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PART1
ITEM 1. FINANCIAL STATEMENTS
SERVICENOW, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)
(unaudited)
March 31, 2018 December 31, 2017
*As Adjusted
Assets
Current assets:
Cash and cash equivalents $ 682,854 726,495
Short-term investments 1,203,105 1,052,803
Accounts receivable, net 371,008 437,051
Current portion of deferred commissions 115,867 109,643
Prepaid expenses and other current assets 117,092 95,959
Total current assets 2,489,926 2,421,951
Deferred commissions, less current portion 233,715 224,252
Long-term investments 451,209 391,442
Property and equipment, net 267,454 245,124
Intangible assets, net 82,553 86,916
Goodwill 128,685 128,728
Other assets 50,943 51,832
Total assets $ 3,704,485 3,550,245
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 37,715 32,109
Accrued expenses and other current liabilities 250,738 253,257
Current portion of deferred revenue 1,292,638 1,210,695
Current portion of convertible senior notes, net 516,925 543,418
Total current liabilities 2,098,016 2,039,479
Deferred revenue, less current portion 50,244 36,120
Convertible senior notes, net 637,795 630,018
Other long-term liabilities 53,267 65,884
Total liabilities 2,839,322 2,771,501
Stockholders’ equity:
Common stock 177 174
Additional paid-in capital 1,819,410 1,731,367
Accumulated other comprehensive (loss) income (12,970) 5,767
Accumulated deficit (941,454) (958,564)
Total stockholders’ equity 865,163 778,744
Total liabilities and stockholders’ equity $ 3,704,485 3,550,245

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

See accompanying notes to condensed consolidated financial statements
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SERVICENOW, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands, except share and per share data)
(unaudited)

Revenues:
Subscription
Professional services and other
Total revenues
Cost of revenues(D:
Subscription
Professional services and other
Total cost of revenues
Gross profit
Operating expenses():
Sales and marketing
Research and development
General and administrative
Total operating expenses
Loss from operations
Interest expense
Interest income and other income (expense), net
Loss before income taxes
Benefit from income taxes
Net income (loss)
Net income (loss) per share - basic and diluted
Weighted-average shares used to compute net income (loss) per share - basic
Weighted-average shares used to compute net income (loss) per share - diluted
Other comprehensive loss:
Foreign currency translation adjustments
Unrealized (loss) gain on investments, net of tax
Other comprehensive (loss) income, net of tax

Comprehensive loss

(1) Includes stock-based compensation as follows:

Cost of revenues:

Subscription

Professional services and other
Sales and marketing
Research and development

General and administrative

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

See accompanying notes to condensed consolidated financial statements

Three Months Ended March 31,

2017
2018
*As Adjusted

543325 $ 387,584
45,897 41,187
589,222 428,771
95,398 70,375
48,075 45,709
143,473 116,084
445,749 312,687
283,701 203,739
117,268 84,489
65,063 46,251
466,032 334,479
(20,283) (21,792)
(17,064) (8,678)
29,987 7,729
(7,360) (22,741)
(17,982) (1,227)
10,622 $ (21,514)
0.06 $ (0.13)
175,482,833 168,742,366
190,249,786 168,742,366
(8,435) $ 2,795
(3,068) 7,583
(11,503) 10,378
(881) $ (11,136)

Three Months Ended March 31,

20
2018

17

*As Adjusted

11,291  $
7,561
52,082
28,598
21,809

7,938
6,875
38,401
21,801
14,854
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SERVICENOW, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
Three Months Ended March 31,
2017
2018
*As Adjusted
Cash flows from operating activities:
Net income (loss) $ 10,622 $ (21,514)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 33,411 25,226
Amortization of deferred commissions 30,419 22,038
Amortization of debt discount and issuance costs 17,064 8,678
Stock-based compensation 121,341 89,869
Deferred income tax (24,348) (3,291)
Unrealized gain on marketable equity securities (18,455) —
Repayments of convertible senior notes attributable to debt discount (8,660) —
Other (5,805) (1,273)
Changes in operating assets and liabilities, net of effect of business combinations:
Accounts receivable 69,502 48,515
Deferred commissions (42,475) (30,956)
Prepaid expenses and other assets (15,808) (16,468)
Accounts payable 875 675
Deferred revenue 83,733 84,863
Accrued expenses and other liabilities (1,336) (18,754)
Net cash provided by operating activities 250,080 187,608
Cash flows from investing activities:
Purchases of property and equipment (35,371) (33,186)
Business combination, net of cash and restricted cash acquired — (15,035)
Purchases of other intangibles (7,850) —
Purchases of investments (376,130) (223,596)
Sales of investments — 21,789
Maturities of investments 182,105 122,263
Net cash used in investing activities (237,246) (127,765)
Cash flows from financing activities:
Repayments of convertible senior notes attributable to principal (28,6006) —
Proceeds from employee stock plans 52,657 34,807
Taxes paid related to net share settlement of equity awards (85,555) (53,023)
Payments on financing obligations (288) (1,415)
Net cash used in financing activities (61,792) (19,631)
Foreign currency effect on cash, cash equivalents and restricted cash (1) 6,491 (843)
Net (decrease) increase in cash, cash equivalents and restricted cash (42,467) 39,369
Cash, cash equivalents and restricted cash at beginning of period () 727,829 401,932
Cash, cash equivalents and restricted cash at end of period $ 685,362 $ 441,301
Cash, cash equivalents and restricted cash at end of period:
Cash and cash equivalents $ 682,854 § 439915
Current portion of restricted cash included in prepaid expenses and other current assets 2,508 1,386
Total cash, cash equivalents and restricted cash shown in the condensed consolidated statements of cash flows $ 685,362 $ 441,301
Non-cash investing and financing activities:
Benefit from 2018 Note Hedges $ 44510 $ —
Property and equipment included in accounts payable and accrued expenses 24,288 8,857
Financing obligation for property and equipment 5,033 —

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.



(O]

During the three months ended December 31, 2017, we adopted Accounting Standards Update 2016-18, “Statement of Cash Flows (Topic 230): Restricted Cash,” which requires that
amounts generally described as restricted cash or restricted cash equivalents be included with cash and cash equivalents when reconciling the beginning-of-period and end-of-period total
amounts shown on the statement of cash flows. Accordingly, we have recast our prior period condensed consolidated statement of cash flows to conform to the current presentation. The
impact of the adoption for the three months ended March 31, 2017 is not material.

See accompanying notes to condensed consolidated financial statements
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SERVICENOW, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1%

Unless the context requires otherwise, references in this report to “ServiceNow,” the “Company”, “we,”
consolidated subsidiaries.

us,” and “our” refer to ServiceNow, Inc. and its

(1) Description of the Business

ServiceNow is a leading provider of enterprise cloud computing solutions that define, structure, manage and automate services for global enterprises. We
help our customers improve service quality and reduce costs while scaling and automating their businesses. We typically deliver our software via the Internet as a
service, through an easy-to-use, consumer product-like interface, which means it can be easily configured and rapidly deployed. In a minority of cases, we deploy
our software on-premises at a customer data center to support a customer’s unique regulatory or security requirements.

(2) Summary of Significant Accounting Policies
Basis of Presentation

Effective January 1, 2018, we adopted the Accounting Standards Update (ASU) No. 2014-09, “Revenue from Contracts with Customers (Topic 606)” as
discussed in Note 2. All amounts and disclosures set forth in this Form 10-Q have been updated to comply with the new standards, as indicated by the "as adjusted"
reference in these condensed consolidated financial statements and related notes. Certain prior period amounts reported in our condensed consolidated financial
statements and notes thereto have been reclassified to conform to the current period presentation.

The accompanying unaudited condensed consolidated financial statements and condensed footnotes have been prepared in accordance with the applicable
rules and regulations of the Securities and Exchange Commission (the SEC) regarding interim financial reporting. Accordingly, they do not include all of the
information and footnotes required by U.S. generally accepted accounting principles (GAAP) for complete financial statements. In the opinion of management, all
adjustments (consisting of normal recurring items) considered necessary under GAAP for fair statement of results for the interim periods presented have been
included. The results of operations for the three months ended March 31, 2018 are not necessarily indicative of the results to be expected for the year ending
December 31, 2018 or for other interim periods or future years. The condensed consolidated balance sheet as of December 31, 2017 is derived from audited
financial statements as adjusted to reflect the impact of the full retrospective adoption of Topic 606; however, it does not include all of the information and
footnotes required by GAAP for complete financial statements. These condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and related notes included in our Annual Report on Form 10-K for the year ended December 31, 2017, which was filed with the
SEC on February 28, 2018.

Principles of Consolidation

The condensed consolidated financial statements have been prepared in conformity with GAAP, and include our accounts and the accounts of our wholly-
owned subsidiaries. All intercompany transactions and balances have been eliminated upon consolidation.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates and assumptions.
These estimates and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements, as well as reported amounts of revenues and expenses during the reporting period. Such management estimates and assumptions
include, but are not limited to, the stand-alone selling price (SSP) for each distinct performance obligation included in customer contracts with multiple
performance obligations, the period of benefit for deferred commissions, the fair value of assets acquired and liabilities assumed for business combinations, stock-
based compensation expenses, the assessment of the useful life and recoverability of our property and equipment, goodwill and identifiable intangible assets, and
legal contingencies. Actual results could differ from those estimates.
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New Accounting Pronouncements Adopted in 2018
Revenue from Contracts with Customers

In May 2014, the Financial Accounting Standards Board (FASB) issued Topic 606, which supersedes the prior revenue recognition standard (Topic 605).
Under Topic 606, revenue is recognized when a customer obtains control of promised goods or services and is recognized in an amount that reflects the
consideration which the entity expects to be entitled to in exchange for those goods or services. In addition, this standard requires disclosure of the nature, amount,
timing, and uncertainty of revenue and cash flows arising from contracts with customers. Topic 606 also includes Subtopic 340-40, Other Assets and Deferred
Costs - Contracts with Customers, which requires the deferral of incremental costs of obtaining a contract with a customer.

The Topic 606 guidance permits two methods of adoption: retrospectively to each prior reporting period presented (full retrospective method) or
retrospectively with the cumulative effect of initially applying the guidance recognized at the date of initial application (modified retrospective method). We
adopted the requirements of Topic 606 as of January 1, 2018, utilizing a full retrospective method. The most significant impacts of the standard relate to the timing
of revenue recognition related to our on-premises offerings, in which we grant customers the right to deploy our software on the customer’s own servers without
significant penalty, the accounting for incremental costs to obtain a contract, and the classification of proceeds for Knowledge and other user forums as a reduction
in sales and marketing expenses instead of as professional services and other revenues. The adoption of Topic 606 resulted in changes to our accounting policies
for revenue recognition, unbilled receivables, deferred commissions, deferred revenue and customer deposits as detailed below.

Under Topic 606, for our on-premises offerings, the requirement to have vendor specific objective evidence (VSOE) for undelivered elements was
eliminated. As a result, for all periods presented, we have recognized as subscription revenues a portion of the sales price upon delivery of the software, compared
to the prior practice under Topic 605 of recognizing the entire sales price ratably over an estimated subscription period due to the lack of VSOE. To the extent the
amounts recognized as subscription revenues have not been billed, the revenues are primarily recorded as “unbilled receivables.”. In addition, refundable amounts
associated with customer contracts are recorded as “customer deposits.”

In addition, under Topic 606, for all periods presented, we have deferred all incremental commission costs to obtain customer contracts, including indirect
costs that are not tied to a specific contract, for both our on-premises offerings and our cloud-based subscription offerings. On initial contracts and contracts for
increased purchases with existing customers (expansion contracts), these costs are primarily amortized over a period of benefit that we have determined to be five
years. On renewal contracts, these costs are amortized over the renewal term. Additionally, for our on-premises offerings, consistent with the recognition of
subscription revenue for on-premises offerings as described above, a portion of the commission cost is expensed upfront when the on-premises offering is made
available. Our prior practice under Topic 605 was to defer only direct and incremental commission costs to obtain a contract and amortize those costs over the
contract term, which is generally 12 to 36 months, for both our on-premises offerings and our cloud-based subscription offerings.

The direct effect on income taxes resulting from the full retrospective adoption of the above-mentioned changes to revenues and commission expenses
resulted in a cumulative income tax expense of $23.3 million recorded in the prior periods. The indirect tax benefit of Topic 606 on income taxes associated with
intercompany adjustments of $23.1 million, or $0.13 per basic share and $0.12 per diluted share, has been recorded in the first quarter of 2018.
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The table below provides specified line items from our condensed consolidated balance sheet (i) as previously reported and (ii) as adjusted to reflect the

impact of the full retrospective adoption of Topic 606 (in thousands):

Year Ended December 31, 2017

As Previously Reported As Adjusted
Assets
Accounts receivable, net $ 434895 §$ 437,051
Current portion of deferred commissions 118,690 109,643
Prepaid expenses and other current assets 77,681 95,959
Deferred commissions, less current portion 85,530 224252
Other assets 49,600 51,832
Liabilities
Accrued expenses and other current liabilities 244,605 253,257
Current portion of deferred revenue 1,280,499 1,210,695
Deferred revenue, less current portion 39,884 36,120
Other long-term liabilities 43,239 65,884
Stockholder’s equity
Accumulated other comprehensive (loss) income (889) 5,767
Accumulated deficit (1,146,520) (958,564)

The table below provides specified line items from our condensed consolidated statement of comprehensive income (loss) (i) as previously reported and (ii)

as adjusted to reflect the impact of the full retrospective adoption of Topic 606 (in thousands, except per share data):

Three months ended March 31, 2017

As Previously Reported

As Adjusted

Revenues:
Subscription $ 376,135 $ 387,584
Professional services and other 40,648 41,187
Total revenues 416,783 428,771
Cost of revenues:
Professional services and other 46,072 45,709
Total cost of revenues 116,447 116,084
Gross profit 300,336 312,687
Operating expenses:
Sales and marketing 212,086 203,739
Total operating expenses 342,826 334,479
Loss from operations (42,490) (21,792)
Interest income and other income (expense), net 7,716 7,729
Loss before income taxes (43,452) (22,741)
Provision for income taxes (2,790) (1,227)
Net loss (40,662) $ (21,514)
Net loss per share - basic and diluted 024) $ (0.13)
Weighted-average shares used to compute net loss per share - basic and diluted 168,742,366 168,742,366
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The table below provides specified line items from our condensed consolidated statement of cash flows (i) as previously reported and (ii) as adjusted to
reflect the impact of the full retrospective adoption of Topic 606 (in thousands):

Three Months Ended March 31, 2017

As Previously Reported As Adjusted
Cash flows from operating activities:
Net loss $ (40,662) $ (21,514)
Adjustments to reconcile net loss to net cash provided by operating activities:
Amortization of deferred commissions 26,180 22,038
Changes in operating assets and liabilities, net of effect of business combinations:
Accounts receivable 47,021 48,515
Deferred commissions (27,195) (30,956)
Prepaid expenses and other assets (22,772) (16,468)
Deferred revenue 112,447 84,863
Accrued expenses and other liabilities (27,553) (18,754)
Net cash provided by operating activities 187,424 187,608
Foreign currency effect on cash, cash equivalents and restricted cash (659) (843)

Income Taxes

In February 2018, the FASB issued ASU No. 2018-02, “Income Statement—Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax
Effects from Accumulated Other Comprehensive Income,” which provides entities the option to reclassify tax effects stranded in accumulated other comprehensive
income as a result of the 2017 Tax Cuts and Jobs Act (the Tax Act) to retained earnings. This standard is effective for our fiscal year beginning January 1, 2019
and early adoption is permitted. We early adopted this new standard effective January 1, 2018, with an immaterial amount of cumulative effect adjustment
recorded to our accumulated deficit as of January 1, 2018. As this standard was adopted on a prospective basis as of January 1, 2018, the adoption of this standard
did not impact our previously reported financial statements for periods ended on or prior to December 31, 2017.

In December 2017, the SEC staff issued Staff Accounting Bulletin No. 118, Income Tax Accounting Implications of the Tax Cuts and Jobs Act (SAB 118),
which allows us to record provisional amounts for the 2017 Tax Cuts and Jobs Act (the Tax Act) during a measurement period not to extend beyond one year of
the enactment date, with further clarifications made recently with the issuance of ASU2018-05. Through March 31,2018, we did not have any significant
adjustments to our provisional amounts, including the accounting for deferred tax remeasurements, the impact of the transition of U.S. international taxation from a
worldwide tax system to a territorial system and other provisions. In addition, we are still assessing whether to change our indefinite investment assertion in light
of the Tax Act and consider that assessment to be incomplete as permitted under guidance issued by the SEC. We will continue our analysis of these provisional
amounts, which are still subject to change during the measurement period, and we anticipate further guidance on accounting interpretations from the FASB and
application of the law from the Department of Treasury. We expect to reach a final determination within the measurement period described above.

