orany
other portion of the Building resulting from Tenant’s installation, operation, use, maintenance or
removal of the Rooftop Equipment, including leakage, water damage or damage to the roof
membrane, shall be repaired by Landlord at Tenant’s sole cost and expense. Tenant shall
reimburse Landlord for any costs and expenses so incurred by Landlord within thirty (30) days
after Landlord’s written request and copies of invoices therefor:

6. Compliance With [ egal Requirements. Tenant, at its sole cost and expense, shall
comply with all Legal Requirements relating to the installation, maintenance, operation, use and
removal of the Rooftop Equipment. Without limiting the generdlity of the foregoing, Tenant, at
its sole cost and expense, shall be responsible for obtaining, any building permits, and any licenses
orpermits which may be required by the Federal Communications Commission (FCC), the Federal
Aviation Administration (FAA) or any other govermnmental authority having jurisdiction over the
Rooftop Equipment or the Building and shall provide copies of the same to Landlord.

7. Radio Frequency Emitting Equipment. To the extent Tenant is operating radio
frequency (RF) emitting equipment on the roof of or inside the Building, Tenant shall cooperate
generally with Landlord and other cariers such that the Building’s rooftop shall be and remein in
compliance with all rules and regulations of the U.S. Occupational Safety and Health
Administration (*OSHA”) and the FCC rdlating to guidelines for human exposure to radio
frequency or electromagnetic emission levels, as may be issued from time to time, including the
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Tules and regulations adopted in FCC document OET 65 (which rules and regulations have also
been adopted by OSHA). If Landlord in its reasonable judgment believes that the Telecom
Equipment, either by itself or in conjunction with other equipment in or on the Building, may
exceed permitted emission levels, then Tenant shall (a) promptly upon Landlord’s written request,
at Tenant’s sole cost and expense, deliver to Landlord a certification or survey report reasonably
acoeptable to Landlord demonstrating that the Building’s rooftop is in compliance with all
applicable FCC and OSHA rules and regulations (a “Rooftop Survey”), and (b) to the extent
Tenant’s equipment or the operation thereof directly or indirectly causes the Building’s rooftop
(or any portion thereof) not to be in compliance with such rules and regulations, immediately
Temedy any such non-compliance in accordance with Landlord’s directions and at Tenant’s sole
cost and expense. If Tenant relocates or makes any change to the Telecom Equipment, Landlord
may, at its option, require that a new Rooftop Survey be conducted at Tenant’s sole cost and
expense by a firm approved by Landlord in its reasonable discretion.

Temporary Removal; Relocation. Tenant, at its sole expense, shall remove or
IdocalﬁﬂleRwﬁuqumptmtonatmmmybmsmﬁupontm(lmhmdays notice from
Landlord at any time Landlord determines such removal or relocation is necessary or appropriate
for the expeditious repair, replacement, alteration, improvement or additions to or of the roof or
any area of the Cable Path, or to access any such areas for Project needs. In addition, Landlord
Teserves the right to require that the Rooftop Equipment be permanently relocated on ten (10)
business days’ priornotice, to another location on the roof as Landlord shall reasonably designate.

9. Temination; Rooftop Equipment As Property of Tenant. Upon the expiration or
earlier termination of the Lease, Tenant shall immediately cease using the Rooftop Areaand Cable
Pathand shall, atits own cost and expense, remove the Rooftop Equipment and restore the Rooftop
Area and areas affected by the cabling installations to the condition in which they were found prior
o the installation of the Rooftop Equipment. The Rooftop Equipment shall be considered personal
property of Tenant; provided, however; if Tenant fails to remove the Rooftop Equipment upon the
expiration or earlier termination of the Lease, it shall be deemed abandoned and may be claimed
by Landlord or removed and disposed of by Landlord at Tenant’ s expense.

10.  Lendlord Exculpation. Tenant assumes full responsihility for protecting from theft
or damage the Rooftop Equipment and any other tools or equipment that Tenant may use in
cornection with the installation, operation, use, repair, maintenance or removal of the Rooftop
Equipment, assumes all 1isk of theft, loss or damage, and waives all Claims with respect thereto
against Landlord and the other Indemmnitees, including any Claims caused by any active or pessive
act, omission or neglect of any Indemnitee or by any act or omission for which liability without
fault or strict liahility may be imposed, except only, with respect to any Indenmitee, to the extent
such injury, death or damage is caused by the negligence or willful misconduct of such Indenmitee
and not covered by the insurance required to be carried by Tenant under the Lease or except to the
extent such limitation on liahility is prohibited by Legel Requirements. Further, in no event shall
Landlord orany Indenmitees be liable underany circurnmstances for any consequential damages or'
for injury or damage to, or interference with, Tenant's business, including loss of profits, loss of
Tents orother revenues, loss of business opportunity, loss of goodwill orloss of use, resulting from
damage to or any failure or interruption of use of the Rooftop Equipment, however oocurting.
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11.  Insurance. Tenant shall cause the insurance policies required to be maintained
pursuant to Section 13 of the Lease to cover the Rooftop Equipment and any Claims arising in
comnection with the presence, use, operation, installation, repeir; maintenance, or removal of the
Rooftop Equipment.
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EXHIBIT D
FORM OF ESTOPPEL CERTIFICATE
, 20