In October 2016, the FASB issued ASU 2016-16, “Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory,” which includes a
revision of the accounting for the income tax consequences of intra-entity transfers of assets other than inventory to reduce the complexity in accounting standards.
We adopted this new standard as of January 1, 2018 with an immaterial amount of cumulative effect adjustment recorded to our accumulated deficit as of January
1, 2018. As this standard was adopted on a prospective basis as of January 1, 2018, the adoption of this standard did not impact our previously reported financial
statements for periods ended on or prior to December 31, 2017.
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Financial Instruments

In January 2016, the FASB issued ASU 2016-01, “Financial Instruments—Overall (Subtopic 825-10): Recognition and Measurement of Financial Assets and
Financial Liabilities,” which addresses certain aspects of recognition, measurement, presentation, and disclosure of financial instruments, with further clarifications
made recently with the issuance of ASU 2018-03 and 2018-04. These new standards require equity securities to be measured at fair value with changes in fair
value recognized through net income, which results in greater variability in our net income. We adopted these new standards as of January 1, 2018 with a
cumulative-effect adjustment, net of tax of $7.2 million recorded to our accumulated deficit as of January 1, 2018. This adjustment relates to the unrealized gain on
our marketable equity securities as of December 31, 2017, which was previously included in accumulated other comprehensive income (loss) on our condensed
consolidated balance sheet. As part of the adoption, we elected to apply the measurement alternative for our non-marketable equity investments that do not have
readily determinable fair values, measuring them at cost, less any impairment, plus or minus adjustments resulting from observable price changes in orderly
transactions for the identical or a similar investment of the same issuer. The adoption of these standards did not result in an adjustment for our non-marketable
equity investments as our measurement alternative election requires adjustments to be recorded only on a prospective basis. As these standards were adopted on a
prospective basis as of January 1, 2018, the adoption of these standards did not impact our previously reported financial statements for periods ended on or prior to
December 31, 2017.

Updated Significant Accounting Policies
Revenue Recognition
We report our revenues in two categories: (i) subscriptions and (ii) professional services and other.

Revenues are recognized when control of these services is transferred to our customers, in an amount that reflects the consideration we expect to be entitled
to in exchange for those services.

We determine revenue recognition through the following steps:

* Identification of the contract, or contracts, with a customer

* Identification of the performance obligations in the contract

*  Determination of the transaction price

»  Allocation of the transaction price to the performance obligations in the contract
*  Recognition of revenue when, or as, we satisfy a performance obligation

Subscription revenues

Subscription revenues are primarily comprised of subscription fees that give customers access to the ordered subscription service, related support and
updates, if any, to the subscribed service during the subscription term. We recognize subscription revenues ratably over the contract term beginning on the
commencement date of each contract, which is the date we make our services available to our customers. Our contracts with customers typically include a fixed
amount of consideration, and are generally non-cancelable and without any refund-type provisions. We typically invoice our customers annually in advance for our
subscription services upon execution of the initial contract or subsequent renewal, and our invoices are typically due within 30 days from the invoice date.

Subscription revenues also include revenues from our on-premises offerings in which we grant customers the right to deploy our subscription service on the
customers’ own servers without significant penalty. For these contracts, we account for the software element and the related support and updates separately as they
are distinct performance obligations. Refer to the discussion below related to contracts with multiple performance obligations for further details. The transaction
price is allocated to separate performance obligations on a relative SSP basis. Transaction price allocated to the software element is recognized upon delivery,
which is when transfer of control of the software to the customer is complete. The transaction price allocated to the related support and updates are recognized
ratably over the contract term.
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Professional services and other revenues

Our professional services arrangements are primarily on a time-and-materials basis, and revenues on these arrangements are recognized over time as the
services are delivered. We typically invoice our customers monthly in arrears for these professional services based on actual hours and expenses incurred, and our
invoices are typically due within 30 days from the invoice date. Professional services revenues associated with fixed fee arrangements are recognized on a
proportional performance basis. In instances where certain milestones are required to be met before revenues are recognized, we defer professional services
revenues and the associated costs until milestone criteria have been met. Other revenues consist of fees from customer training delivered on-site or through
publicly available classes.

Contracts with multiple performance obligations

We enter into contracts that can include various combinations of products and services, which are generally capable of being distinct and accounted for as
separate performance obligations. For these contracts, the transaction price is allocated to the separate performance obligations on a relative SSP basis. We
determine SSP by considering the historical selling price of these performance obligations in similar transactions as well as other factors, including, but not limited
to, competitive pricing of similar products, other software vendor pricing, industry publications and current pricing practices.

Unbilled Receivables

Unbilled receivables, which is a contract asset, represent subscription revenues that are recognized upon delivery of the software prior to being invoiced.
Unbilled receivables are primarily presented under prepaid expenses and other current assets on our condensed consolidated balance sheets.

Deferred Commissions

Deferred commissions are the incremental selling costs that are associated with acquiring customer contracts and consist of sales commissions paid to our
sales force and referral fees paid to independent third-parties. On initial and expansion contracts, commissions and referral fees are primarily deferred and
amortized over a period of benefit that we have determined to be five years. On renewal contracts, commissions and referral fees are deferred and amortized over
the renewal term. Additionally, for our on-premises offerings, consistent with the recognition of subscription revenue for on-premises offerings, a portion of the
commission cost is expensed upfront when the on-premises offering is made available. We determine the period of benefit by taking into consideration our
customer contracts, our technology and other factors. We include amortization of deferred commissions in sales and marketing expense in our condensed
consolidated statements of comprehensive income (loss). There was no impairment loss in relation to the costs capitalized for all periods presented.

Deferred revenue

Deferred revenue, which is a contract liability, consists primarily of payments received in advance of revenue recognition from our contracts with customers
and is recognized as the revenue recognition criteria are met. Once our services are available to customers, we record amounts due in accounts receivable and in
deferred revenue. To the extent we bill customers in advance of the billing period commencement date, the accounts receivable and corresponding deferred
revenue amounts are netted to zero on our condensed consolidated balance sheets, unless such amounts have been paid as of the balance sheet date.

Customer deposits

Customer deposits primarily relate to payments received from customers which could be refundable pursuant to the terms of the contract and are presented
under “accrued expenses and other current liabilities” on our condensed consolidated balance sheets.

Strategic investments

Our strategic investments consist of debt and non-marketable equity investments in privately-held companies. Debt investments in privately-held companies
are classified as available-for-sale and are recorded at their estimated fair value with changes in fair value recorded through accumulated other comprehensive
income (loss). We have elected to apply the measurement alternative for equity investments that do not have readily determinable fair values, measuring them at
cost, less any impairment, plus or minus adjustments resulting from observable price changes in orderly transactions for the identical or a similar investment of the
same issuer. An impairment loss is recorded when event or circumstance indicates a decline in value has occurred. We include these strategic investments in
“Other assets” on the consolidated balance sheets.



Table of Contents

New Accounting Pronouncements Pending Adoption

In January 2018, the FASB released guidance on the accounting for tax on the global intangible low-taxed income (GILTI) provisions of the Tax Cuts and
Jobs Act. The GILTI provisions impose a tax on foreign income in excess of a deemed return on tangible assets of foreign corporations. We are currently
evaluating the impact of the adoption of this standard on our condensed consolidated financial statements and have not yet made a provisional estimate, as we have
not yet completed our assessment or elected an accounting policy to either recognize deferred taxes for basis differences expected to reverse as GILTI or to record
GILTI as period costs if and when incurred.

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments,”
which requires a financial asset measured at amortized cost basis to be presented at the net amount expected to be collected. Credit losses relating to available-for-
sale debt securities should be recorded through an allowance for credit losses. This new standard is effective for our interim and annual periods beginning January
1, 2020. We are currently evaluating the impact of the adoption of this standard on our condensed consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842),” which requires lessees to generally recognize on the balance sheet operating and
financing lease liabilities and corresponding right-of-use assets, and to recognize on the income statement the expenses in a manner similar to current practice. This
new standard, including related amendments recently issued by the FASB, is effective for our interim and annual periods beginning January 1, 2019, and early
adoption is permitted. We are in the process of evaluating the impact of this new standard on our existing systems and processes and do not plan to early adopt this
new standard. We currently anticipate that the adoption of this standard will have a material impact on our condensed consolidated balance sheets given that we
had operating lease commitments in excess of $300 million as of March 31, 2018. However, we do not anticipate that the adoption of this standard will have a
material impact on our condensed consolidated statements of comprehensive income (loss) since the expense recognition under this new standard will be similar to
current practice.

(3) Investments
Marketable Securities

The following is a summary of our available-for-sale investment securities, excluding marketable equity securities and those securities classified within cash
and cash equivalents on the condensed consolidated balance sheets (in thousands):

March 31, 2018

Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Available-for-sale securities:

Commercial paper $ 320,564 3 — 3 3 $ 320,561
Corporate notes and bonds 1,151,991 19 (6,069) 1,145,941
Certificates of deposit 36,241 2 — 36,243
U.S. government agency securities 113,127 — (731) 112,396
Total available-for-sale securities $ 1,621,923 $ 21§ (6,803) $ 1,615,141
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December 31, 2017
Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Available-for-sale securities:

Commercial paper $ 258,348  $ 1 $ 6 3 258,344
Corporate notes and bonds 1,006,302 26 (3,084) 1,003,244
Certificates of deposit 33,084 — — 33,084
U.S. government agency securities 129,494 — (638) 128,856
Total available-for-sale securities $ 1,427,228  § 27 $ (3,727) $ 1,423,528

As of March 31, 2018, the contractual maturities of our available-for-sale investment securities, excluding marketable equity securities and those securities
classified within cash and cash equivalents on the condensed consolidated balance sheets, did not exceed 36 months. The fair values of these securities, by

remaining contractual maturity, are as follows (in thousands):

March 31, 2018
Due within 1 year $ 1,163,932
Due in 1 year through 5 years 451,209
Total $ 1,615,141

The following table shows the fair values and the gross unrealized losses of our available-for-sale investment securities, classified by the length of time that
the securities have been in a continuous unrealized loss position, and aggregated by investment types, excluding those securities classified within cash and cash
equivalents on the condensed consolidated balance sheets (in thousands):

March 31, 2018
Less than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
Commercial paper $ 14870 $ 3 $ — 3 — § 14,870 $ 3)
Corporate notes and bonds $ 1,010,573 $ (5,704) $ 121,328  $ (365) $ 1,131,901 $ (6,069)
U.S. government agency securities 92,780 (653) 19,616 (78) 112,396 (731)
Total $ 1,118,223  $ (6,360) $ 140,944  $ (443) $ 1,259,167 $ (6,803)
December 31, 2017
Less than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
Commercial paper $ 14,809 $ 3 $ — 3 — § 14809 $ )
Corporate notes and bonds 819,113 (2,703) 141,874 (381) 960,987 (3,084)
U.S. government agency securities 106,301 (593) 22,555 45) 128,856 (638)
Total $ 940,223 $ (3,301) $ 164,429 $ (426) $ 1,104,652 $ (3,727)

As of March 31, 2018, we had a total of 446 available-for-sale securities, excluding those securities classified within cash and cash equivalents on the
consolidated balance sheet in an unrealized loss position. There were no impairments considered “other-than-temporary” as it is more likely than not we will hold
the securities until maturity or a recovery of the cost basis.
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Marketable Equity Securities

As of March 31, 2018 and December 31, 2017, we had marketable equity securities of $39.2 million and $20.7 million, respectively. During the three months
ended March 31, 2018, we adopted ASU 2016-01 and recognized $18.5 million of unrealized gains relating to the changes in the fair value of these securities
during the three months ended March 31, 2018, through net income. Refer to Note 2 for further details. During the three months ended March 31, 2017, prior to the
adoption of ASU 2016-01, we recognized $11.7 million of unrealized gains on our marketable equity securities offset by $4.3 million of tax effect through
accumulated other comprehensive loss on our condensed consolidated balance sheet.

Strategic Investments

As of March 31, 2018 and December 31, 2017, the total amount of equity investments in privately-held companies included in other assets on our condensed
consolidated balance sheets was $4.8 million. We have not recorded any adjustments resulting from observable price changes or impairment charges for any of our
equity investments in privately-held companies.

The fair value of our debt investments in privately-held companies included within our strategic investments is $1.0 million as of March 31, 2018 and
December 31, 2017. These investments are recorded at fair value using significant unobservable inputs or data in an inactive market and the valuation requires our
judgment due to the absence of quoted prices in active markets and inherent lack of liquidity and are categorized accordingly as Level 3 in the fair value hierarchy.

(4) Fair Value Measurements

The following table presents our fair value hierarchy for our assets measured at fair value on a recurring basis at March 31, 2018 (in thousands):

Level 1 Level 2 Total
Cash equivalents:
Money market funds $ 131,149  § — 3 131,149
Commercial paper — 99,647 99,647
Corporate notes and bonds — 7,923 7,923
Certificates of deposit — 3,750 3,750
Short-term investments:
Commercial paper — 320,561 320,561
Corporate notes and bonds — 750,337 750,337
Certificates of deposit — 30,448 30,448
U.S. government agency securities — 62,586 62,586
Marketable equity securities 39,173 — 39,173
Long-term investments:
Corporate notes and bonds — 395,604 395,604
Certificates of deposit — 5,795 5,795
U.S. government agency securities — 49,810 49,810
Total $ 170,322  § 1,726,461  § 1,896,783
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The following table presents our fair value hierarchy for our assets measured at fair value on a recurring basis at December 31, 2017 (in thousands):

Level 1 Level 2 Total
Cash equivalents:
Money market funds $ 282,507 $ — 3 282,507
Commercial paper — 100,456 100,456
Corporate notes and bonds — 50,437 50,437
Short-term investments:
Commercial paper — 258,344 258,344
Corporate notes and bonds — 688,316 688,316
Certificates of deposit — 17,950 17,950
U.S. government agency securities — 67,476 67,476
Marketable equity securities 20,717 — 20,717
Long-term investments:
Corporate notes and bonds — 314,928 314,928
Certificates of deposit — 15,134 15,134
U.S. government agency securities — 61,380 61,380
Total $ 303,224 § 1,574,421 $ 1,877,645

We determine the fair value of our security holdings based on pricing from our service providers and market prices from industry-standard independent data
providers. Such market prices may be quoted prices in active markets for identical assets (Level 1 inputs) or pricing determined using inputs other than quoted
prices that are observable either directly or indirectly (Level 2 inputs), such as yield curve, volatility factors, credit spreads, default rates, loss severity, current
market and contractual prices for the underlying instruments or debt, broker and dealer quotes, as well as other relevant economic measures.

See Note 3 for the fair value measurement of our debt investments in privately-held companies, Note 8 for the fair value measurement of our derivative
instruments and Note 11 for the fair value measurement of our convertible senior notes.

(5) Business Combinations

On January 20, 2017, we completed the acquisition of a privately-held company, DxContinuum, Inc. (DxContinuum), for approximately $15.0 million in
cash. The results of operations of DxContinuum have been included in our condensed consolidated financial statements from the date of purchase. In allocating the
aggregate purchase price based on the estimated fair value, we recorded $11.2 million of goodwill, $6.4 million of developed technology intangible assets (to be
amortized over estimated useful life of five years) and $2.6 million of deferred tax liabilities. The excess of purchase consideration over the fair value of net
tangible and identifiable intangible assets acquired was recorded as goodwill, representing synergies expected from expanded market opportunities when
integrating DxContinuum technologies with our offerings. The goodwill balance is not deductible for income tax purposes.
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(6) Goodwill and Intangible Assets

Goodwill balances are presented below (in thousands):

Balance as of December 31, 2017
Foreign currency translation adjustments

Balance as of March 31, 2018

Intangible assets consist of the following (in thousands):

Developed technology
Patents
Other

Total intangible assets

Developed technology
Patents
Other

Total intangible assets

Carrying Amount

$ 128,728
(43)
$ 128,685
March 31, 2018

Gross Carrying Amount Accumulated Amortization Net Carrying Amount
75271 S (34,388) S 40,883
32,130 (4,092) 28,038
16,831 (3,199) 13,632
124232 $ (41,679) $ 82,553

December 31, 2017

Gross Carrying Amount Accumulated Amortization Net Carrying Amount
102,349 $ (43382) $ 58,967
31,030 (3,239) 27,791
1,575 (1,417) 158
134,954 $ (48,038) $ 86,916

Amortization expense for intangible assets for the three months ended March 31, 2018 and 2017 was approximately $5.7 million and $4.7 million,

respectively.

The following table presents the estimated future amortization expense related to intangible assets held at March 31, 2018 (in thousands):

Years Ending December 31,
2018
2019
2020
2021
2022
Thereafter

Total future amortization expense

$ 17,231
22,920

12,895

10,959

7,066

11,482

$ 82,553
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(7) Property and Equipment

Property and equipment, net consists of the following (in thousands):

March 31, December 31,
2018 2017

Computer equipment 360,506 326,378
Computer software 48,108 46,413
Leasehold improvements 63,082 56,232
Furniture and fixtures 39,844 38,789
Building 7,044 7,084
Construction in progress 11,083 5,341
529,667 480,237

Less: accumulated depreciation (262,213) (235,113)
Total property and equipment, net $ 267,454 $ 245,124

Construction in progress consists primarily of building, leasehold improvements and in-process software development costs. Depreciation expense for the
three months ended March 31, 2018 and 2017 was $27.7 million and $20.4 million, respectively.

(8) Derivative Contracts

We conduct business on a global basis in multiple foreign currencies, subjecting us to foreign currency risk. In order to manage certain exposures to currency
fluctuations, we initiated a limited hedging program during the three months ended March 31, 2018 by entering into foreign currency derivative contracts with
maturities of 12 months or less to hedge a portion of our net outstanding monetary assets and liabilities.

These derivative contracts include spot and forward contracts entered into with various counterparties, and are not designated as hedging instruments under
applicable accounting guidance. As such, all changes in the fair value of these derivative contracts are recorded in other income (expense), net on the condensed
consolidated statements of comprehensive income (loss). These derivative contracts are intended to offset the foreign currency gains or losses associated with the
underlying monetary assets and liabilities, and changes in the related derivative assets and liabilities balances are classified as operating activities.

These derivative contracts expose us to credit risk to the extent that the counterparties may be unable to meet the terms of the arrangement. We mitigate this
credit risk by transacting with major financial institutions with high credit ratings and entering into master netting arrangements, which permit net settlement of
transactions with the same counterparty. While the contract or notional amount is often used to express the volume of foreign currency derivative contracts, the
amounts potentially subject to credit risk are generally limited to the amounts, if any, by which the counterparties’ obligations under the agreements exceed the
obligations of the Company to the counterparties. We are not required to pledge, and are not entitled to receive, cash collateral related to these derivative
instruments. We do not enter into derivative contracts for trading or speculative purposes.

As of March 31, 2018, we had derivative contracts with total notional values of $835.1 million, which are not designated as hedge instruments. Our foreign
currency contracts are classified within Level 2 because the valuation inputs are based on quoted prices and market observable data of similar instruments in active
markets, such as currency spot and forward rates. The fair values of these outstanding derivative contracts as of March 31, 2018 were as follows (in thousands):

Condensed Consolidated Balance Sheets Location March 31, 2018
Derivative Assets:
Foreign currency derivative contracts Prepaid expenses and other current assets $ 1,457
Derivative Liabilities
Foreign currency derivative contracts Accrued expenses and other current liabilities $ 3,283
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(9) Deferred Revenue and Performance Obligations

Revenues recognized during the three months ended March 31, 2018 from amounts included in deferred revenue as of December 31, 2017 are $479.2 million.
Revenues recognized during the three months ended March 31, 2018 from performance obligations satisfied or partially satisfied in previous periods are not
material.

Transaction Price Allocated to the Remaining Performance Obligations

Transaction price allocated to the remaining performance obligations represents contracted revenue that has not yet been recognized, which includes deferred
revenue and non-cancelable amounts that will be invoiced and recognized as revenues in future periods. We applied the practical expedient in accordance with
Topic 606 to exclude the amounts related to professional services contracts that are on a time-and-material basis, which typically have a remaining duration of one
year or less. In addition, we elected to apply the practical expedient to not disclose the transaction price allocated to remaining performance obligations for all
periods presented before January 1, 2018, the date of our initial adoption of Topic 606.

As of March 31, 2018, total remaining non-cancelable performance obligations under our contracts with customers was approximately $3.80 billion, and we
expect to recognize revenues on approximately 50% of these remaining performance obligations over the following 12 months, with the balance to be recognized
thereafter.

(10) Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consist of the following (in thousands):

December 31, 2017
March 31, 2018

*As Adjusted
Taxes payable $ 21,673 $ 25,617
Bonuses and commissions 58,323 84,972
Accrued compensation 53,969 45,428
Other employee related liabilities 33,867 44,284
Other 82,906 52,956
Total accrued expenses and other current liabilities $ 250,738  $ 253,257

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
(11) Convertible Senior Notes

In May and June 2017, we issued an aggregate of $782.5 million of 0% convertible senior notes (the 2022 Notes), which are due June 1, 2022 unless earlier
converted or repurchased in accordance with their terms. In November 2013, we issued $575.0 million of 0% convertible senior notes (the 2018 Notes, and
together with the 2022 Notes, the Notes), which are due November 1, 2018 unless earlier converted or repurchased in accordance with their terms. The Notes do
not bear interest, and we cannot redeem the Notes prior to maturity.

The Notes are unsecured obligations and do not contain any financial covenants or restrictions on the payments of dividends, the incurrence of indebtedness
or the issuance or repurchase of securities by us or any of our subsidiaries.

Upon conversion of the Notes, we may choose to pay or deliver, as the case may be, cash, shares of our common stock or a combination of cash and shares of
our common stock. We currently intend to settle the principal amount of the 2018 Notes with cash.

Initial Conversion Price Initial Conversion Rate
Convertible Date per Share per $1,000 Par Value Initial Number of Shares
2022 Notes February 1, 2022 $ 134.75 7.42 shares 5,806,936
2018 Notes July 1, 2018 $ 73.88 13.54 shares 7,783,023
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Holders of the Notes may convert their Notes at their option at any time prior to the close of business on the business day immediately preceding February 1,
2022 and July 1, 2018, for the 2022 Notes and 2018 Notes, respectively (each, a Convertible Date), only under the following circumstances:

e during any calendar quarter (and only during such calendar quarter) if the last reported sale price of our common stock for at least 20 trading days
(whether or not consecutive) during the period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar
quarter is greater than or equal to 130% of the applicable conversion price on each applicable trading day (in each case, the Conversion Condition); or

* during the five-business day period after any five-consecutive trading day period, or the measurement period, in which the trading price per $1,000
principal amount of the Notes for each trading day of the measurement period was less than 98% of the product of the last reported sale price of our
common stock and the applicable conversion rate on each such trading day; or

* upon the occurrence of specified corporate events.

On or after the applicable Convertible Date, a holder may convert all or any portion of its Notes at any time prior to the close of business on the second
scheduled trading day immediately preceding the maturity date regardless of the foregoing conditions. Upon conversion, we will pay or deliver, as the case may be,
cash, shares of our common stock or a combination of cash and shares of our common stock, at our election. As noted above, we currently intend to settle the
principal amount of the 2018 Notes with cash.

The conversion price will be subject to adjustment in some events. Holders of the Notes who convert their Notes in connection with certain corporate events
that constitute a “make-whole fundamental change” are, under certain circumstances, entitled to an increase in the conversion rate. Additionally, in the event of a
corporate event that constitutes a “fundamental change,” holders of the Notes may require us to purchase with cash all or a portion of the Notes upon the
occurrence of a fundamental change, at a purchase price equal to 100% of the principal amount of the respective Notes plus any accrued and unpaid special
interest, if any.

In accounting for the issuance of the Notes, we separated the Notes into liability and equity components. The carrying cost of the liability component was
calculated by measuring the fair value of a similar liability that does not have an associated convertible feature. The carrying amount of the equity component
representing the conversion option was determined by deducting the fair value of the liability component from the par value of the Notes. The difference between
the principal amount of the Notes and the proceeds allocated to the liability component, or the debt discount, is amortized to interest expense using the effective
interest method over the term of the respective Notes. The equity component is not remeasured as long as it continues to meet the conditions for equity
classification.

In accounting for the transaction costs related to the issuance of the Notes, we allocated the total amount incurred to the liability and equity components
based on their relative fair values. Transaction costs attributable to the liability component are being amortized to interest expense over the respective terms of the
Notes, and transaction costs attributable to the equity component were netted with the equity component of the Notes in stockholders’ equity. The Notes consisted
of the following (in thousands):

March 31, 2018 December 31, 2017

Liability component:
Principal:

2022 Notes $ 782,500 $ 782,500

2018 Notes 537,728 574,994
Less: debt issuance cost and debt discount, net of amortization

2022 Notes (144,705) (152,482)

2018 Notes (20,803) (31,576)
Net carrying amount $ 1,154,720 $ 1,173,436
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2022 Notes 2018 Notes
Equity component recorded at issuance:
Note $ 162,039 3 155,319
Issuance cost (2,148) (3,257)
Net amount recorded in equity $ 159,891 $ 152,062

The Conversion Condition for the 2022 Notes was not met for the quarter ended March 31, 2018 or any prior quarter, and therefore, our 2022 Notes were not
convertible at the holders’ option. The Conversion Condition for the 2018 Notes was met for the quarters ended June 30, 2017, September 30, 2017, December 31,
2017 and March 31, 2018, respectively. Therefore, the 2018 Notes became convertible at the holders’ option beginning on July 1, 2017 and continue to be
convertible at the holders’ option through June 30, 2018. During the three months ended March 31, 2018, we paid cash to settle $37.3 million principal amount of
the 2018 Notes and recorded a loss on early note conversions of $0.8 million. As a result of the settlements, we also recorded a $0.7 million net reduction to
additional paid-in capital, reflecting $45.2 million fair value adjustments to the conversion option settled offset by a $44.5 million benefit from the 2018 Note
Hedges (as defined below). For cash flow presentation, we bifurcate the $37.3 million paid during the three months ended March 31, 2018 into two components:
the portion of the repayment attributable to debt discount is classified as cash outflows from operating activities, and the portion of the repayment attributable to
the principal is classified as cash outflows from financing activities.

Based on additional conversion requests we have received through the filing date, we expect to settle in cash an aggregate of $319.5 million in principal
amount of the 2018 Notes during the second quarter of 2018. We may receive additional conversion requests that require settlement in the second quarter of 2018.

We consider the fair value of the Notes at March 31, 2018 to be a Level 2 measurement. The estimated fair values of the Notes at March 31, 2018 and
December 31, 2017 based on the closing trading price per $100 of the Notes were as follows (in thousands):

March 31, 2018 December 31, 2017
2022 Notes $ 1,035,130 $ 897,778
2018 Notes $ 1,196,192 $ 1,015,554

As of March 31, 2018, the remaining life of the 2022 Notes and 2018 Notes are 50 months and 7 months, respectively. The following table sets forth total
interest expense recognized related to the Notes (in thousands):

Three Months Ended March 31,

2018 2017

Amortization of debt issuance cost

2022 Notes $ 376 $ —

2018 Notes 498 465
Amortization of debt discount

2022 Notes 7,402 —

2018 Notes 8,788 8,213
Total $ 17,064 $ 8,678
Effective interest rate of the liability component

2022 Notes 4.75%

2018 Notes 6.50%

18



Table of Contents

Note Hedges

To minimize the impact of potential economic dilution upon conversion of the Notes, we entered into convertible note hedge transactions (the 2022 Note
Hedge and 2018 Note Hedge, respectively, and collectively, the Note Hedges) with certain investment banks, with respect to our common stock concurrently with
the issuance of the 2022 Notes and 2018 Notes.

Purchase Shares

(in thousands)

2022 Note Hedge $ 128,017 5,806,936
2018 Note Hedge $ 135,815 7,783,023

The Note Hedges cover shares of our common stock at a strike price per share that corresponds to the initial conversion price of the respective Notes, subject
to adjustment, and are exercisable upon conversion of the Notes. If exercised, we may elect to receive cash, shares of our common stock, or a combination of cash
and shares. We have accounted for the aggregate amount of purchase price for the Note Hedges as a reduction to additional paid-in capital. The Note Hedges will
expire upon the maturity of the Notes. The Note Hedges are intended to reduce the potential economic dilution upon conversion of the Notes in the event that the
fair value per share of our common stock at the time of exercise is greater than the conversion price of the Notes. The Note Hedges are separate transactions and
are not part of the terms of the Notes. Holders of the Notes will not have any rights with respect to the Note Hedges. The Note Hedges do not impact earnings per
share, as they were entered into to offset any dilution from the Notes.

During the three months ended March 31, 2018, the Note Hedge counterparties paid $44.5 million in cash to holders of the 2018 Notes from the exercise of a
portion of the 2018 Note Hedges. As of March 31, 2018, 7,278,525 shares remain subject to the 2018 Note Hedge due to early conversions that have occurred

through March 31, 2018.

Warrants
Proceeds Shares Strike Price First Expiration Date
(in thousands)
2022 Warrants $ 54,071 5,806,936 $ 203.40 September 2022
2018 Warrants $ 84,525 7,783,023 $ 107.46 February 2019

Separately, we entered into warrant transactions with certain investment banks, whereby we sold warrants to acquire, subject to adjustment, the number of
shares of our common stock shown in the table above (the 2022 Warrants and 2018 Warrants, respectively, and collectively, the Warrants). If the average market
value per share of our common stock for the reporting period, as measured under the Warrants, exceeds the strike price of the respective Warrants, such Warrants
would have a dilutive effect on our earnings per share to the extent we report net income. According to the terms of each of the Warrants, the Warrants will be
automatically exercised over a 60 trading day period beginning on the first expiration date of the respective Warrants as set forth above. The Warrants are separate
transactions and are not remeasured through earnings each reporting period. The Warrants are not part of the Notes or Note Hedges, and have been accounted for

as part of additional paid-in capital.
(12) Accumulated Other Comprehensive Income (Loss)

The components of accumulated other comprehensive income (loss), net of tax, consist of the following (in thousands):

December 31, 2017
March 31, 2018
*As Adjusted
Foreign currency translation adjustment $ (6,189) $ 2,246
Net unrealized gain (loss) on investments, net of tax(! (6,781) 3,521
Accumulated other comprehensive (loss) income $ (12,970) $ 5,767

(1) The net unrealized loss on investments as of March 31, 2018 includes a cumulative-effect adjustment, net of tax of $7.2 million resulting from our adoption of ASU 2016-01. See Note 2
for further details.

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
Reclassification adjustments out of accumulated other comprehensive income (loss) into net income (loss) were immaterial for all periods presented.
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(13) Stockholders’ Equity
Common Stock

Under our restated certificate of incorporation, we were authorized to issue 600,000,000 shares of common stock as of March 31, 2018. Holders of our
common stock are not entitled to receive dividends unless declared by our board of directors. As of March 31, 2018, we had 176,562,963 shares of common stock
outstanding and had reserved shares of common stock for future issuance as follows:

March 31, 2018

Stock plans:
Options outstanding 2,687,234
RSUs™M 13,278,152
Shares of common stock available for future grants:
2012 Equity Incentive Plan® 31,423,949
2012 Employee Stock Purchase Plan® 10,948,982
Total shares of common stock reserved for future issuance 58,338,317

(1) Represents the number of shares issuable upon settlement of outstanding RSUs and performance-based RSUs, assuming 100% of the target number of shares for the 2018 performance-
based RSUs, as discussed under the section entitled “RSUs” in Note 14.

(2) Refer to Note 14 for a description of these plans.

During the three months ended March 31, 2018 and 2017, we issued a total of 2,287,099 shares and 2,290,586 shares, respectively, from stock option
exercises, vesting of restricted stock units (RSUs), net of employee payroll taxes, and purchases from the employee stock purchase plan (ESPP).

(14) Equity Awards

We currently have two equity incentive plans, our 2005 Stock Option Plan (the 2005 Plan) and our 2012 Equity Incentive Plan (the 2012 Plan). Our 2005
Plan was terminated in connection with our initial public offering in 2012 but continues to govern the terms of outstanding stock options that were granted prior to
the termination of the 2005 Plan. We no longer grant equity awards pursuant to our 2005 Plan.

Our 2012 Plan provides for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, RSUs, performance-based stock awards
and other forms of equity compensation (collectively, equity awards). In addition, the 2012 Plan provides for the grant of performance cash awards. Incentive stock
options may be granted only to employees. All other equity awards may be granted to employees, including officers, as well as directors and consultants. The share
reserve may increase to the extent outstanding stock options under the 2005 Plan expire or terminate unexercised. The share reserve also automatically increases on
January 1 of each year until January 1, 2022, by up to 5% of the total number of shares of common stock outstanding on December 31 of the preceding year as
determined by our board of directors. On January 1, 2018, 8,713,793 shares of common stock were automatically added to the 2012 Plan pursuant to the provision
described in the preceding sentence.

Our 2012 Employee Stock Purchase Plan (the 2012 ESPP) authorizes the issuance of shares of common stock pursuant to purchase rights granted to our
employees. The price at which common stock is purchased under the 2012 ESPP is equal to 85% of the fair market value of our common stock on the first or last
day of the offering period, whichever is lower. Offering periods are six months long and begin on February 1 and August 1 of each year. The number of shares of
common stock reserved for issuance automatically increases on January 1 of each year until January 1, 2022, by up to 1% of the total number of shares of common
stock outstanding on December 31 of the preceding year as determined by our board of directors. On January 1, 2018, 1,742,758 shares of common stock were
automatically added to the 2012 ESPP pursuant to the provision described in the preceding sentence.
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Stock Options

A summary of the stock option activity for the three months ended March 31, 2018 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic Value
Shares Price Term (Years) (in thousands)
Outstanding at December 31, 2017 3,369,732  $ 38.43
Exercised (621,330) 27.83 $ 77,936
Canceled (61,168) 68.12
Outstanding at March 31, 2018 2,687,234 § 40.21 556 $ 336,572
Vested and expected to vest as of March 31, 2018 2,665,675 $ 39.93 554§ 334,594
Vested and exercisable as of March 31, 2018 1,949,267 §$ 24.40 441 $ 274,948

Aggregate intrinsic value represents the difference between the estimated fair value of our common stock and the exercise price of outstanding, in-the-money
options. The total fair value of stock options vested during the three months ended March 31, 2018 was $5.2 million.

As of March 31, 2018, total unrecognized compensation cost, adjusted for estimated forfeitures, related to unvested stock options was approximately $20.2
million. The weighted-average remaining vesting period of unvested stock options at March 31, 2018 was 2.96 years.