TO: 2600CR, LLC and
PACIFIC LIFE INSURANCE COMPANY

Address of Landlord: Address of Lender:

2600CR, LLC Pacific Life Insurance Compery

2600 Camino Ramon #2201 700 Newport Center Drive

San Ramon, CA 94583 Newport Beach, CA 92660

At Atln: Commertial Servicing Operations

Real Estate Investments
Loan No. 219620301

Re:  Bishop Ranch Building Lease dated , 2020 (the "Lease"), by and
between FIVE9, INC., a Delaware corporation ("Tenant"), and 2600 CR, LLC
("Landlord") covering premises comprised of 104,253 rentable square feet of space
known as Suites 250 and 350 (the "Premises") within the office building known as
2600 at Bishop Ranch (the "Improvements") located at 3001 Bishop Drive, San
Ramon, CA 94583 (the "Property").

Ladies and Gentlemen:

The purpose of this Tenant Estoppel Cettificate (this "Certificate") is to provide
information to Landlord and PACIFIC LIFE INSURANCE COMPANY, and its sucoessors and
assigns (collectively, the "Lender"), reganding the referenced Premises. The undersigned is the
tenant under the Lease covering the referenced Premises.

The undersigned Tenant hereby certifies to Lender and Landlord as follows:

Thelist of Lease documents attached hereto is a true, correct and complete list of all Lease
documents, including all amendments or modifications thereto, certificates, guarantees, letters of
credit, and all agreements and understandings made between Landlord and Tenant in connection
vvnﬂlﬂxe].ﬁeﬁaﬁlel’rmnses or the Improvements thereon. There are no other written or oral
agreements or made between Landlord and Tenant in connection therewith. The
Lease has been duly authorized, executed and delivered by Tenant. The Lease is in full foroe and
effect and represents a valid and hinding obligation of Tenant, enforceable against Tenant in
accordance with its tenms.

The Commencement Date has occurred under the Lease. Tman:hasaooqmdpomon
and now occupies the entirety of the Premises and is open for business. All improvements
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(including buildings), additions and alterations required to be made by Landlord under the Lease
have been completed and accepted by Tenant. All tenant improvement allowances to be paid by
Landlord or to be credited to Tenant under the Lease have been fully paid or credited, except as
follows: s

Neither Tenant, nor, to Tenant’s knowledge, Landlord is in default under the terms and
conditions of the Lease. Tenant does not know of any existing facts or circunstances that, with the
giving of notice or the passage of time, or both, would constitute a default by either Landlord or
Tenant under the Lease. To Tenant’s knowledge, Tenant has no claims, counterclaims, defenses

or offsets against Landlord under the Lease.

Tenant has provided a [cash security deposit/letter of credit] in the amount of $476,092.82
to Landlord under the Lease, and such sum has not been refunded.

The scheduled Monthly Base Rent under the Leaseis currently $ and has been
paid through . Except for operating expenses paid in advance installments
and subject to subsequent reconciliation, no rent or any other obligations under the Lease have
been orwill be prepaid more than one month in advance.

Tenant is not entitled to any concessions, rebates or free rent for any period of time after
the date hereof, except as follows: g

The term of the Lease commenced on and expires on
Tenant has no option or right to renew or extend the Lease except as provided in Section
2.3 of the Lease.

Tenant has no right to expand the Premises under the Lease, except as provided in Section
36 of the Lease.

Tenant has no right to terminate the Lease, except as provided in Sections 14 and 15 of the
Tenant has no option or right (including no right of first refusal) to purchase or otherwise
acquire all or any portion of the Premises or the Property.

Exoeptas set forth in Section 8 of the Lease, there are no ohligations of Landlord to perform
Tepairs, painting, alterations, or other improvements to the Premises.

Exoept for operating expenses paid in advance installments and subject to subsequent
reconciliation Tenant has not peid any amounts to or on behalf of Landlord under the Lease that
are required to be, but have not been, reimbursed.

Tenant has not subleased any portion of the Premises and has not assigned, transferred,

mortgaged or otherwise encumbered all orany portion of its rights or interest under the Lease and
Thas not enfered into any license or concession agreements with respect thereto.
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No modification of the Lease made after the date of this Certificate shall be valid and
binding on Landlord or Lender without Lender’s consent.

Tenant represents, warrants and covenants neither it nor any person or entity that directly
or indirectly (a) controls it or (b) has an ownership interest in it of forty-nine percent (49%) or
more, appears on the list of Specially Designated Nationals and Blocked Persons ("OFAC List")
published by the Office of Foreign Assets Control ("OFAC") of the U.S. Department of the
Treasury.

All insurance required to be maintained by Tenant under the Lease is presently in effect.

There is not pending ageinst or contemplated by Tenant, any petition in benkruptcy, any
assignment for the benefit of creditors, orany petition seeking reorganization or amangement under
the federal bankruptcy laws or those of any state.

There is no litigation pending or threatened in writing with regard to Tenant’s interest in
the Premises or between the Tenant and Landlord.

To the best of Tenant’s knowledge, Tenant is in compliance with all laws, ordinances and
Tegulations relating to its occupency of the Premises.

All notices to be given to Tenant or Lenderwith regard to this Certificate or the Lease shall
be in writing and shall be delivered in the manner prescribed in the Lease to the following
addresses: (a) if to Tenant, at the Premises; and (b) if to Lender, at the address for Lender that
appears on page 1 hereof.

We understand that you and your successors and assigns will rely on the statements and
certifications set forth above and that Lenderwill rely on the statements and certifications set forth
above in providing financing for the Property.

To the extent this Certificate is not dated upon receipt, you are authorized to fill in the
applicable date. A pdf of this Certificate shall be deemed an original.

Notwithstanding the representations herein, inno event shall this Certificate subject Tenant
to any liability in damages, or constitute a waiver with respect to any act of Landlord for which
approval by Tenant was required but not sought or obtained, provided that, as between Tenant and
the above stated addressees, Tenant shall be estopped from denying the accuracy of this Cextificate.
No party otherthan the addressees and their successors and assigns shall have the right to rely on
this Certificate. In no event shall this Certificate amend or modify the Lease.

Tenant, by giving and delivering this Certificate, shall not be deemed to have waived
Tenant’s right to be reimbursed by Landlord for any overpayments of common area charges,
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additional rent, or other charges payable under the Lease, which overpayments may hereafter be
Tevealed by an audit; however, Tenant has no current actual knowledge of any such overpayments.

Very truly yours,
TENANT:

FIVE9, INC.,
a Delaware corporation

B}":
Print Name:
Title:
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EXHIBIT A
(to Exhibit D to the Lease)

List of all Lease documents, including amendments, certificates of commencement date, letter
agreements, guarantees, and letters of credit.
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EXHIBITE
RESERVED PARKING SPACES
See Attached
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EXHIBIT F
SIGNAGE PLANS
See Attached
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Eﬁ?ﬂ|signage exhibit Parapet Sign | South Wing, East Lobby @)

Site Plan Sign Notos:

Femoved w8 ecqie 10 provide claar view of signs
il and Gty of San Ramon approvl,

gronm i for refevencs only. Acdional s may
anta at Gwner's cscrotion,

Reference Shast SD01.01 for parspet sign dataiz and guidaiines

Sign Location - South Wing, East Elovation
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%|signage exhibit Parapet Sign Details

— o SD01.01
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EXHIBIT G
ACKNOWLEDGMENT OF COMMENCEMENT OF LEASE

Please refer to that ocertain Bishop Ranch Building Lease (the “Lease”) dated

, 2020 by and between 2600 CR, LLC, a Delaware limited liahility compeny

(“Landlord”), and FIVE9, INC., a Delaware corporation (“Tenant”), covering the “Premises” (as

defined in the Lease) located at 3001 Bishop Drive, Suites 250 and 350, San Ramon, Califomia
94583. All capitalized tenms herein shall have the respective meanings given to themin the Lease.

It is hereby agreed to that;

@

(9]
©

The Commencement Date under the Lease, and the date for the commencement of Tenant's
payment of Base Rent under the Less, is , 20 (subject to
the Rent Abatement described in Section 3.4 of the Lease);

The Expiration Date of the Leaseis 11:59 p.m. on ,20 ;

The Base Y ear for calculating Tenant’ s Share of Operating Costs is 2021;

(d  Landlord has completed all of its construction obligations under the Work Letter.
ACKNOWLEDGED AND ACCEPTED:
Landlord: Tenant:
2600 CR, LLC, a Delaware limited Liability FIVES, INC,,
company a Delaware corporation
By: QuinnCo, LLC,
a California limited liahility company,
its Manager By:
By: The Alexander Mehran Revocable Trust, Tide:
its Manager
By. Date:
Name: Alexander R. Mehran, J1.
Title: Trustee
Date:
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EXHIBIT H
EXCLUSIVE USE RESTRICTIONS

Without limiting the use restrictions set forth in the Lease to which this Exhihit is attached, inno
event shall Tenant he permitted to use the Premises for the purposes identified below as a*“Tenant's
Exclusive Use™:

. As a private school or similar business offering any one or more of the following grades:
kindertarten (except for an operation offering kindergarten classes in addition to childcare, such
as Bright Horizons), first, second, third, fourth, fifth, sixth, seventh and/or eighth grade
(“Competitor”), nor may any signage in Bishop Ranch list any Competitor (such restrictions in
Bishop Ranch on the use by or signage of Competitors, being herein “Tenant's Exclusive Use™).
Notwithstanding the foregoing, Tenant’s Exclusive Use shall not apply to an operation such as
Bright Horizons offering (A) only childcare, or (B) childeare and kindergarten classes.

. As a childcare facility (“Tenant's Exclusive Use”). Notwithstanding the foregoing,
Tenant's Exclusive Use shall not apply to a school, including a school that operates kindergarten

classes.