RSUs

A summary of RSU activity for the three months ended March 31, 2018 is as follows:

Weighted Average Grant Aggregate
Number of Date Fair Value Intrinsic Value
Shares (Per Share) (in thousands)
Unvested at December 31, 2017 11,403,341  $ 81.50
Granted 4,078,322 151.13
Vested (1,854,662) 7394 S 281,822
Forfeited (348,849) 87.01
Unvested at March 31, 2018 13,278,152 $ 103.80 $ 2,196,870

RSUs granted to employees under the 2012 Plan generally vest over a four-year period. As of March 31, 2018, total unrecognized compensation cost,
adjusted for estimated forfeitures, related to unvested RSUs was approximately $1.24 billion and the weighted-average remaining vesting period was 3.16 years.

Included in the RSU activity table above are RSUs with both service and performance-based vesting criteria that were granted to certain employees. The
number of shares eligible to vest for the performance-based RSUs (PRSUs) will depend upon achievement of a corporate performance metric, with level of
achievement determined by the Leadership Development and Compensation Committee of our Board of Directors in January of the year following the grant. The
ultimate number of shares eligible to vest for PRSUs range from 0% to 180% of the target number of shares depending on achievement relative to the performance
metric over the applicable period. The eligible shares subject to PRSUs granted during the three months ended March 31, 2018 will vest 33% in February 2019 and
continue to vest quarterly for the remaining two subsequent years, contingent on each holder’s continuous status as a service provider on the applicable vesting
dates. The PRSUs shown in the table above reflect the number of shares that would be eligible to vest at 100% of target performance, in the case of PRSUs for
which achievement has not yet been determined, and reflect adjustments for over- or under- achievement, in the case of PRSUs for which achievement has already
been determined. We recognized $15.1 million and $8.8 million of stock-based compensation expense, net of actual and estimated forfeitures, associated with
PRSUs on a graded vesting basis during the three months ended March 31, 2018 and 2017, respectively.

21



Table of Contents

(15) Net Income (Loss) Per Share

Basic net income (loss) per share attributable to common stockholders is computed by dividing net income (loss) attributable to common stockholders by the
weighted-average number of shares of common stock outstanding during the period. Diluted net income (loss) per share is computed by dividing net income (loss)
attributable to common stockholders by the weighted-average number of shares of common stock outstanding during the period, adjusted for the effects of dilutive
shares of common stock, which are comprised of outstanding stock options, RSUs, ESPP obligations, the Notes and the Warrants. The dilutive potential shares of
common stock are computed using the treasury stock method or the as-if converted method, as applicable. The effects of outstanding stock options, RSUs, ESPP
obligations, Notes and Warrants are excluded from the computation of diluted net income (loss) per share in periods in which the effect would be antidilutive.

The following table presents the calculation of basic and diluted net income (loss) per share (in thousands, except share and per share data):

Three Months Ended March 31,

2018 2017
*As Adjusted
Numerator:
Net income (loss) $ 10,622 $ (21,514)
Denominator:
Weighted-average shares outstanding - basic 175,482,833 168,742,366
Weighted-average effect of potentially dilutive securities:
Common stock options 1,995,185 —
Restricted stock units 5,869,792 —
ESPP obligations 7,510 —
In-the-money portion of 2018 Notes 3,794,221 —
2018 Warrants 2,363,658 —
In-the-money portion of 2022 Notes 736,587 —
Weighted-average shares outstanding - diluted 190,249,786 168,742,366
Net income (loss) per share - basic $ 006 $ (0.13)
Net income (loss) per share - diluted $ 006 $ (0.13)

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

The denominator for diluted net income per share does not include any effect from the Note Hedges that we entered into concurrently with the issuance of the
Notes, as the effect of the Note Hedges would be anti-dilutive. In the event of conversion of the Notes and in the event we elect to share settle, the shares delivered
to us under the Note Hedges will offset the dilutive effect of the shares that we would issue for the in-the-money portion of the Notes.

Potentially dilutive securities (in weighted-average terms for periods in which we have a net income) that are not included in the calculation of diluted net
income (loss) per share because doing so would be antidilutive are as follows:

March 31,
2018 2017
Common stock options — 5,649,375
Restricted stock units 38,114 14,129,353
ESPP obligations — 290,102
2018 convertible senior notes — 7,783,023
Warrants related to the issuance of 2018 convertible senior notes — 7,783,023
Warrants related to the issuance of 2022 convertible senior notes 5,806,933 —
Total potentially dilutive securities 5,845,047 35,634,876
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(16) Income Taxes

We compute our provision for income taxes by applying the estimated annual effective tax rate to year-to-date loss from recurring operations and adjust the
provision for discrete tax items recorded in the period.

Our effective tax rate was 244% for the three months ended March 31, 2018, which was higher than the U.S. federal statutory tax rate of 21%. The higher tax
rate was primarily attributable to the indirect effect of Topic 606 on income taxes associated with intercompany adjustments.

Our effective tax rate was 5% for the three months ended March 31, 2017, which was lower than the U.S. federal statutory tax rate of 34%. The lower tax rate
was primarily attributable to our loss from operations, the foreign tax rate differential, a release of the valuation allowance in connection with an acquisition and
excess tax benefits of stock-based compensation.

We are subject to taxation in the United States and foreign jurisdictions. As of March 31, 2018, our tax years 2004 to 2017 remain subject to examination in
most jurisdictions.

There are differing interpretations of tax laws and regulations, and as a result, disputes may arise with tax authorities involving issues of the timing and
amount of deductions and allocations of income among various tax jurisdictions. We periodically evaluate our exposures associated with our tax filing positions.
We believe that adequate amounts have been reserved for any adjustments that may ultimately result from these examinations, and we do not anticipate a
significant impact to our gross unrecognized tax benefits within the next 12 months related to these years. Although the timing of the resolution, settlement, and
closure of any audit is highly uncertain, it is reasonably possible that the balance of gross unrecognized tax benefits could significantly change in the next 12
months. However, given the number of years that remain subject to examination, we are unable to estimate the full range of possible adjustments to the balance of
gross unrecognized tax benefits.

(17) Commitments and Contingencies
Operating Leases and Other Contractual Commitments
For some of our offices and data centers, we have entered into non-cancelable operating lease agreements with various expiration dates. Future minimum

payments under our non-cancelable operating leases and other contractual commitments outstanding as of March 31, 2018 are presented in the table below (in
thousands):

Purchase
Operating Leases Obligations” Other Total
Years Ending December 31,
Remainder of 2018 $ 37,317  $ 28,656 $ 145 § 66,118
2019 49,294 28,158 571 78,023
2020 50,495 15,948 979 67,422
2021 47,837 7,153 1,018 56,008
2022 45,700 3,526 1,038 50,264
Thereafter 126,897 4,185 1,471 132,553
Total $ 357,540 $ 87,626 $ 5222 $ 450,388

(1)  Consists of future minimum payments under non-cancelable purchase commitments primarily related to data center and IT operations and sales and marketing activities. Not included in
the table above are certain purchase commitments related to our future annual Knowledge user conferences and other customer or sales conferences. If we were to cancel these contractual
commitments as of March 31, 2018, we would have been obligated to pay cancellation penalties of approximately $14.0 million in aggregate, of which $7.9 million is related to our
Knowledge user conference in May 2019.

In addition to the amounts above, the repayment of our 2022 Notes with an aggregate principal amount of $782.5 million is due on June 1, 2022, and the
repayment of our 2018 Notes with an aggregate principal amount of $537.7 million is due on November 1, 2018. Refer to Note 11 for further information

regarding our Notes.

In addition to the obligations in the table above, approximately $9.8 million of unrecognized tax benefits have been recorded as liabilities as of March 31,
2018. It is uncertain as to if or when such amounts may be settled.
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Subsequent to the three months ended March 31, 2018, we entered into lease agreements related to the expansion and lease term extension of our existing
Santa Clara headquarters office facility through 2035. Total estimated incremental future minimum payments under the expansion and extension is $453.7 million,
which amount is not included in the table above. Refer to Part II Item 5, Other Information, for further information regarding the expansion and lease term
extension.

Legal Proceedings

From time to time, we are party to litigation and other legal proceedings in the ordinary course of business. While the results of any litigation or other legal
proceedings are uncertain, management does not believe the ultimate resolution of any pending legal matters is likely to have a material adverse effect on our
financial position, results of operations or cash flows, except for those matters for which we have recorded a loss contingency. We accrue for loss contingencies
when it is both probable that we will incur the loss and when we can reasonably estimate the amount of the loss or range of loss.

Generally, our subscription agreements require us to defend our customers for third-party intellectual property infringement and other claims. Any adverse
determination related to intellectual property claims or other litigation could prevent us from offering our services and adversely affect our financial condition and
results of operations.

(18) Information about Geographic Areas and Products

Revenues by geographic area, based on the location of our users, were as follows for the periods presented (in thousands):

Three Months Ended March 31,

2018 2017
*As Adjusted
North America (U $ 387,473 $ 293,855
EMEA @ 152,426 101,685
Asia Pacific and other 49,323 33,231
Total revenues $ 589,222 §$ 428,771
*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
Property and equipment, net by geographic area were as follows (in thousands):
March 31, 2018 December 31, 2017

North America® $ 173,900 $ 164,040
EMEA® 61,668 50,028
Asia Pacific and other 31,886 31,056
Total property and equipment, net $ 267,454 $ 245,124

(1)  Revenues attributed to the United States were approximately 95% and 94% of North America revenues for the three months ended March 31, 2018 and 2017, respectively.

(2)  Europe, the Middle East and Africa

(3)  Property and equipment, net attributed to the United States were approximately 88% and 89% of property and equipment, net attributable to North America as of March 31, 2018 and
December 31, 2017, respectively.

Subscription revenues consist of the following (in thousands):

Three Months Ended March 31,

2017
2018
*As Adjusted
Service management products $ 462,562 $ 343,792
ITOM products 80,763 43,792
Total subscription revenues $ 543,325 § 387,584

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
Our service management products include our platform, IT service management, IT business management, customer service management, HR service
delivery and security operations, and are generally priced on a per user basis. Our IT operations management (ITOM) products are generally priced on a per node

basis.
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(19) Subsequent Events

During the three months ended June 30, 2018, we paid approximately $25 million cash to acquire all of the outstanding stock of two privately-held
companies. Our accounting and analysis of these transactions is pending completion.

See Note 17 and Part II Item 5, Other Information, for subsequent event relating to our headquarters expansion and Note 11 for outstanding note conversion
requests received through filing date.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition, results of operations and cash flows should be read in conjunction with the (1) unaudited
condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q, and (2) the audited
consolidated financial statements and notes thereto and management’s discussion and analysis of financial condition and results of operations for the year ended
December 31, 2017 included in the Annual Report on Form 10-K dated as of, and filed with the Securities and Exchange Commission (the SEC) on February 28,
2018 (File No. 001-35580). This Quarterly Report on Form 10-Q contains ‘‘forward-looking statements” within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended (the Exchange Act). These statements are often identified by the use of words such as “may,” “will,” “expect,” “believe,”
“anticipate,” “intend,” “could,” “estimate,” or “continue,” and similar expressions or variations. Such forward-looking statements are subject to risks,
uncertainties and other factors that could cause actual results and the timing of certain events to differ materially from future results expressed or implied by the
forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those identified herein, and those discussed
in the section titled “Risk Factors,” set forth in Part II, Item 14 of this Quarterly Report on Form 10-Q and in our other SEC filings. We disclaim any obligation to
update any forward-looking statements to reflect events or circumstances after the date of such statements.

Our billings and free cash flow measures included in the sections entitled “—Key Business Metrics—Billings,” and “—Key Business Metrics—Free Cash
Flow” are not presented in accordance with U.S. Generally Accepted Accounting Principles (GAAP). These non-GAAP financial measures are not intended to be
considered in isolation or as a substitute for, or superior to, financial information prepared and presented in accordance with GAAP. These measures may be
different from non-GAAP financial measures used by other companies, limiting their usefulness for comparison purposes. We encourage investors to carefully
consider our results under GAAP, as well as our supplemental non-GAAP information and the reconciliation between these presentations, to more fully
understand our business.

Overview

ServiceNow is a leading provider of enterprise cloud computing solutions that define, structure, manage and automate services for global enterprises. We
help our customers improve service quality and reduce costs while scaling and automating their businesses.

We generally offer our services on an annual subscription fee basis, which includes access to the ordered subscription service and related support, including
updates to the subscription service during the subscription term. We provide a scaled pricing model based on the duration of the subscription term, and we
frequently extend discounts to our customers based on the volume of units purchased. We generate sales through our direct sales team and, to a lesser extent,
indirectly through resale partners and third-party referrals. We also generate revenues from professional services and for training of customer and partner
personnel. We generally bill our customers annually in advance for subscription services and monthly in arrears for our professional services as the work is
performed.

A majority of our revenues come from large global enterprise customers. We continue to invest in the development of our services, infrastructure and sales
and marketing to drive long-term growth. We increased our overall employee headcount to 6,675 as of March 31, 2018 from 5,223 as of March 31, 2017.
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Key Business Metrics

Number of customers with ACV greater than $1 million. We count the total number of customers with annualized contract value (ACV) greater than $1
million as of the end of the period. We had 536 and 374 customers with ACV greater than $1 million as of March 31, 2018 and 2017, respectively. For purposes of
customer count, a customer is defined as an entity with a unique Dunn & Bradstreet Global Ultimate (GULT), Data Universal Numbering System (DUNS) number
and an active subscription contract as of the measurement date. The DUNS number is a global standard for business identification and tracking. We make
exceptions for holding companies, government entities and other organizations for which the GULT, in our judgment, does not accurately represent the
ServiceNow customer. For example, while all U.S. government agencies roll up to “Government of the United States” under the GULT, we count each government
agency that we contract with as a separate customer. Our customer count is subject to adjustments for acquisitions, spin-offs and other market activity. Previously
disclosed number of customers with ACV greater than $1 million as well as our average contract term calculations are restated to allow for comparability. ACV is
calculated based on the foreign exchange rate in effect at the time the contract was signed. Foreign exchange rate fluctuations could cause some variability in the
number of customers with ACV greater than $1 million.

G2K customer count. The Global 2000 (G2K) customer count is defined as the total number of G2K companies in our customer base as of the end of the
period. The Forbes Global 2000 is an annual ranking of the top 2,000 public companies in the world by Forbes magazine. The ranking is based on a mix of four
metrics: sales, profit, assets, and market value. The Forbes Global 2000 is generally updated annually in the second quarter of the calendar year, and we adjust
current and prior period G2K customer counts following the release of the latest Global 2000 list in the second or third quarter of the calendar year for
comparability purposes. We also adjust the G2K count for acquisitions, spin-offs and other market activity. For example, we add a G2K customer when a G2K
company that is not our customer acquires a company in our existing customer base that is not a G2K company. When we enter into a contract with a G2K parent
company, or any of its related subsidiaries, or any combination of entities within a G2K company, we count only one G2K customer. We do not count further
penetration into entities within a given G2K as a new customer in the G2K customer count. Our G2K customer count also excludes customers that have only
purchased our Express product offering, which is our entry-level IT service management solution. Our G2K customer count does not include large private
companies, government agencies and educational organizations, which represent a growing portion of our customer base. Our G2K customer count was 850 and
765 as of March 31, 2018 and 2017, respectively.

Average ACV per G2K customer. We calculate average ACV for our G2K customers by taking aggregate ACV from G2K customers as of the end of the
period divided by the total number of G2K customers as of the end of the period. ACV is calculated based on the foreign exchange rate in effect at the time the
contract was entered into, and as a result, foreign currency rate fluctuations could cause variability in the average ACV per G2K customer. Prior G2K customer
counts used in calculating ACV per G2K customer are adjusted for the most recent Forbes Global 2000 list for comparability purposes. Our average ACV per G2K
customer was approximately $1.4 million and $1.1 million as of March 31, 2018 and 2017, respectively.

Renewal rate. We calculate our renewal rate by subtracting our attrition rate from 100%. Our attrition rate for a period is equal to the ACV from customers
lost during the period, divided by the total ACV from all customers that renewed during the period, excluding changes in price or users, and total ACV from all
customers lost during the period. Accordingly, our renewal rate is calculated based on ACV and is not based on the number of customers that have renewed. A lost
customer is a customer that did not renew an expiring contract and that, in our judgment, will not be renewed. Typically, a customer that reduces its subscription
upon renewal is not considered a lost customer. However, in instances where the subscription decrease represents the majority of the customer’s ACV, we may
deem the renewal as a lost customer. For our renewal rate calculation, we define a customer as an entity with a separate production instance of our service and an
active subscription contract as of the measurement date, instead of an entity with a unique GULT or DUNS number. Our renewal rate was 98% and 97% for the
three months ended March 31, 2018 and 2017, respectively. As our renewal rate is impacted by the timing of renewals, which could occur in advance of, or
subsequent to the original contract end date, period-to-period comparison of renewal rates may not be meaningful.