In addition, inno event shall the Premises be used as a flexible workplace center, which means the
following (a “Competing Business”): the operation of a business whose primary purposes shall be
providing office suites and shared office workplaces to members or customers (with or without
individual offices), and offering certain office services incidental to the primary office uses (such
as conference and meeting facilities and services, administrative support, word processing,
secretarial  support, reception aress, teleconferencing capabilities, high-speed broadband
connectivity, fumiture and office equipment usage, lounge aress, breakout rooms recreational
areas, and traveling and concierge services). For the avoidance of doubt, aCompehngBlsnes
s}]aﬂmtuxﬂutbauyomumrtofthePrqectﬂlatlsopaahlgan“A]ﬂﬂ

Operation”’, which means a sublease or license by an occupant (i.e., "desk shanng’) to clients,
customers or other parties as an ancillary use to such occupant’s primary use, provided that such
Ancillary Desk Sharing Operation is not (and was not at the time of execution of said occupent's
occupency agreement) the operation of a Competing Business.

In addition, Tenant shall not be inviolation of Section 6.1 orSection 16.2 of the Lease in the event
of (a) Tenant’s assignment of the Lease to a Competing Business which acquires all or
substantially all of Tenant’s stock or assets, provided that in no event shall any such assignee use
the Premises for a Competing Business or be permitted to display any Competitor Signage at any
location within the Project, (b) Tenant’s assignment of the Lease to a Competing Business in
connection with a merger, consolidation or similar reorganization, provided that in no event shall
any such assignee use space in the Project for a Competing Business or be permitted to display
any Competitor Signage at any location within the Project  For purposes of the foregoing,
“Competitor Signage” means signage that identifies any Competing Business by its name, trade
name, call letters, trademark or other name ormark recognizable to the general public as that of a
Competing Business.
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EXHIBIT I
FORM OF SNDA

RECORDING REQUESTED BY AND
'WHEN RECORDED RETURN TO:

Pacific Life Insurance Compeany
700 Newport Center Drive
Newport Beach, CA 92660
Atn:  Real Fstate Investments
Loan No. 219620301

Space Above This Line for Recorder’s Use

SUBORDINATION, NON-DISTURBANCE, AND
ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT
AGREEMENT (this "Agreement") is made as of . 2020 (the "Effective
Date"), by and among PACIFIC LIFE INSURANCE COMPANY, a Nebraska corporation
(together with its successors and assigns, "Lender"), FIVES, INC., a Delaware corporation
("Tenant"), and 2600 CR, LLC, a Delaware limited liahility compeny ("Landlord").

RECITALS

A. Landlord is the current owner of those certain premises commonly known as 2600
Bishop Ranchlocated in San Ramon, Contra Costa County, California, more particularly described
in Exhibit A aftached hereto (the "Real Estate").

B. Lender has made aloan (the"Loan") to Landlord pursuant to a termloan agreement,
by Landlord and Lender (together with all amendments thereto and restatements thereof, whether
before or after the Effective Date, collectively, the "Loan Agreement"), which Loan is evidenced
by one or more promissory notes (together with all amendments, restatements, extensions, and
replacements thereof and thereto, whether before or after the Effective Date, collectively, the
"Note'"), by Landlord payable to the order of Lender.

C. Landlord’s obligations under the Note, the Loan Agreement, and all other “Loan
Documents” (as defined in the Loan Agreement), are secured by that certain Deed of Trust,
Financing Statement and Security Agreement (With Assignment of Rents and Fixture Fling), by
Landlord in favor and for the benefit of Lender, dated September 16, 2019, and recorded in the
Official Records of Contra Costa County, Califomia, as Instrument No. 20199015279700031
(together with all amendments thereto and restatements thereof, whether before or after the
Effective Date, the "Security Instnument").
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D. The Security Instrument encumbers, among other things, Landlord’s entire interest
in the Real Estate and the current and future improvements (the "Improvements”) situated thereon
(collectively, the "Property").

E. Under the tenms of that certain Bishop Ranch Building Lease dated
2020 (the "Lease"), Landlord leased to Tenant a portion of the Property, as more pamculaﬂy
described in the Lease (the "Leased Premises').

NOW THEREFORE, to confirm the legal effect of the Security Instrument and the Lease
and, in consideration of the covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:

AGREEMENTS
1 Subordination.

(@  TheLease and theleasehold estate created by the Lease and all of Tenant’s
rights under the Lease are and at all times shall be subordinate to the lien and charge of the Security
Instnument and all terms and conditions contained therein, and to all substitutions, renewals,
modifications, and amendments thereto (including, without limitation, any of the foregoing that
increase the indebtedness secured thereby), subject to the terms and conditions set forth in this
Agreement.

(b)  Notwithstanding anything to the contrary contained herein orin the Lease,
Tenant acknowledges and agrees that Lender has a claim superior to Tenant’s claim for insurance
proceeds and for condemnation awards, if any, received with respect to the Improvements or the
Property, other than insurance proceeds payable solely to Tenant for Tenant’s personal property
pursuant to the tenms of the Lease or condemmation awards payable directly and solely to Tenant
by the condemning authority. Tenant acknowledges and agrees that notwithstanding anything to
the contrary contained in the Lease, all insurence proceeds and condemnation awards for
Improvements and the Property shall be disbursed and applied in accordance with the Loan
Documents and this Agreement.