Total backlog. Total backlog consists of unbilled backlog, deferred revenue and customer deposits. Unbilled backlog is an operational measure representing
future unearned revenue amounts believed to be firm that are to be invoiced under our existing agreements and are not included in the deferred revenue or customer
deposits on our consolidated balance sheets. In our previous Annual Reports on Form 10-K, we referred to unbilled backlog as “backlog.” We believe total backlog
is a useful measure of customer adoption of our services.

As of March 31, 2018, our total backlog was $3.98 billion, of which $2.63 billion was unbilled backlog and $1.35 billion was deferred revenue and customer

deposits. Of this total backlog, we expect to recognize approximately 51% in revenues over the 12 months following March 31, 2018, with the balance to be
recognized thereafter.
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As of December 31, 2017, our total backlog was $3.80 billion, of which $2.55 billion was unbilled backlog and $1.25 billion was deferred revenue and
customer deposits, which reflects the impact of the full retrospective adoption of Topic 606. For the disclosure of unbilled backlog prior to the adoption of Topic
600, see the section entitled “Business” in our Annual Report on Form 10-K for the year ended December 31, 2017 filed on February 28, 2018.

We expect total backlog to fluctuate due to a number of factors, including the timing, duration and size of customer contracts, the mix of cloud and on-
premises offerings and foreign exchange rate fluctuations.

Billings. We define billings, a non-GAAP financial measure, as revenues recognized plus the change in total unbilled receivables, deferred revenue and
customer deposits as presented on the condensed consolidated statements of cash flows. While we had in previous filings defined billings as revenues recognized
plus the change in total deferred revenue as presented on the condensed consolidated statements of cash flows, our current definition better aligns with Topic 606,
which became effective for our interim and annual periods beginning January 1, 2018. Refer to Note 2 in the notes to our condensed consolidated financial
statements included elsewhere in this Quarterly Report on Form 10-Q for additional information regarding Topic 606.

A calculation of billings is provided below:

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Billings:
Total revenues $ 589222 $ 428,771 37%
Change in total deferred revenue, unbilled receivables and customer
deposits® 100,164 90,700 10%
Total billings $ 689,386 $ 519,471 33%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

(1) As presented on or derived from our condensed consolidated statements of cash flows.

Billings consists of amounts invoiced for subscription contracts with existing customers, renewal contracts, contracts for increased purchases with existing
customers (expansion contracts), and contracts with new customers, and contracts for professional services and training. Factors that may cause our billings results
to vary from period to period include the following:

*  Billings duration. While we typically bill customers annually for our subscription services, customers sometimes request, and we accommodate, billings
with durations less than or greater than the typical 12-month term.

»  Contract start date. From time to time, we enter into contracts with a contract start date in the future, and we exclude these amounts from billings as these
amounts are not included in our consolidated balance sheets, unless such amounts have been paid as of the balance sheet date.

»  Foreign currency exchange rates. While a majority of our billings have historically been in U.S. Dollars, an increasing percentage of our billings in recent
periods has been in foreign currencies, particularly the Euro and British Pound Sterling.

»  Timing of contract renewals. While customers typically renew their contracts at the end of the contract term, from time to time customers may do so
either before or after the scheduled expiration date. For example, in cases where we are successful in selling additional products or services to an existing
customer, a customer may decide to renew its existing contract early to ensure that all its contracts expire on the same date. In other cases, prolonged
negotiations or other factors may result in a contract not being renewed until after it has expired.

While we believe billings is a useful leading indicator regarding the performance of our business, due to the factors described above, an increase or decrease
in new or renewed subscriptions in a reporting period may not have an immediate impact on billings for that reporting period.
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To facilitate greater year-over-year comparability in our billings results, we disclose the impact that foreign currency rate fluctuations and fluctuations in
billings duration had on our billings. The impact of foreign currency rate fluctuations is calculated by translating the current period results for entities reporting in
currencies other than U.S. Dollars into U.S. Dollars at the average exchange rates in effect during the prior period presented, rather than the actual exchange rates
in effect during the current period. The impact of fluctuations in billings duration is calculated by replacing the portion of multi-year billings in excess of 12
months during the current period with the portion of multi-year billings in excess of 12 months during the prior period presented. Notwithstanding the adjustments
described above, the comparability of billings results from period to period remains subject to the impact of variations in the dollar value of contracts with future
start dates and the timing of contract renewals, for which no adjustments have been presented.

Foreign currency rate fluctuations had a favorable impact of $29.6 million on billings for the three months ended March 31, 2018. Changes in billings
duration had an unfavorable impact of $2.0 million for the three months ended March 31, 2018.

We have historically experienced seasonality in terms of when we enter into customer agreements for our services. We sign a significantly higher percentage
of agreements with new customers, as well as renewal agreements with existing customers, in the fourth quarter of each year. The increase in customer agreements
for the fourth quarter is primarily a result of the terms of our commission plans to incentivize our direct sales force to meet their annual quotas by December 31 and
large enterprise account buying patterns typical in the software industry, which are driven primarily by the expiration of annual authorized budgeted expenditures.
Furthermore, we usually sign a significant portion of these agreements during the last month, and often the last two weeks, of each quarter. This seasonality in the
timing of entering into customer contracts is sometimes not immediately apparent in our billings, due to the fact that we typically exclude cloud-offering contracts
with a future start date from our billings. Similarly, this seasonality is reflected to a much lesser extent, and sometimes is not immediately apparent in our revenues,
due to the fact that we recognize subscription revenues from our cloud offerings over the term of the license agreement, which is generally 12 to 36 months.
Although these seasonal factors are common in the technology industry, historical patterns should not be considered a reliable indicator of our future sales activity
or performance.

Free cash flow. We define free cash flow, a non-GAAP financial measure, as GAAP net cash provided by operating activities reduced by purchases of
property and equipment. Purchases of property and equipment are otherwise included in cash used in investing activities under GAAP. We believe information
regarding free cash flow provides useful information to investors because it is an indicator of the strength and performance of our business operations. However,
our calculation of free cash flow may not be comparable to similar measures used by other companies. In addition, free cash flow is impacted by the timing of
collections and disbursements, including the timing of capital expenditures. We have historically seen higher collections in the quarter ended March 31 due to
seasonality in timing of entering into customer contracts in the quarter ended December 31. A calculation of free cash flow is provided below:

Three Months Ended March 31,

2018 2017 % Change

(dollars in thousands)
Free cash flow:

Net cash provided by operating activities $ 250,080 $ 187,608 33%
Purchases of property and equipment (35,371) (33,186) 7%
Free cash flow™® $ 214,709 $ 154,422 39%

(1) Free cash flow for the three months ended March 31, 2018 includes the effect of $8.7 million relating to the repayments of convertible senior notes attributable to debt discount.

Average contract term. We calculate the average contract term for new customers, expansion contracts, and renewals based on the terms of those contracts
entered into during the period weighted by their ACV. The average new customer contract term was 37 months and 33 months for the three months ended March
31, 2018 and 2017, respectively. The average expansion contract term was 27 months and 26 months for the three months ended March 31, 2018 and 2017,
respectively. The average renewal contract term was 26 months and 25 months for the three months ended March 31, 2018 and 2017, respectively.
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Components of Results of Operations
Revenues

Subscription revenues. Subscription revenues are primarily comprised of fees that give customers access to the ordered subscription service, and related
support and updates, if any, to the subscription service during the subscription term. Pricing includes multiple instances, hosting and support services, data backup
and disaster recovery services, as well as future updates, when and if available, offered during the subscription term. We typically invoice our customers for
subscription fees in annual increments upon execution of the initial contract or subsequent renewal. Our contracts are generally non-cancelable during the
subscription term, though a customer can terminate for breach if we materially fail to perform.

Professional services and other revenues. Professional services revenues consist of fees associated with professional services. Our arrangements for
professional services are primarily on a time-and-materials basis. We generally invoice our professional services monthly in arrears based on actual hours and
expenses incurred. Other revenues primarily consist of fees from customer training delivered on-site or through publicly available classes. Typical payment terms
require our customers to pay us within 30 days of invoice.

We generate sales directly through our sales team and, to a lesser extent, through our resale partners. Revenues from our direct sales organization represented
85% and 91% of our total revenues for the three months ended March 31, 2018 and 2017, respectively. We make sales to our resale partners at a discount and
record those revenues at the discounted price when all revenue recognition criteria have been met. From time to time, other third parties provide us referrals for
which we pay a referral fee. We include revenues associated with these referrals as part of revenues from our direct sales organization. Referral fees paid to these
third parties are between 5% and 15% of the customer’s ACV, depending on the level of activity these third parties perform in the sales process. We include these
fees in sales and marketing expense.

Allocation of Overhead Costs

Overhead costs associated with office facilities, IT and certain depreciation related to infrastructure that is not dedicated for customer use or research and
development use are allocated to cost of revenues and operating expenses based on headcount.

Cost of Revenues

Cost of subscription revenues. Cost of subscription revenues consists primarily of expenses related to hosting our services and providing support to our
customers. These expenses are comprised of data center capacity costs, which include facility costs associated with our data centers as well as interconnectivity
between data centers, depreciation related to our infrastructure hardware equipment dedicated for customer use, amortization of intangible assets and personnel-
related costs directly associated with data center operations and customer support, including salaries, benefits, bonuses and stock-based compensation and allocated
overhead.

Cost of professional services and other revenues. Cost of professional services and other revenues consists primarily of personnel-related costs directly
associated with our professional services and training departments, including salaries, benefits, bonuses and stock-based compensation, the costs of contracted
third-party partners, travel expenses and allocated overhead.

Professional services are performed directly by our services team, as well as by contracted third-party partners. Fees paid to third-party partners are primarily
recognized as cost of revenues as the professional services are delivered. Cost of revenues associated with our professional services engagements contracted with
third-party partners as a percentage of professional services and other revenues was 20% and 24% for each of the three months ended March 31, 2018 and 2017,
respectively.

Sales and Marketing
Sales and marketing expenses consist primarily of personnel-related expenses directly associated with our sales and marketing staff, including salaries,
benefits, bonuses, commissions and stock-based compensation. Sales and marketing expenses also include third-party referral fees, expenses offset by proceeds

related to our annual Knowledge user conference, other marketing program expenses, which include events other than Knowledge, and costs associated with
purchasing advertising and marketing data, and allocated overhead.
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Research and Development

Research and development expenses consist primarily of personnel-related expenses directly associated with our research and development staff, including
salaries, benefits, bonuses and stock-based compensation and allocated overhead. Research and development expenses also include data center capacity costs, costs
associated with outside services contracted for research and development purposes, amortization of intangible assets and depreciation of infrastructure hardware
equipment that is used solely for research and development purposes.

General and Administrative

General and administrative expenses consist primarily of personnel-related expenses for our executive, finance, legal, human resources, facilities and
administrative personnel, including salaries, benefits, bonuses and stock-based compensation, external legal, accounting and other professional services fees, other
corporate expenses, amortization of intangible assets and allocated overhead.

Provision for Income Taxes

Provision for income taxes consists of federal, state and foreign income taxes. Due to cumulative losses, we maintain a valuation allowance against our U.S.
deferred tax assets as of March 31, 2018. We consider all available evidence, both positive and negative, including but not limited to earnings history, projected

future outcomes, industry and market trends and the nature of each of the deferred tax assets in assessing the extent to which a valuation allowance should be
applied against our U.S. deferred tax assets.
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Results of Operations

To enhance comparability, the following table sets forth our results of operations for the periods presented. The period-to-period comparison of financial
results is not necessarily indicative of future results.

Three Months Ended March 31,

2018 2017
*As Adjusted
(in thousands)
Revenues:
Subscription $ 543325 $ 387,584
Professional services and other 45,897 41,187
Total revenues 589,222 428,771
Cost of revenues(!:
Subscription 95,398 70,375
Professional services and other 48,075 45,709
Total cost of revenues 143,473 116,084
Gross profit 445,749 312,687
Operating expenses(!:
Sales and marketing 283,701 203,739
Research and development 117,268 84,489
General and administrative 65,063 46,251
Total operating expenses 466,032 334,479
Loss from operations (20,283) (21,792)
Interest expense (17,064) (8,678)
Interest income and other income (expense), net 29,987 7,729
Loss before income taxes (7,360) (22,741)
Benefit from income taxes (17,982) (1,227)
Net income (loss) $ 10,622 $ (21,514)

(1) Stock-based compensation included in the statements of operations above was as follows:

Three Months Ended March 31,

2018 2017
*As Adjusted
(in thousands)

Cost of revenues:

Subscription $ 11,291  $ 7,938

Professional services and other 7,561 6,875
Sales and marketing 52,082 38,401
Research and development 28,598 21,801
General and administrative 21,809 14,854

Total stock-based compensation $ 121,341  $ 89,869

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
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The following table sets forth our results of operations as a percentage of total revenues for the periods presented.

Revenues:
Subscription
Professional services and other
Total revenues
Cost of revenues():
Subscription
Professional services and other
Total cost of revenues
Gross profit
Operating expenses(!:
Sales and marketing
Research and development
General and administrative
Total operating expenses
Loss from operations

Interest expense

Interest income and other income (expense), net

Loss before income taxes

Benefit from income taxes

Net income (loss)

Three Months Ended March 31,

(1) Stock-based compensation included in the statements of operations above as a percentage of revenues was as follows:

Cost of revenues:

Subscription

Professional services and other
Sales and marketing
Research and development

General and administrative

Total stock-based compensation

2018 2017
*As Adjusted

92% 90 %

8 10

100 100

16 16

8 11
24 27
76 73
48 48
20 20
11 11
79 79
3) (6)
3) @

5 2
(@) ®)
3 —

2% (5)%

Three Months Ended March 31,
2018 2017
*As Adjusted

2% 2%

1 2

9 9

5 5

4 3
21% 21%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
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Comparison of the Three Months Ended March 31, 2018 and 2017

Revenues
Three Months Ended March 31,
2018 2017
*As Adjusted % Change
(dollars in thousands)
Revenues:
Subscription $ 543,325 $ 387,584 40%
Professional services and other 45,897 41,187 11%
Total revenues $ 589,222 $ 428,771 37%
Percentage of revenues:
Subscription 92% 90%
Professional services and other 8% 10%
Total 100% 100%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Subscription revenues increased $155.7 million during the three months ended March 31, 2018, compared to the same period in the prior year, driven by
increased purchases by existing customers and an increase in our customer count. Included in subscription revenues is $24.5 million and $31.0 million of revenues
recognized upfront from the delivery of software associated with our on-premises offering during the three months ended March 31, 2018 and 2017, respectively.
We expect subscription revenues to grow in absolute dollars and as a percentage of total revenues for the year ending December 31, 2018 compared to the year
ended December 31, 2017 as we continue to add new customers and existing customers increase their usage of our products. Our expectations for revenues, cost of
revenues and operating expenses for the remainder of 2018 are based on foreign exchange rates as of March 31, 2018.

Subscription revenues consist of the following:

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Service management products $ 462,562 $ 343,792 35%
ITOM products 80,763 43,792 84%
$ 543,325 $ 387,584 40%

Total subscription revenues

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Our service management products include our platform, IT service management, IT business management, customer service management, HR service
delivery and security operations, and are generally priced on a per user basis. Our ITOM products are generally priced on a per node basis.

Professional services and other revenues increased $4.7 million during the three months ended March 31, 2018, compared to the same period in the prior
year, due to an increase in the services provided to our growing customer base.

Our international operations have provided and will continue to provide a significant portion of our total revenues. Revenues outside North America
represented 34% and 31% of total revenues for the three months ended March 31, 2018 and 2017, respectively. As a result, the general weakening of the U.S.
Dollar relative to other major foreign currencies (primarily the Euro and British Pound Sterling) from the three months ended March 31, 2017 to the three months
ended March 31, 2018 had a favorable impact on our revenues. For entities reporting in currencies other than the U.S. Dollar, if we had translated our results for
the three months ended March 31, 2018 at the exchange rates in effect for the three months ended March 31, 2017 rather than the actual exchange rates in effect
during the period, our reported subscription revenues would have been $23.3 million lower and our reported professional services and other revenues would have

been $2.1 million lower.
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Cost of Revenues and Gross Profit Percentage

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Cost of revenues:
Subscription $ 95,398 $ 70,375 36%
Professional services and other 48,075 45,709 5%
Total cost of revenues $ 143,473 $ 116,084 24%
Gross profit (loss) percentage:
Subscription 82 % 82 %
Professional services and other 5)% (11)%
Total gross profit percentage 76 % 73 %
Gross profit $ 445,749 $ 312,687
Headcount (at period end)
Subscription 1,003 785 28%
Professional services and other 568 528 8%
Total headcount 1,571 1,313 20%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Cost of subscription revenues increased $25.0 million during the three months ended March 31, 2018, compared to the same period in the prior year,
primarily due to increased headcount resulting in an increase of $9.3 million in personnel-related costs excluding stock-based compensation, an increase of $3.4
million in stock-based compensation and an increase of $2.8 million in overhead expenses. In addition, depreciation expense increased $5.0 million primarily due
to purchases of infrastructure hardware equipment for our data centers and expenses associated with software, IT services, and technical support increased $2.1
million during the three months ended March 31, 2018 compared to the same period in the prior year.

Our subscription gross profit percentage was 82% for the three months ended March 31, 2018 and 2017. We expect our cost of subscription revenues to
increase in absolute dollar terms for the year ending December 31, 2018 compared to the year ended December 31, 2017 as we provide subscription services to
more customers and increase usage within our customer instances. We expect our subscription gross profit percentage to improve slightly for the year ending
December 31, 2018 compared to the year ended December 31, 2017 as we continue to leverage the investments we have made in our existing data center
infrastructure. To the extent future acquisitions are consummated, our cost of subscription revenues may increase due to additional non-cash charges associated
with the amortization of intangible assets acquired.

Cost of professional services and other revenues increased $2.4 million during the three months ended March 31, 2018 as compared to the same period in the
prior year, primarily due to increased headcount resulting in an increase of $2.8 million in personnel-related costs excluding stock-based compensation.

Our professional services and other gross loss percentage decreased to 5% for the three months ended March 31, 2018, from 11% for the three months ended
March 31, 2017, primarily due to professional services and other revenues increasing at a higher rate than personnel-related costs including stock-based
compensation.

The general weakening of the U.S. Dollar relative to other major foreign currencies from the three months ended March 31, 2017 to the three months ended
March 31, 2018 had an unfavorable impact on our cost of revenues. For entities reporting in currencies other than the U.S. Dollar, if we had translated our results
for the three months ended March 31, 2018 at the exchange rates in effect for the three months ended March 31, 2017 rather than the actual exchange rates in effect
during the period, our reported cost of subscription revenues would have been $2.2 million lower. The impact from the foreign currency movements from the three
months ended March 31, 2017 to the three months ended March 31, 2018 is not material to cost of professional services and other revenues.

34



Table of Contents

Sales and Marketing
Three Months Ended March 31,
2017
2018
*As Adjusted % Change
(dollars in thousands)
Sales and marketing $ 283,701 $ 203,739 39%
Percentage of revenues 48% 48%
Headcount (at period end) 2,616 2,089 25%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Sales and marketing expenses increased $80.0 million during the three months ended March 31, 2018 compared to the same period in the prior year,
primarily due to increased headcount that resulted in an increase of $37.1 million in personnel-related costs excluding stock-based compensation and commissions,
an increase of $13.7 million in stock-based compensation and an increase of $7.7 million in overhead expenses. Marketing program expenses, which include events
and costs associated with purchasing advertising and market data, increased $8.3 million during the three months ended March 31, 2018 compared to the same
period in the prior year. Commissions and third-party referral fees increased $7.8 million, and amounted to 5% and 6% of subscription revenues for the three
months ended March 31, 2018 and 2017, respectively. Outside service costs increased $4.8 million during the three months ended March 31, 2018 compared to the
same period in the prior year, primarily due to an increase in contractors and professional fees to support our sales and marketing functions.

The general weakening of the U.S. Dollar relative to other major foreign currencies from the three months ended March 31, 2017 to the three months ended
March 31, 2018 had an unfavorable impact on our sales and marketing expenses. For entities reporting in currencies other than the U.S. Dollar, if we had translated
our results for the three months ended March 31, 2018 at the exchange rates in effect for the three months ended March 31, 2017 rather than the actual exchange
rates in effect during the period, our reported sales and marketing expenses would have been $6.9 million lower.

We have historically seen an increase in marketing expenses in the quarter ended June 30, and a corresponding decrease in marketing expenses in the quarter
ended September 30 due to the net expenses incurred for our annual Knowledge user conference. We expect sales and marketing expenses to increase in absolute
dollar terms for the year ending December 31, 2018 compared to the year ended December 31, 2017, but remain relatively flat as a percentage of total revenues as
we continue to expand our direct sales force, increase our marketing activities, grow our international operations and build brand awareness.

Research and Development

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Research and development $ 117,268  $ 84,489 39%
Percentage of revenues 20% 20%
Headcount (at period end) 1,509 1,123 34%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Research and development expenses increased $32.8 million during the three months ended March 31, 2018 compared to the same period in the prior year,
primarily due to increased headcount, which resulted in an increase of $19.1 million in personnel-related costs excluding stock-based compensation, an increase of
$6.8 million in stock-based compensation and an increase of $5.0 million in overhead expenses.

The impact from the foreign currency movements from the three months ended March 31, 2017 to the three months ended March 31, 2018 is not material to
research and development expenses.

We expect research and development expenses to increase in absolute dollar terms for the year ending December 31, 2018 compared to the year ended
December 31, 2017, but remain relatively flat as a percentage of total revenues as we continue to improve the existing functionality of our services, develop new
applications to fill market needs and enhance our core platform.
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General and Administrative

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
General and administrative $ 65,063 $ 46,251 41%
Percentage of revenues 11% 11%
Headcount (at period end) 979 698 40%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

General and administrative expenses increased $18.8 million during the three months ended March 31, 2018, compared to the same period in the prior year,
primarily due to increased headcount, which resulted in an increase of $7.0 million in stock-based compensation and an increase of $9.7 million in personnel-
related costs excluding stock-based compensation. Outside service costs increased $2.2 million during the three months ended March 31, 2018 compared to the
same period in the prior year, primarily due to an increase in contractors and professional fees to support our administrative function.

The impact from the foreign currency movements from the three months ended March 31, 2017 to the three months ended March 31, 2018 is not material to
general and administrative expenses.

We expect general and administrative expenses to increase in absolute dollar terms for the year ending December 31, 2018 compared to the year ended
December 31, 2017 as we continue to hire people, but remain relatively flat as a percentage of total revenues.

Stock-based Compensation

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)

Cost of revenues:

Subscription $ 11,291 $ 7,938 42%

Professional services and other 7,561 6,875 10%
Sales and marketing 52,082 38,401 36%
Research and development 28,598 21,801 31%
General and administrative 21,809 14,854 47%
Total stock-based compensation $ 121,341 $ 89,869 35%
Percentage of revenues 21% 21%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Stock-based compensation increased $31.5 million during the three months ended March 31, 2018, compared to the same period in the prior year, primarily
due to increased headcount and increased weighted-average grant date fair value of stock awards.

Stock-based compensation is inherently difficult to forecast due to fluctuations in our stock price. Based upon our stock price as of March 31, 2018, we
expect stock-based compensation to increase in absolute dollar terms for the year ending December 31, 2018 compared to the year ended December 31, 2017, but
remain relatively flat as a percentage of total revenues.
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Interest Expense
Three Months Ended March 31,
2018 2017 % Change
(dollars in thousands)
Interest expense $ (17,064) $ (8,678) 97%
Percentage of revenues 3% 2%

Interest expense increased $8.4 million during the three months ended March 31, 2018 compared to the same period in the prior year, primarily due to the
increase in amortization expense of debt discount and issuance costs related to the 2022 Notes.

Interest Income and Other Income (Expense), net

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)

Interest income $ 7,168 $ 2,713 164%
Foreign currency exchange gain 6,397 5,048 27%
Unrealized gain on marketable equity securities 18,455 — NM
Other (2,033) (32) NM

Interest and other income (expense), net $ 29,987 $ 7,729 288%
Percentage of revenues 5% 2%

NM - Not meaningful.
*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

Interest income and other income (expense), net increased $22.3 million during the three months ended March 31, 2018 compared to the same period in the
prior year, primarily due to $18.5 million of unrealized gains relating to changes in the market value of our marketable equity securities resulting from the adoption
of ASU 2016-01. Refer to Note 2 for further details. Interest income increased $4.5 million due to higher cash and investment balances and higher yields on our
invested balances for the three months ended March 31, 2018.

In order to manage certain exposures to currency fluctuations, we initiated a limited hedging program during the three months ended March 31, 2018 by
entering into foreign currency derivative contracts with maturities of 12 months or less to hedge a portion of our net outstanding monetary assets and liabilities.
These hedging contracts may reduce, but cannot entirely eliminate, the impact of adverse currency exchange rate movements. Moreover, we may not be able to
establish a perfect or effective correlation between such hedging instruments and the net monetary assets or liabilities being hedged. Any imperfect correlation may
prevent us from achieving the intended hedge and expose us to additional risk of loss.

Benefit from Income Taxes

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Loss before income taxes $ (7,360) $ (22,741) (68)%
Benefit from income taxes (17,982) (1,227) NM
Effective tax rate 244% 5%

NM - Not meaningful.

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
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Our effective tax rate was 244% for the three months ended March 31, 2018 compared to 5% for the three months ended March 31, 2017, primarily due to
the one-time indirect tax benefit of Topic 606 on income taxes associated with intercompany adjustments, which is not expected to recur in future periods.

We continue to maintain a full valuation allowance on our federal and state deferred tax assets, and the significant components of the tax expense recorded
are current cash taxes in various jurisdictions. The cash tax expenses are impacted by each jurisdiction’s individual tax rates, laws on timing of recognition of
income and deductions, and availability of net operating losses and tax credits. Given the full valuation allowance and sensitivity of current cash taxes to local
rules, we expect that our effective tax rate could fluctuate significantly on a quarterly basis and could be adversely affected to the extent earnings are lower than
anticipated in countries that have lower statutory rates and higher than anticipated in countries that have higher statutory rates.

Net Income (Loss)

Three Months Ended March 31,

2017
2018
*As Adjusted % Change
(dollars in thousands)
Net income (loss) $ 10,622  $ (21,514) (149)%
Percentage of revenues 2% 5)%

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.

We had net income of $10.6 million for the three months ended March 31, 2018 compared to a net loss of $21.5 million for the same period in the prior year.
The net income for the three months ended March 31, 2018 is primarily due to gains relating to our adoption of two new accounting standards. The adoption of
Topic 606 required us to record a one-time indirect tax benefit of $23.1 million, and the adoption of ASU 2016-01 required us to recognize $18.5 million in
unrealized gain on marketable equity investments through our statement of operations instead of our balance sheet. Refer to Note 2 for details. We do not expect to
be profitable for the full year ending December 31, 2018 as these gains are not recurring.

Liquidity and Capital Resources

Our principal sources of liquidity are our cash and cash equivalents, investments, and cash generated from operations. As of March 31, 2018, our principal
sources of liquidity were $1.89 billion in cash and cash equivalents and short-term investments, of which $241.6 million represented cash held by foreign
subsidiaries and $259.5 million are denominated in currencies other than U.S. Dollar. In addition, we had $451.2 million in long-term investments that provide
additional capital resources. We do not anticipate that we will need funds generated from foreign operations to fund our domestic operations.

The price of our common stock was greater than or equal to 130% of the conversion price of the 2018 Notes for at least 20 trading days during the 30
consecutive trading days ending on the last trading day of the quarter ended June 30, 2017, September 30, 2017, December 31, 2017, and March 31, 2018.
Therefore, the 2018 Notes became convertible at the holders’ option beginning on July 1, 2017 and continue to be convertible at the holders’ option through June
30, 2018. We have settled and intend to settle the principal amount of any converted 2018 Notes in cash.

During the three months ended March 31, 2018, we paid cash to settle $37.3 million principal amount of the 2018 Notes and recorded a loss on early note
conversions of $0.8 million. As a result of the settlements, we also recorded a $0.7 million reduction to additional paid-in capital, reflecting fair value adjustments
to the conversion option settled offset by the benefit of the 2018 Note Hedge. Based on additional conversion requests we have received through the filing date, we
expect to settle in cash an aggregate of $319.5 million in principal amount of the 2018 Notes during the second quarter of 2018. We may receive additional
conversion requests that require settlement in the second quarter of 2018.
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We anticipate our current cash and cash equivalents balance and cash generated from operations will be sufficient to meet our liquidity needs, including the
repayment of our 2018 Notes, expansion of data centers, lease obligations, expenditures related to the growth of our headcount and the acquisition of fixed assets,
intangibles, and investments in office facilities, to accommodate our growth for at least the next 12 months. Whether these resources are adequate to meet our
liquidity needs beyond that period will depend on our growth, operating results, cash utilized for acquisitions and/or debt retirements if any are consummated, and
the capital expenditures required to meet possible increased demand for our services. If we require additional capital resources to grow our business at any time in
the future, we may seek to finance our operations from the current funds available or seek additional equity or debt financing.

Three Months Ended March 31,

2017
2018
*As Adjusted
(dollars in thousands)

Net cash provided by operating activities $ 250,080 S 187,608
Net cash used in investing activities (237,246) (127,765)
Net cash used in financing activities (61,792) (19,631)
Net (decrease) increase in cash, cash equivalents and restricted cash, net of foreign currency effect on

cash, cash equivalents and restricted cash (42,467) 39,369

*As adjusted to reflect the impact of the full retrospective adoption of Topic 606. See Note 2 for further details.
Operating Activities

Cash provided by operating activities mainly consists of our net income (loss) adjusted for certain non-cash items such as repayments of convertible senior
notes attributable to debt discount, depreciation and amortization, amortization of premiums on investments, amortization of deferred commissions, amortization of
issuance cost and debt discount, stock-based compensation and changes in operating assets and liabilities during the year.

Net cash provided by operating activities was $250.1 million for the three months ended March 31, 2018 compared to $187.6 million for the three months
ended March 31, 2017. The increase in operating cash flow was primarily due to a net income of $10.6 million for the three months ended March 31, 2018
compared to a net loss of $21.5 million for the same period in the prior year. The remaining change was due to an increase in non-cash adjustments to reconcile net
income (loss) to net cash provided by operations and the favorable impact on operating cash flow from changes in operating assets and liabilities.

Investing Activities

Net cash used in investing activities for the three months ended March 31, 2018 was $237.2 million compared to $127.8 million for the three months ended
March 31, 2017. The increase in cash used in investing activities was mainly due to a $114.5 million increase in net purchases of investments, $7.9 million increase
in purchase of other intangibles and a $2.2 million increase in capital expenditures related to purchases of infrastructure hardware equipment to support the
expansion of our data centers as well as investments in leasehold improvements, furniture and equipment to support our headcount growth. The increase in cash
used in investing activities was partially offset by a $15.0 million decrease in business combinations.

Financing Activities

Net cash used in financing activities was $61.8 million for the three months ended March 31, 2018 compared to net cash used in financing activities of $19.6
million for the three months ended March 31, 2017. The change was primarily due to $32.5 million increase in taxes paid related to net share settlement of equity
awards and $28.6 million in repayments of convertible senior notes attributable to principal, partially offset by a $17.9 million increase in proceeds from employee
equity plans.
Contractual Obligations and Commitments

Except as set forth in Note 17, Commitments and Contingencies, of the notes to our condensed consolidated financial statements included elsewhere in this

Quarterly Report on Form 10-Q, there have been no material changes outside the ordinary course of business in the contractual obligations and commitments
disclosed in our Annual Report on 10-K for the year ended December 31, 2017.
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Off-Balance Sheet Arrangements

During all periods presented, we did not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as
structured finance or special purpose entities, which would have been established for the purpose of facilitating off-balance sheet arrangements or other
contractually narrow or limited purposes. As such, we are not exposed to any financing, liquidity, market or credit risk that could arise if we had engaged in those
types of relationships.

Critical Accounting Policies and Significant Judgments and Estimates

Except for the accounting policies for revenue recognition and deferred commissions that were updated as a result of adopting Topic 606, there have been no
changes to our critical accounting policies and estimates described in the Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC
on February 28, 2018, that have had a material impact on our condensed consolidated financial statements and related notes.

Revenue Recognition
We report our revenues in two categories: (i) subscriptions and (ii) professional services and other.

Revenues are recognized when control of these services is transferred to our customers, in an amount that reflects the consideration we expect to be entitled
to in exchange for those services.

We determine revenue recognition through the following steps:

» Identification of the contract, or contracts, with a customer

*  Identification of the performance obligations in the contract

*  Determination of the transaction price

*  Allocation of the transaction price to the performance obligations in the contract
»  Recognition of revenue when, or as, we satisfy a performance obligation

Subscription revenues

Subscription revenues are primarily comprised of subscription fees that give customers access to the ordered subscription service, related support and
updates, if any, to the subscribed service during the subscription term. We recognize subscription revenues ratably over the contract term beginning on the
commencement date of each contract, the date we make our services available to our customers. Our contracts with customers typically include a fixed amount of
consideration, and are generally non-cancelable and without any refund-type provisions. We typically invoice our customers annually in advance for our
subscription services upon execution of the initial contract or subsequent renewal, and our invoices are typically due within 30 days from the invoice date.

Subscription revenues also include revenues from our on-premises offerings in which we grant customers the right to deploy our subscription service on the
customers’ own servers without significant penalty. For these contracts, we account for the software element and the related support and updates separately as they
are distinct performance obligations (Refer to the discussion below related to contracts with multiple performance obligations for further details). The transaction
price is allocated to separate performance obligations on a relative standalone selling price (SSP) basis. Transaction price allocated to the software element is
recognized upon delivery, which is when transfer of control of the software to the customer is complete. The transaction price allocated to the related support and
updates are recognized ratably over the contract term.