2. Non-Disturbance. In the event of foreclosure of the Security Instrument: (by judicial
process, power of sale, or otherwise) or conveyance in lieu of foreclosure (collectively, such
foreclosure or conveyance in lieu thereof is called "Foreclosure"), which Foreclosure occurs prior
to the expiration date of the Lease, including any extensions and renewals of the Lease now
provided and hereafter exercised thereunder, and so long as Tenant is not in default under any of
the terms, covenants, and conditions of the Lease beyond any applicable grace or cure period,
Lender agrees that Lender shall take no action that disturbs Tenant in its quiet and peaceful
possession of the Leased Premises, subject to the terms and conditions of the Lease and this
Agreement. Lender and Tenant agree that the covenant of quiet and peaceful possession of the
Leased Premises as set forth in this Section 2 is intended to be binding on any person or entity,
including Lender, who takestitle to the Property as a result of a Foreclosure ("Purchaser”). Lender
shall have no liahility for any acts or omissions of any Purchaser for violating such covenant or
otherwise, unless Lender or a wholly owned affiliate of Lenderis the Purchaser.
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3. Attomment. In the event Foreclosure occurs prior to the expiration date of the
Lease, including any extensions and renewals of the Lease now provided and hereafter exercised
thereunder; then notwithstanding the subordination of the Lease provided for herein, Tenant shall
attorn to Purchaser and recognize Purchaser as Tenant’s landlord under the Lease. So long as
Tenant is in possession of the Leased Premises and is not in default under any of the tenms,
covenants, and conditions of the Lease beyond any applicable grace or cure period, Purchasershall
Iewgnizearﬂawe}meamashstenntﬂHanﬂa: whereupon the Lease shall continue, without

further agreement, in full foroe and effect as a direct lease between Purchaser and Tenant for the
Temaining term thereof, together with all extensions and renewals now provided thereunder;, upon
the same terms, covenants, and conditions as therein provided, subject to the provisions contained
in Section 4 and Section 8 below. Tenant shall thereafter make all rent payments directly to or at
the direction of Purchaser; subject to the limitations and other provisions contained in Section 4
and Section 8 below. Landlord hereby authorizes Tenant to make such rent payments directly to
Purchaser and waives all claims against Tenant for any sums so paid at Purchaser’s request and
direction. Such attomment as provided herein shall be self-operative without further aid or
execution of further instruments by parties to this Agreement, immediately upon Purchaser
succeeding to the interest of Landlord under the Lease.

4. Limitation of Liahility. Notwithstanding anything to the contrary contained herein
orinthe Lease, mﬁea}a&Foreclo&xemsmortoﬂea&pmﬂondateofﬂeLease including
any extensions and renewals of the Lease now provided and hereafter exercised thereunder; the
liahility of Purchaser shall be limited as set forth helow in Section 8. In addition, Purchaser also
shall not:

(@  beliable to Tenant forany act, omission, or default on the part of the original
Landlord or any other landlord under the Lease and Tenant shall have no right to assert the same
or any damages arising therefrom as (i) a claim, defense, or deficiency ageinst Purchaser or its
successors or assigns, or (i) an offset ageinst Purchaser or its successors or assigns.
Notwithstanding the foregoing, with respect to uncured defaults of a priorlandlord underthe Lease
that are susceptible of cure by Purchaser and are continuing on the date Purchaser acquires title to
the Property (the "Transfer Date"), and for which liability of Purchaser is not excluded by other
subsections of this Section 4 ("*Continuing Defaults"), Tenant shall have the same remedies against
Purchaser as it would have against the prior landlord, but Purchaser shall be liable for damages
only to the extent they accrue after the Transfer Date;

(b beliable to Tenant forthe retum of any deposit, rental security, or any other
surns deposited with the original Landlord orany other landlord under the Lease and not delivered
to Purchaser; as the case may be; provided that Purchaser shall be liable to Tenant under the terms
of the Lease to the extent of any such deposit or rental security actually received by Purchaser that
is free and clear of any interest of Landlord or any otherlandlord under the Lease;

(¢)  beboundby any cancellation, sunrender; ortermination of the Lease (except
those Tenant cancellation, surrender, or termination rights expressly contemplated by the Lease
that do not require Landlord’s prior consent), or by any amendment, waiver of rights, or
modification of the Lease after the Effective Date, in each case if not consented to in writing by
Lender, which consent. will not be unreasonably withheld, conditioned, or delayed;
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@ be liable for, bound by or subject to any defense or offset on Tenant’s part
forany payment of rent more than 30 days in advance of the date due under the tenms of the Lease,
nor for the retum of any sums, including letters of credit, which Tenant may have paid or delivered
to Landlord under the Lease as and for security deposits, advance rentals or otherwise, unless
Lender or Purchaser actually received such rent or such sums are actually delivered to Lender, or
Lender has consented to such advance payment in writing, which consent Lender may grant or
withhold in its sole and absolute discretion;

(e be bound by any warranty or representation of Landlord relating to work
performed priorto the Transfer Date by oron behalf of Landlord orany predecessor landlord under
the Lease;

()  be liable to Tenant for construction, restoration, or repeir, or delays in
construction, restoration, or repair, of the Improvements or the portion thereof leased to Tenant
under the Lease or any tenant improvements (including, without limitation, any tenant
improvement allowances); provided, however, the foregoing is not intended to limit, waive, or
eliminate any restoration or repair obligations of Purchaser as the landlord under the Lease with
Tespect to matters first arising after the Transfer Date or metters that arose prior to, but have not
yet been restored or repaired as of, the Transfer Date; or

(@  be bound by any purchase option or right of first offer or first refusal or
similar right to purchase the Property or any portion thereof granted to Tenant under the Lease.