Professional services and other revenues

Our professional services arrangements are primarily on a time-and-materials basis, and revenues on these arrangements are recognized over time as the
services are delivered. We typically invoice our customers monthly in arrears for these professional services based on actual hours and expenses incurred, and our
invoices are typically due within 30 days from the invoice date. Professional services revenues associated with fixed fee arrangements are recognized on a
proportional performance basis. In instances where certain milestones are required to be met before revenues are recognized, we defer professional services
revenues and the associated costs until milestone criteria have been met. Other revenues consist of fees from customer training delivered on-site or through
publicly available classes.
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Contracts with multiple performance obligations

We enter into contracts that can include various combinations of products and services, which are generally capable of being distinct and accounted for as
separate performance obligations. For these contracts, the transaction price is allocated to the separate performance obligations on a relative SSP basis.
Determining whether products and services are considered distinct performance obligations that should be accounted for separately versus together may require
significant judgment. Significant judgment is also involved in determining SSP by considering the historical selling price of these performance obligations in
similar transactions as well as other factors, including, but not limited to, competitive pricing of similar products, other software vendor pricing, industry
publications and current pricing practices.

Deferred Commissions

Deferred commissions are the incremental selling costs that are associated with acquiring customer contracts and consist of sales commissions paid to our
sales force and referral fees paid to independent third-parties. On initial and expansion contracts, commissions and referral fees are primarily deferred and
amortized over a period of benefit that we have determined to be five years. On renewal contracts, commissions and referral fees are deferred and amortized over
the renewal term. Additionally, for our on-premises offerings, consistent with the recognition of subscription revenue for on-premises offerings, a portion of the
commission cost is expensed upfront when the on-premises offering is made available. The determination of the period of benefit requires significant judgment by
taking into consideration our customer contracts, our technology and other factors. We include amortization of deferred commissions in sales and marketing
expense in our condensed consolidated statements of comprehensive income (loss).

New Accounting Pronouncements Pending Adoption

The impact of recently issued accounting standards is set forth in Note 2, Summary of Significant Accounting Policies, of the notes to our condensed
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

Except as set forth below, there have been no material changes in our market risk as compared to the disclosures in Part II, Item 7A in our Annual Report on
Form 10-K for the year ended December 31, 2017, which was filed with the SEC on February 28, 2018.

Foreign Currency Exchange Risk

In order to manage certain exposures to currency fluctuations, we initiated a limited hedging program during the three months ended March 31, 2018 by
entering into foreign currency derivative contracts to hedge a portion of our net outstanding monetary assets and liabilities.

These derivative contracts include spot and forward contracts entered into with various counterparties, and are not designated as hedging instruments under
applicable accounting guidance. As such, all changes in the fair value of the derivative contracts are reported in Interest income and other income (expense), net in
our consolidated statements of operations. These derivative contracts are intended to offset the foreign currency gains or losses associated with the underlying
monetary assets and liabilities, and cash flows from such derivative contracts are classified as operating activities.

These derivative contracts expose us to credit risk to the extent that the counterparties may be unable to meet the terms of the arrangement. We mitigate this
credit risk by transacting with major financial institutions with high credit ratings and entering into master netting arrangements, which permit net settlement of
transactions with the same counterparty. While the contract or notional amount is often used to express the volume of foreign currency derivative contracts, the
amounts potentially subject to credit risk are generally limited to the amounts, if any, by which the counterparties’ obligations under the agreements exceed our
obligations to the counterparties. We are not required to pledge, and are not entitled to receive, cash collateral related to these derivative instruments. We do not
enter into derivative contracts for trading or speculative purposes.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Regulations under the Exchange Act require public companies, including our company, to maintain “disclosure controls and procedures,” which are defined
in Rule 13a-15(e) and Rule 15d-15(e) to mean a company’s controls and other procedures that are designed to ensure that information required to be disclosed in
the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in
our reports filed under the Exchange Act is accumulated and communicated to management, including our principal executive officer and principal financial
officer, or persons performing similar functions, as appropriate to allow timely decisions regarding required or necessary disclosures. In designing and evaluating
our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well conceived and operated, can provide
only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure controls and
procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and
procedures. Our Chief Executive Officer and Chief Financial Officer have concluded, based on the evaluation of the effectiveness of the disclosure controls and
procedures by our management as of the end of the quarter covered by this Quarterly Report on Form 10-Q, that our disclosure controls and procedures were
effective at the reasonable assurance level for this purpose.

Changes in Internal Control Over Financial Reporting

Regulations under the Exchange Act require public companies, including our company, to evaluate any change in our “internal control over financial
reporting” as such term is defined in Rule 13a-15(f) and Rule 15d-15(f) of the Exchange Act. In connection with their evaluation of our disclosure controls and
procedures as of the end of the period covered by this Quarterly Report on Form 10-Q, our Chief Executive Officer and Chief Financial Officer did not identify any
change in our internal control over financial reporting during the quarter covered by this Quarterly Report on Form 10-Q that materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.
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PART 11
ITEM 1. LEGAL PROCEEDINGS

From time to time, we are party to litigation and other legal proceedings in the ordinary course of business. While the results of any litigation or other legal
proceedings are uncertain, we are not presently a party to any legal proceedings that, if determined adversely to us, would individually or taken together have a
material adverse effect on our business, financial position, results of operations or cash flows.

ITEM 1A. RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the
other information in this Quarterly Report on Form 10-Q, including our condensed consolidated financial statements and related notes, before making an
investment decision. We have identified the following risks and uncertainties that may have a material adverse effect on our business, financial condition, results of
operations and future prospects. Our business could be harmed by any of these risks. The trading price of our common stock could decline due to any of these
risks, and you may lose all or part of your investment.

Risks Related to Our Business and Industry

We expect our revenue growth rate to continue to decline, and we may incur losses in accordance with U.S. Generally Accepted Accounting Principles (GAAP)
during future periods.

We have experienced significant revenue growth in prior periods; however, our revenue growth rate is declining, and we expect that it will continue to
decline into the foreseeable future. We also expect our costs to increase in future periods as we continue to invest in our capacity to support anticipated growth.
These investments may not result in increased revenues or growth in our business. While we were profitable under GAAP for the three months ended March 31,
2018, such profitability was driven by the adoption of two new accounting standards as discussed in Note 2, and we do not expect to be profitable for the full year
ending December 31, 2018 as the gains from the adoption of these accounting standards are non-recurring. Even if our revenues continue to increase, we expect to
incur losses in accordance with GAAP during future periods due to increased costs such as non-cash charges associated with equity awards, business combinations
and other expenses. Additionally, we may encounter unforeseen operating expenses, difficulties, complications, delays and other unforeseen or unpredictable
factors that may result in increased costs. Furthermore, it is difficult to predict the size and growth rate of our market, customer demand for our products, customer
adoption and renewal rates, and the entry of competitive products or the success of existing competitive products. As a result of these and other factors, we may not
maintain profitability in the future, our gross margins may be negatively impacted, and our ability to generate cash flow from operations may be negatively
impacted. If we fail to increase our revenues sufficiently to keep pace with our growing investments and other expenses, our business, operating results and growth
prospects will be adversely affected.

If we suffer a cyber-security event, we may lose customers and incur significant liabilities, any of which would harm our business and operating results.

Our operations involve the storage, transmission and processing of our customers’ confidential, proprietary and sensitive information, including personally
identifiable information, protected health information and credit card and other financial information. While we have security measures in place designed to protect
customer information and prevent data loss, these measures may be breached as a result of third-party actions, including intentional misconduct by computer
hackers, employee error, malfeasance or otherwise, and result in someone obtaining unauthorized access to our customers’ data or our data, including our
intellectual property and other confidential business information. Moreover, computer malware, viruses and hacking, phishing and denial of service attacks by third
parties have become more prevalent in our industry, and have occurred on our systems in the past and may occur on our systems in the future. Because techniques
used to obtain unauthorized access to or sabotage systems change frequently and generally are not recognized until successfully launched against a target, we may
be unable to anticipate these techniques or to implement adequate preventative measures. We devote significant financial and personnel resources to implement
and maintain security measures; however, as cyber-security threats develop, evolve, and grow more complex over time, it may be necessary to make significant
further investments to protect data and infrastructure. A security breach or unauthorized access or loss of data could result in a disruption to our service, litigation,
the triggering of indemnification and other contractual obligations, regulatory investigations, government fines and penalties, reputational damage, loss of sales and
customers, mitigation and remediation expenses and other significant costs and liabilities. We do not have insurance sufficient to compensate us for the potentially
significant losses that may result from security breaches.
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If we do not accurately predict, prepare for, and respond promptly to rapidly evolving technological and market developments, our competitive position and
business prospects may be harmed.

The markets in which we compete have evolved rapidly, and the pace of innovation will continue to accelerate, as cloud, mobile, workflow, consumer
product-like user experiences, social, collaboration, machine learning, artificial intelligence, internet connected devices, robotic automation, security,
cryptography, development tools and other digital technologies increasingly become the basis for customer purchases. At the same time, our customers and
prospective customers are facing their own competitive imperatives to adopt digital technologies, resulting in the ongoing disruption of almost every sector of the
global economy. Accordingly, to compete effectively in our rapidly changing markets, we must: identify and innovate in the right emerging technologies among
the many in which we could make investments knowing that we cannot make substantial investments in all of them; accurately predict our customers’ changing
business needs; successfully deliver new platform technologies and products that meet these business needs; efficiently integrate with other technologies within our
customers’ digital environments; profitably market and sell new products in markets where our sales and marketing teams have less experience; and effectively
deliver, either directly or through our ecosystem of partners, the business process planning, IT systems architecture planning, and product implementation services
that our customers require to be successful. If we fail to meet any of these requirements, our competitive position and business prospects may be harmed.

Delays in the release of, or actual or perceived defects in, new or updated products may slow the adoption of our most recent technologies, reduce our ability to
efficiently provide our services, decrease customer satisfaction, increase our vulnerability to cyber attacks, and adversely impact sales of additional products to
our customers.

We must successfully continue to release new products and updates to existing products. The success of any release depends on a number of factors,
including our ability to manage the risks associated with quality or other defects or deficiencies, delays in the timing of releases, and other complications that may
arise during the early stages of introduction. If releases are delayed or if customers perceive that our releases contain bugs or other defects, customer adoption of
our new products or updates may be adversely impacted, customer satisfaction may decrease, our ability to efficiently provide our services may be reduced, and
our growth prospects may be harmed.

Various factors, including our customers’ business, integration, migration and security requirements, or errors by us or our partners, may cause
implementations of our products to be delayed, inefficient or otherwise unsuccessful.

Our business depends upon the successful implementation of our products by our customers. Increasingly, we, as well as our customers, rely on our network
of partners to deliver implementation services, and there may not be enough qualified implementation partners available to meet customer demand. Further,
various factors, including our customers’ business, integration, migration and security requirements, or errors by us or our partners, may cause implementations to
be delayed, inefficient or otherwise unsuccessful. For example, changes in the functional requirements of our customers, delays in timeline, or deviation from
recommended best practices may occur during the course of an implementation project. As a result of these and other risks, we or our customers may incur
significant implementation costs in connection with the purchase and implementation of our products. Some customer implementations may take longer than
planned or fail to meet our customers’ expectations, which may delay our ability to sell additional products or result in customers canceling or failing to renew
their subscriptions before our products have been fully implemented. Unsuccessful, lengthy, or costly customer implementation and integration projects could
result in claims from customers, harm to our reputation, and opportunities for competitors to displace our products, each of which could have an adverse effect on
our business and operating results.
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Disruptions or defects in our services could damage our customers’ businesses, subject us to substantial liability and harm our reputation and financial results.

From time to time, we experience defects in our services, and new defects may be detected in the future. For example, we provide regular updates to our
services, which frequently contain undetected defects when first introduced or released. Defects may also be introduced by our use of third-party software,
including open source software. Disruptions may result from errors we make in delivering, configuring or hosting our services, or designing, installing, expanding
or maintaining our cloud infrastructure. Disruptions in service can also result from incidents that are outside of our control, including denial of service attacks. We
currently serve our customers primarily using equipment managed by us and co-located in third-party data center facilities operated by several different providers
located around the world. These centers are vulnerable to damage or interruption from earthquakes, floods, fires, power loss and similar events. They may also be
subject to break-ins, sabotage, intentional acts of vandalism and similar misconduct, equipment failure and adverse events caused by operator error. Despite
precautions taken at these facilities, problems at these facilities could result in lengthy interruptions in our services and the loss of customer data. In addition, our
customers may use our services in ways that cause disruptions in service for other customers. Our customers use our services to manage important aspects of their
own businesses, and our reputation and business will be adversely affected if our customers and potential customers believe our services are unreliable. Disruptions
or defects in our services may reduce our revenues, cause us to issue credits or pay penalties, subject us to claims and litigation, cause our customers to delay
payment or terminate or fail to renew their subscriptions, and adversely affect our ability to attract new customers. The occurrence of payment delays, or service
credit, warranty, termination for material breach or other claims against us, could result in an increase in our bad debt expense, an increase in collection cycles for
accounts receivable, an increase to our service level credit accruals or other increased expenses or risks of litigation. We do not have insurance sufficient to
compensate us for the potentially significant losses that may result from claims arising from disruptions in our services.

Our operating results may vary significantly from period to period, and if we fail to meet the financial performance expectations of investors or securities
analysts, the price of our common stock could decline substantially.

Our operating results may vary significantly from period to period as a result of various factors, some of which are beyond our control. For any quarterly or
annual period, there is a risk that our financial performance will not meet the financial guidance we have previously given for that period, or that we may otherwise
fail to meet the financial performance expectations of the securities analysts who issue reports on our company and our common stock price, or of investors in our
common stock. There is also a risk that we may issue forward-looking financial guidance for a quarterly or annual period that fails to meet the expectations of such
securities analysts or investors. If any of the foregoing occurs, for any reason either within or outside of our control, the price of our common stock could decline
substantially and investors in our common stock could incur substantial losses. Some of the important factors that may cause our revenues, operating results and
cash flows to vary widely, or cause our forward-looking financial guidance, to fall below the expectations of such securities analysts or investors, include:

*  our ability to attract new customers, retain and increase sales to existing customers, and satisfy our customers’ requirements;

*  changes in our mix of products and services;

*  changes in foreign currency exchange rates and our ability to effectively hedge our foreign currency exposure;

» the rate of expansion and productivity of our sales force;

* the number of new employees added;

« the cost, timing and management effort for our development of new products and services;

e general economic conditions that may adversely affect either our customers’ ability or willingness to purchase additional subscriptions, delay a
prospective customer’s purchasing decision, reduce the value of new subscription contracts or adversely affect renewal rates;

» the amount and timing of operating costs and capital expenditures related to the operation and expansion of our business;

»  seasonality in terms of when we enter into customer agreements for our services;

« the length of the sales cycle for our services;

*  changes to our management team;

*  changes in our pricing policies, whether initiated by us or as a result of competition;

*  significant security breaches, technical difficulties or interruptions of our services;

* new solutions, products or changes in pricing policies introduced by our competitors;

*  changes in effective tax rates;

» changes in the average contract term of our customer agreements, changes in timing of renewals and changes in billings duration;

e changes in our renewal and expansion rates;

* the timing of customer payments and payment defaults by customers;

*  extraordinary expenses such as litigation costs or damages, including settlement payments;
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» the costs associated with acquiring new businesses and technologies and the follow-on costs of integration, including the tax effects of acquisitions;

» the impact of new accounting pronouncements, including the new revenue recognition standards that were effective for us beginning January 1, 2018;
* changes in laws or regulations impacting the delivery of our services;

e our ability to comply with privacy laws and regulations, including the General Data Protection Regulation (GDPR);

* the amount and timing of equity awards and the related financial statement expenses; and

*  our ability to accurately estimate the total addressable market for our products and services.

Changes in our effective tax rate could impact our financial results.

We are subject to income taxes in the United States and various foreign jurisdictions. We believe that our provision for income taxes is reasonable, but the
ultimate tax outcome may differ from the amounts recorded in our financial statements and may materially affect our financial results in the period or periods in
which such outcome is determined. Our effective tax rate could be adversely affected by changes in the mix of earnings and losses in countries with differing
statutory tax rates, certain non-deductible expenses, the valuation of deferred tax assets and liabilities and the effects of acquisitions. Increases in our effective tax
rate would reduce our profitability or in some cases increase our losses.

Additionally, our future effective tax rate could be impacted by changes in accounting principles or changes in U.S. federal, state or international tax laws or
tax rulings. The U.S. recently enacted significant tax reform, and certain provisions of the new law may adversely affect us. Many countries and organizations such
as the Organization for Economic Cooperation and Development are actively considering changes to existing tax laws or have proposed or enacted new laws that
could increase our tax obligations in countries where we do business or cause us to change the way we operate our business. Any changes in federal, state or
international tax laws or tax rulings may increase our worldwide effective tax rate and harm our financial position and results of operations.

In addition, we may be subject to income tax audits by tax jurisdictions throughout the world, many of which have not established clear guidance on the tax
treatment of cloud computing companies. Although we believe our income tax liabilities are reasonably estimated and accounted for in accordance with applicable
laws and principles, an adverse resolution of one or more uncertain tax positions in any period could have a material impact on the results of operations for that
period.

Uncertainties in the interpretation and application of the 2017 Tax Cuts and Jobs Act could materially affect our tax obligations and effective tax rate.

The 2017 Tax Cuts and Jobs Act (the Tax Act) was enacted on December 22, 2017, and significantly changes how the U.S. imposes income tax on
multinational corporations. The U.S. Department of Treasury has broad authority to issue regulations and interpretative guidance that may significantly impact how
we will apply the law and affect our results of operations in the period issued.