5. Further Documents. Except as expressly provided for herein, the foregoing
provisions shall be self-operative and effective without the execution of any further instruments
on the part of any party hereto. Tenant agrees, however; to execute and deliverto Lender, Purchaser
orto any person to whom Tenant agrees to attom pursuant hereto such otherinstruments as Lender,
Purchaser or such person shall reasonably request in order to confirm said attormment.

6. Notice and Cure. Tenant agrees that if a default by Landlord occurs under the Lease:

(@ A copy of each notice given to Landlord pursuant to the Lease shall also be
given simultaneously to Lender; and no such notice shall be effective for any purpose under the
Lease unless so given to Lender; and

(b If Landlord fails to cure any default within the time prescribed by the Lease
(or within a reasonable time if no such time period is provided), Lender shall have an additional
30 days after the later of (i) the expiration of Landlord’s cure period or (i) Lender’s receipt of
Tenant’s written notice of such default within which to cure such default (if curable by Lender
within such 30-day period) before Tenant has the right to terminate the Lease or exercise any self-
help rights from which a right of setoff would arise. If such default cannot reasonably be cured by
Lender within such additional 30-day period because in order to cure such failure Lender nuist
acquire control orownership of the premises demised under the Lease, then Lendershall have such
additional time as may be reasonably necessary to diligently pursue foreclosure proceedings or
otherwise acquire title to or control of the Improvements, if such proceedings are conmenced
‘within such additional 30-day period and thereafter diligently pursued to completion.
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Z Notices. All notices, demands, and requests given or required to be given hereunder
shall be in writing and shall be deemed to have been properly given when personally served orif
sent by U.S. registered or certified mail, postage prepaid, or by recognized ovemight delivery
sexvice, addressed as set forth below when received. Concurrently with the delivery of any such
notice, demand, or request sent to Lender by one of the methods specified in the immediately

preceding sentence, a copy thereof shall also be sent by email to Lender at the email address for
Lender sent forth below.
Lender  PACIFIC LIFE INSURANCE COMPANY
700 Newport Center Drive
Newport Beach, Califomia 92660
Atin: Commercial Servicing Operations
Real Estate Investments

LoanNo. 219620301
Email: REDocumentManagement@pacificlife.com

Tenant: ~ FIVES, INC.
3001 Bishop Drive, Suite 350

Landlord: 2600 CR, LLC
¢/o Sunset Development Company
2600 Camino Ramon, Suite 201
San Ramon, CA 94583
Attn: General Counsel

8. Limitation of Personal Liahility. Notwithstanding anything to the contrary herein
orin the Lease, Purchaser shall have no obligation, nor incur any liahility, beyond the interest, if
any, of Purchaser in the Property. In calculating Purchaser’s interest in the Property, the fair market
value of the Property shall be reduced by the greatest of the following: (a) the actual
amount of any financing secured by a lien on the Property; (b) if thereis no such secured financing,
thena deemed aggregate amount. of financing equal to 80% of the fairmarket value of the Property;
or(c) if Lenderoran affiliate of Lender is the Purchaser, then the amount of the Loan indebtedness
(including principel, interest and all other amounts payable by Landlord in respect of the Loan) at
the time of Foreclosure. Upon any subsequent sale or transfer of the Property by any Purchaser,
the selling or transferring Purchaser shall be released from all further duties, liabilities and
obligations to Tenant and its sucoessors or assigns arising or accruing under the Lease from and
after the date of such sale or transfer. By executing this Agreement, Landlord agrees that nothing
contained in this Section 8 shall impair, limit, affect, lessen, abrogate or otherwise modify

Landlord’s obligations to Tenant under the Lease.

9. Binding Effect. Upon mutual execution of this Agreement by all of the parties
hereto, the terms, covenants, and conditions of this Agreement shall inure to the benefit of and be
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binding upon the parties hereto and their respective heirs, executors, administrators, successors
and assigns.

10.  Modification. This Agreement may not be modified orally orin amarmerotherthan
by an agreement signed by the parties hereto or their respective successors in interest.

11.  Choice of Law. This Agreement shall be govemed by the internal law (and not the
law of conflicts) of the State of California

12.  Counterparts. This Agreement may be executed in two or more counterparts, all of
which, when taken together; shall constitute one and the same original. Tenant and Landlord
hereby authorize Lender to fill in applicable dates and recording information in this Agreement.

IN WITNESS WHEREQF, the parties hereto have hereunto caused this Agreement to be
duly executed as of the Effective Date.

[Remainder of page intentionally left blank; signature pages follow]
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Tenant’s Signature Page for Subordination, Non-Disturbance, and Attornment Agreement

TENANT:

Title:

Address: [See Section 7 above.]
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NOTARY ACKNOWLEDGMENT

A rotary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )

County of )

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/hentheir authorized
capecity(ies), and that by his/hentheir signahme(s) on the instrument the person(s), or the entity
‘upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Califomia that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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Landlord’s Signature Page for Subordination, Non-Disturbance, and Attornment Agreement

LANDLORD:

“Name:

Title:

Address: [See Section 7 above.]
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NOTARY ACKNOWLEDGMENT

A rotary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )

County of Contra Costa )

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/hentheir authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
‘upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Califomia that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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Lender’s Signature Page for Subordination, Non-Disturbance, and Attornment Agreement

LENDER:

PACIFIC LIFE INSURANCE COMPANY,
a Nebraska corporation

By:
Name:
Title:

Address: [See Section 7 above.]
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NOTARY ACKNOWLEDGMENT

A rotary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, orvalidity of that document.

State of California )
County of Orange )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/hertheir authorized
capecity(ies), and that by his/hentheir signahure(s) on the instrument. the person(s), or the entity
‘upon behalf of which the person(s) acted, executed the instrument.

1 cettify under PENALTY OF PERJURY under the laws of the State of Califomia that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signahure
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EXHIBIT A

Description of Real Estate

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN
RAMON, IN THE COUNTY OF CONTRA COSTA, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:

TRACT A:
A CONDOMINIUM COMPRISED OF:
PARCEL ONE:

UNIT 5, AS CORRECTED BY THOSE CERTAIN CORRECTION DEEDS RECORDED
OCTOBER 27, 2017 AS INSTRUMENT NOS. 2017-0203067-00 AND 2017-0203069-00,
BOTH OF OFFICIAL RECORDS, AS SAID UNIT IS DEPICTED ON THAT CERTAIN
CONDOMINIUM PLAN ENTITLED "CONDOMINIUM PLAN FOR 2600 CAMINO
RAMON, SAN RAMON, CALIFORNIA", WHICH PLAN (THE "ORIGINAL PLAN") IS
ATTACHED TO THAT CERTAIN DECLARATION OF COVENANTS, CONDITIONS,
AND RESTRICTIONS AND RESERVATION OF EASEMENTS FOR 2600 CAMINO
RAMON CONDOMINIUM PROJECT RECORDED DECEMBER 27, 2013 AS
INSTRUMENT NO. 20130295538, OFFICIAL RECORDS (THE "ORIGINAL
DECLARATION'), AND WHICH ORIGINAL PLAN WAS AMENDED BY THAT
CERTAIN FIRST AMENDED PLAN FOR 2600 CAMINO RAMON, SAN RAMON
CALIFORNIA DATED JUNE 2017 (HEREIN THE "FIRST AMENDED PLAN') AND
‘WHICH ORIGINAL DECLARATION WAS AMENDED BY THAT CERTAIN FIRST
AMENDED DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
AND RESERVATION OF EASEMENTS FOR 2600 CAMINO RAMON CONDOMINIUM
PROJECT RECORDED OCTOBER 30, 2017 AS INSTRUMENT NO. 2017-0203975 (THE
"FIRST AMENDED DECLARATION"). THE FIRST AMENDED PLAN IS ATTACHED
TO THE FIRST AMENDED DECLARATION. THE ORIGINAL PLAN AS AMENDED BY
THE FIRST AMENDED PLAN SHALL HEREAFTER BE REFERRED TO AS THE
"PLAN" AND THE ORIGINAL DECLARATION AS AMENDED BY THE FIRST
AMENDED DECLARATION AND AS FURTHER AMENDED BY THAT CERTAIN
SECOND AMENDMENT TO THE DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS AND RESERVATION OF EASEMENTS FOR 2600 CAMINO
RAMON CONDOMINIUM ASSOCIATION, RECORDED NOVEMBER 5, 2018 AS
INSTRUMENT NO. 2018-0179778-00, OF OFFICIAL RECORDS SHALL HEREAFTER
BE REFERRED TO AS THE "DECLARATION' AND WHICH UNITS ARE DEFINED IN
AND MADE SUBJECT TO THE DECLARATION; SAID UNITS BEING SITUATED ON
PARCEL 1 AS SAID PARCEL IS SHOWN UPON THAT CERTAIN MAP ENTITLED
"PARCEL MAP MS 901-13 FOR CONDOMINIUM PURPOSES", FILED IN THE OFFICE
OF THE RECORDER, COUNTY OF CONTRA COSTA, STATE OF CALIFORNIA ON
OCTOBER 28, 2013, IN BOOK 208 OF MAPS, AT PAGE 31 AND 32.

PARCEL TWO:
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AN UNDIVIDED 98.787% INTEREST IN COMMON, AS CORRECTED BY THOSE
CERTAIN CORRECTION DEEDS RECORDED OCTOBER 27, 2017 AS INSTRUMENT
NOS. 2017-0203068-00 AND 2017-0203069-00 OF OFFICIAL RECORDS, IN THE
COMMON AREA AS DEFINED IN THE DECLARATION AND DEPICTED ON THE
PLAN.

EXCEPTING AND RESERVING FROM SUCH PARCEL TWO THE FOLLOWING:

1. ALL THE CONDOMINIUM UNITS DEPICTED ON THE PLAN AND DEFINED IN
THE DECLARATION OTHER THAN THE CONDOMINIUM UNIT DESCRIBED IN
PARCEL ONE ABOVE.

2. THE EXCLUSIVE COMMON AREAS AS DEPICTED ON THE PLAN AND DEFINED
IN THE DECLARATION WHICH ARE SET ASIDE AND ALLOCATED FOR THE
EXCLUSIVE USE OF THE OWNERS OF THE CONDOMINIUMS OTHER THAN THE
CONDOMINIUM UNIT DESCRIBED IN PARCEL ONE ABOVE.

3. THE SPECIAL EXCLUSIVE COMMON AREAS AS DEPICTED ON THE PLAN AND
DEFINED IN THE DECLARATION WHICH ARE SET ASIDE AND ALLOCATED FOR
THE EXCLUSIVE USE OF THE OWNERS OF THE CONDOMINIUMS OTHER THAN
THE CONDOMINIUM UNIT DESCRIBED IN PARCEL ONE ABOVE.

4. NON-EXCLUSIVE EASEMENTS FOR ACCESS, INGRESS, EGRESS, SUPPORT,
UTILITIES AND OTHER RIGHTS, OVER, UNDER, UPON AND THROUGH THE
COMMON ARFA, APPURTENANT TO ALL UNITS, AS SAID FASEMENTS AND
RIGHTS ARE DEFINED IN THE DECLARATION.

5. ALL OTHER EASEMENTS AS PROVIDED FOR IN THE DECLARATION.

PARCEL THREE:

A NON-EXCLUSIVE EASEMENT, APPURTENANT TO PARCEL ONE ABOVE, FOR
ACCESS, INGRESS, EGRESS, SUPPORT, UTILITIES AND ALL OTHER EASEMENTS
AND RIGHTS, OVER, UNDER, UPON AND THROUGH THE COMMON AREAS AS
SAID EASEMENTS AND RIGHTS ARE DEFINED IN THE DECLARATION.

PARCEL FOUR:

THE EXCLUSIVE RIGHT TO THE USE, POSSESSION AND ENJOYMENT OF THE
EXCLUSIVE COMMON AREAS, APPURTENANT TO PARCEL ONE ABOVE, AS
DEFINED IN THE DECLARATION AND DEPICTED ON THE PLAN, WHICHARE SET
ASIDEAND ALLOCATED FOR THE EXCLUSIVE USE OF THE OWNER OF THE UNIT
TOWHICHTHEY ARE ADJACENT OR ASSIGNED.

PARCEL FIVE:
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THE EXCLUSIVE RIGHT TO THE USE, POSSESSION AND ENJOYMENT OF THE
SPECIAL EXCLUSIVE COMMONARFEAS, APPURTENANT TO PARCEL ONE ABOVE,
AS DEFINED IN THE DECLARATION AND DEPICTED ON THE PLAN, WHICH ARE
SET ASIDE AND ALLOCATED FOR THE EXCLUSIVE USE OF THE OWNER OF THE
UNIT TO WHICH THEY ARE ADJACENT OR ASSIGNED.

APN: 213-133-093 (UNIT 5) AND 213-133-096 PORTION (COMMON ARFA)

TRACT B:

PARCEL SIX:

PARCEL B AS SHOWN ON PARCEL MAP MS 901-15 ON THAT CERTAIN PARCEL
MAP FILED IN BOOK 209 OF MAPS PAGE 49.

APN: 213-133-097 (PARKING GARAGE)

APN: 213-133-093, 213-133-096, 213-133-097
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EXHIBIT ]
EXISTING EXCLUSIVES

LIST OF AT&T SIGNIFICANT COMPETITORS:

() Verizon

(2)  Cenhury Link/Qwest

(3)  LEVEL 3/ Global Crossing
BT

(5 Sprint
(6)  Time Wamer
(7)  Orange
(8)  Comcast
(9 XO
(10) Cox

LIST OF SAP COMPETITORS:
(1) Orade*
(20 Workday*
(3)  Salesforoe®
(4)  NetSuite*

*Any name to which any of the foregoing is legally changed

In addition to the foregoing, and without limiting the restrictions on use of the Premises set forth
in Section 6.1 of the Lease, it shall bereasonable for Landlord to withhold its consent to a proposed
Transferee which owns, controls, orincludes a group, subsidiary, or division which operates one
or more Conpeting Businesses (as defined in Exhibit H attached to the Lease) unrelated to (and
outside of) the Project, if operating Competing Businesses is such entity’s primary business
purpose.
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EXHIBIT K
INTENTIONALLY OMITTED
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EXHIBIT L

EXISTING FF&E (Page 1 of 2)
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EXHIBIT L
EXISTING FF&E (Page2 of 2)
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