The Tax Act requires complex computations not previously provided in U.S. tax law. As such, the application of accounting guidance for such items is
currently uncertain. Further, compliance with the Tax Act and the accounting for such provisions require accumulation of information not previously required or
regularly produced. As a result, we have provided a provisional estimate on the effect of the Tax Act in our financial statements for the year ended December 31,
2017. As additional regulatory guidance is issued by the applicable taxing authorities, accounting treatment is clarified, we perform additional analysis on the
application of the law, and we refine estimates in calculating the impact, our final analysis, which will be recorded in the period completed, may be different from
our current provisional amounts, which could materially affect our tax obligations and effective tax rate.
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Our financial results may be adversely affected by changes in accounting principles applicable to us.

We prepare our financial statements in accordance with GAAP, which are subject to interpretation or changes by the Financial Accounting Standards Board
(FASB), the SEC and other bodies formed to promulgate and interpret appropriate accounting principles. New accounting pronouncements and changes in
accounting principles have occurred in the past and are expected to occur in the future, which may have a significant effect on our financial results. For example, in
May 2014, the FASB issued Accounting Standards Update (ASU) 2014-09, “Revenue from Contracts with Customers (Topic 606),” which became effective for
our interim and annual periods beginning January 1, 2018. Topic 606 superseded nearly all prior revenue recognition guidance under GAAP. Under the Topic 606
standard, revenue is recognized when a customer obtains control of promised goods or services and is recognized in an amount that reflects the consideration
which the entity expects to receive in exchange for those goods or services. Topic 606 has had a material impact on the timing of revenue and expense recognition
for our contracts related to on-premises offerings and on our deferred commissions asset and the related amortization expense. Refer to Note 2 in the notes to our
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional information on Topic 606 and its impact on us.
Adoption of this standard and any difficulties in implementation of changes in accounting principles, including the ability to modify our accounting systems and
internal controls, could cause us to fail to meet our financial reporting obligations, which could result in regulatory discipline and harm investors’ confidence in us.

Foreign currency exchange rate fluctuations could harm our financial results.

We conduct significant transactions, including revenue transactions and intercompany transactions, in currencies other than the U.S. Dollar or the functional
operating currency of the transactional entities. In addition, our international subsidiaries maintain significant net assets that are denominated in currencies other
than the functional operating currencies of these entities. Accordingly, changes in the value of currencies relative to the U.S. Dollar may impact our consolidated
revenues and operating results due to transactional and translational remeasurement that is reflected in our earnings. It is particularly difficult to forecast any
impact from exchange rate movements, so there is risk that unanticipated currency fluctuations could adversely affect our financial results or cause our results to
differ from investor expectations or our own guidance in any future periods. In addition, the June 23, 2016 referendum by British voters to exit the European Union
adversely impacted global markets, including currencies, and resulted in a decline in the value of the British pound, as compared to the U.S. Dollar and other
currencies. Volatility in exchange rates and global financial markets may continue due to a number of factors, including the continued negotiation of the United
Kingdom’s exit from the European Union and the recent political and economic uncertainty globally.

We recently began using derivative instruments, such as foreign currency forwards, swaps and option contracts, to hedge certain exposures to fluctuations in
foreign currency exchange rates. These hedging contracts may reduce, but cannot entirely eliminate, the impact of adverse currency exchange rate movements.
Further, unanticipated changes in currency exchange rates may result in poorer overall investment performance than if we had not engaged in any
such hedging transactions. In addition, the degree of correlation between price movements of the instruments used in a hedging strategy and price movements in
the portfolio positions being hedged may vary. Moreover, for a number of reasons, including our limited experience with these hedging contracts, we may not seek
or be able to establish a perfect or effective correlation between such hedging instruments and the portfolio holdings being hedged. Any such imperfect correlation
may prevent us from achieving the intended hedge and expose us to risk of loss.
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The markets in which we participate are intensely competitive, and if we do not compete effectively our business and operating results will be adversely
affected.

The markets for our enterprise cloud solutions are rapidly evolving and highly competitive, with relatively low barriers to entry. As the market for service
management matures, we expect competition to intensify. We compete primarily with large, well-established, enterprise application software vendors, in-house
solutions, large integrated systems vendors, established and emerging cloud vendors and vendors of products and services for development operations. Many
prospective customers have invested substantial personnel and financial resources to implement and integrate their current enterprise software into their businesses
and therefore may be reluctant or unwilling to migrate away from their current solution to our enterprise cloud solutions. Many of our competitors and potential
competitors are larger, have greater name recognition, longer operating histories, more established customer relationships, larger marketing budgets and greater
resources than we do. Further, other potential competitors not currently offering competitive products may expand their services to compete with our services. We
have expanded the breadth of our services to include offerings in the markets for IT operations management, customer service management, security operations
management, HR service delivery and use of our platform by developers of custom applications. As a result, we expect increasing competition from platform
vendors and from application development vendors focused on these other markets. Our competitors may be able to respond more quickly and effectively than we
can to new or changing opportunities, technologies, standards and customer requirements. In addition, some of our competitors offer their products or services at a
lower price, which has resulted in pricing pressures. Larger competitors with more diverse product and service offerings may reduce the price of products or
subscriptions that compete with ours or may bundle them with other products and subscriptions. We expect that smaller competitors and new entrants may
accelerate pricing pressures, including in the IT service management market, which is our more mature offering and from which we derive the substantial majority
of our revenues. For all of these reasons, we may not be able to compete successfully and competition could result in reduced sales, reduced margins, losses or the
failure of our solutions to achieve or maintain market acceptance, any of which could harm our business.

Lawsuits against us by third-parties that allege we infringe their intellectual property rights could harm our business and operating results.

There is considerable patent and other intellectual property development activity in our industry. Many companies in our industry, including our competitors
and other third parties, as well as non-practicing entities, own large numbers of patents, copyrights, trademarks and trade secrets, which they may use to assert
claims of patent infringement, misappropriation or other violations of intellectual property rights against us.

Moreover, the patent portfolios of most of our competitors are larger than ours. This disparity may increase the risk that our competitors may sue us for
patent infringement and may limit our ability to counterclaim for patent infringement or settle through patent cross-licenses. From time to time, our competitors or
other third parties, including patent holding companies seeking to monetize patents they have purchased or otherwise obtained, may claim that we are infringing
upon their intellectual property rights. For example, we recorded charges for aggregate legal settlements of $270.0 million in our consolidated statement of
comprehensive loss during the year ended December 31, 2016. The charge covers the fulfillment by us of all financial obligations under settlement agreements
with BMC and HPE, with no remaining financial obligations under either settlement.

In any intellectual property litigation, regardless of the scope or merits of the claims at issue, we may incur substantial attorney’s fees and other litigation
expenses and, if the claims are successfully asserted against us and we are found to be infringing upon the intellectual property rights of others, we could be
required to: pay substantial damages and make substantial ongoing royalty payments; cease offering our products and services; modify our products and services;
comply with other unfavorable terms, including settlement terms; and indemnify our customers and business partners and obtain costly licenses on their behalf and
refund fees or other payments previously paid to us. Further, upon expiration of the term of any third-party agreements that allow us to use their intellectual
property, we may be unable to renew such agreements on favorable terms, if at all, in which case we may face intellectual property litigation. The mere existence
of any lawsuit, or any interim or final outcomes, and the course of its conduct and the public statements related to it (or absence of such statements) by the courts,
press, analysts and litigants, could be unsettling to our customers and prospective customers and could cause an adverse impact to our customer satisfaction and
related renewal rates and cause us to lose potential sales, and could also be unsettling to investors or prospective investors in our common stock and could cause a
substantial decline in the price of our common stock. Accordingly, any claim or litigation against us could be costly, time-consuming and divert the attention of our
management and key personnel from our business operations and harm our financial condition and operating results.
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Our intellectual property protections may not provide us with a competitive advantage, and defending our intellectual property may result in substantial
expenses that harm our operating results.

Our success depends to a significant degree on our ability to protect our proprietary technology and our brand under a combination of patent and other
intellectual property laws of the United States and other jurisdictions. Though we seek patent protection for our technology, we may not be successful in obtaining
patent protection, and any patents acquired in the future may not provide us with competitive advantages, or may be successfully challenged by third parties.
Furthermore, legal standards relating to the validity, enforceability and scope of protection of intellectual property rights are uncertain. Any of our intellectual
property rights may be challenged by others or invalidated through administrative process or litigation. Effective patent, trademark, copyright and trade secret
protection may not be available to us in every country in which our services are available. The laws of some foreign countries may not be as protective of
intellectual property rights as those in the United States, and mechanisms for enforcement of intellectual property rights may be inadequate. We may be required to
spend significant resources to monitor and protect our intellectual property rights. We have, and in the future may, initiate claims or litigation against third parties
for infringement of our proprietary rights or to establish the validity of our proprietary rights. Any litigation, whether or not it is resolved in our favor, could result
in significant expense to us, divert the efforts of our technical and management personnel and may result in counter-claims with respect to infringement of
intellectual property rights by us. If we are unable to prevent third parties from infringing upon or misappropriating our intellectual property, or are required to
incur substantial expenses in defending our intellectual property rights, our business and operating results may be adversely affected.

If we are unsuccessful in increasing our penetration of international markets or managing the risks associated with foreign markets, our business and
operating results will be adversely affected.

Sales outside of North America represented approximately 34% and 31% of our total revenues for each of the three months ended March 31, 2018 and 2017,
respectively. Our business and future prospects depend on increasing our international sales as a percentage of our total revenues, and the failure to grow
internationally will harm our business. Additionally, operating in international markets requires significant investment and management attention and will subject
us to regulatory and economic risks that are different from those in the United States. We have made, and will continue to make, substantial investments in data
centers and cloud computing infrastructure, sales, marketing, personnel and facilities as we enter and expand in new geographic markets. When we make these
investments, it is typically unclear whether, and when, sales in the new market will justify our investments, and we may significantly underestimate the level of
investment and time required to be successful, or whether we will be successful. Our rate of acquisition of new Global 2000 customers, a key factor effecting our
growth, has generally been lower in Africa, Asia, Eastern Europe, South America and other markets in which we are less established, as compared to North
America, Australia and areas within Western Europe. Over time an increasing proportion of the Global 2000 companies that are not yet our customers are located
in emerging markets where we are less established. We have experienced, and may continue to experience, difficulties in some of our investments in geographic
expansion, including in hiring qualified sales management personnel and managing foreign operations.

Risks inherent with international sales include without limitation:

*  compliance with multiple, conflicting and changing governmental laws and regulations, including employment, tax, competition, privacy and data
protection laws and regulations, including the GDPR,;

* compliance by us and our business partners with international bribery and anti-corruption laws, including the UK Bribery Act and the Foreign Corrupt
Practices Act;

» the risk that illegal or unethical activities of our business partners will be attributed to or result in liability to us;

*  longer and potentially more complex sales cycles;

*  longer accounts receivable payment cycles and other collection difficulties;

*  tax treatment of revenues from international sources and changes to tax codes, including being subject to foreign tax laws and being liable for paying
withholding, income or other taxes in foreign jurisdictions;

»  different pricing and distribution environments;

»  foreign currency fluctuations which may cause transactional and translational remeasurement losses;

*  potential changes in international trade policies and agreements;

* local business practices and cultural norms that may favor local competitors; and

* localization of our services, including translation into foreign languages and associated expenses.

If we are unable to manage these risks, if our required investments in these international markets are greater than anticipated, or if we are unsuccessful in
increasing sales in emerging markets, our revenue growth rate, business and operating results will be adversely affected.
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If we lose key employees or are unable to attract and retain the employees we need, our business and operating results will be adversely affected.

Our success depends largely upon the continued services of our management team, including our Chief Executive Officer, and many key individual
contributors. From time to time, there may be changes in our management team resulting from the hiring or departure of executives. For example, in 2017, Frank
Slootman stepped down as our President and Chief Executive Officer, and John J. Donahoe was appointed as his successor. Such changes may result in a loss of
institutional knowledge and cause disruptions to our business.

In the technology industry, there is substantial and continuous competition for engineers with high levels of experience in designing, developing and
managing software and Internet-related solutions, as well as competition for sales executives and operations personnel. We may not be successful in attracting and
retaining qualified personnel. We have from time to time experienced, and we may continue to experience, difficulty in hiring and retaining highly skilled
employees with appropriate qualifications, and may not be able to fill positions in desired geographic areas or at all. In particular, competition for experienced
software and cloud computing infrastructure engineers in the San Francisco Bay area, San Diego, Seattle, London and Amsterdam, our primary operating locations,
is intense. Our employees, including our executive officers, are employed by us on an “at-will” basis, which means they may terminate their employment with us at
any time. If we fail to attract new personnel or fail to retain and motivate our current personnel, our business and future growth prospects could be adversely
affected.

Privacy laws and concerns, evolving regulation of cloud computing, cross-border data transfer restrictions, other foreign and domestic regulations and
standards related to personal data and the Internet may adversely affect our business.

National and local governments or agencies have in the past adopted, and may in the future adopt, laws and regulations affecting data privacy, the use of the
Internet as a commercial medium, and data sovereignty requirements concerning the location of data centers that store and process data. Changing laws,
regulations and standards applying to the collection, transfer, processing, storage or use of personal data could affect our customers’ ability to use and share data,
potentially restricting our ability to store, process and share data with our customers in connection with providing our services, and in some cases, could impact our
ability to offer our services in certain locations or our customers’ ability to deploy our services globally. For example, the European Union (EU) and United States
agreed to a framework to facilitate the transfer of data from the EU to the United States, called Privacy Shield, but this new framework has been challenged by
private parties and may face additional challenges by national regulators or private parties. Additionally, in 2016 the EU adopted the GDPR, which takes effect in
May 2018 and establishes new requirements applicable to the handling of personal data. Further, laws such as the EU’s proposed e-Privacy Regulation are
increasingly aimed at the use of personal information for marketing purposes, and the tracking of individuals’ online activities.

The costs of compliance with, and other burdens imposed by, GDPR, the e-Privacy Regulation and other privacy laws, regulations and standards may cause
us to incur substantial operational costs or require us to modify our data handling practices, may limit the use and adoption of our services and reduce overall
demand for our services. In addition, non-compliance could result in proceedings against us by governmental entities or others, significant fines, and may
otherwise adversely impact our business, financial condition and operating results.

In addition to government activity, privacy advocacy groups and the technology and other industries have established or may establish various new,
additional or different self-regulatory standards that may place additional burdens on us. Our customers may expect us to meet voluntary certifications or adhere to
other standards established by third parties. If we are unable to maintain these certifications or meet these standards, it could reduce demand for our applications
and adversely affect our business.

Because we generally recognize revenues from our subscription service over the subscription term, a decrease in new or renewed subscriptions during a
reporting period may not be immediately reflected in our operating results for that period.

We generally recognize revenues from customers ratably over the terms of their subscriptions. As a result, most of the revenues we report in each period are
derived from the recognition of deferred revenues relating to subscriptions entered into during previous periods. Consequently, a decrease in new or renewed
subscriptions in any single reporting period will have a limited impact on our revenues for that period. In addition, our ability to adjust our cost structure in the
event of a decrease in new or renewed subscriptions may be limited.
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Further, a decline in new or renewed subscriptions in a given period will negatively affect our revenues in future periods. Accordingly, the effect of
significant downturns in sales and market acceptance of our services, and changes in our rate of renewals, may not be fully reflected in our results of operations
until future periods. Our subscription model also makes it difficult for us to rapidly increase our revenues through additional sales in any period, as revenues from
new customers are generally recognized over the applicable subscription term. Additionally, due to the complexity of certain of our customer contracts, the actual
revenue recognition treatment required under Topic 606 will depend on contract-specific terms and may result in greater variability in revenues from period to
period.

A decrease in new or renewed subscriptions in a reporting period may not be immediately reflected in our billings results for that period due to factors that may
offset the decrease.

A decrease in new or renewed subscriptions in a reporting period may not have an immediate impact on billings for that period due to factors that may offset
the decrease, such as an increase in billings duration, the dollar value of contracts with future start dates, or the dollar value of collections in the current period
related to contracts with future start dates.

As we acquire or invest in companies and technologies, we may not realize the expected business or financial benefits and the acquisitions and investments
may divert our management’s attention and result in additional dilution to our stockholders.

We have acquired or invested in companies and technologies in the past as part of our business strategy and may continue to evaluate potential strategic
transactions, including acquisitions of, or investments in, businesses, technologies, services, products and other assets in the future. We also may enter into
relationships with other businesses to expand our service offerings, functionality or our ability to provide services in international locations, which could involve
preferred or exclusive licenses, additional channels of distribution, discount pricing or investments in other companies. Acquisitions and investments involve
numerous risks, including:

« assimilating or integrating the businesses, technologies, products, personnel or operations of the acquired companies;

« failing to achieve the expected benefits of the acquisition or investment;

*  potential loss of key employees of the acquired company;

*  inability to maintain relationships with customers and partners of the acquired business;

* unanticipated expenses related to acquired technology and its integration into our existing technology;

*  potential adverse tax consequences;

* inability to generate sufficient revenue to offset acquisition or investment costs;

*  disruption to our business and diversion of management attention and other resources;

*  potential financial and credit risks associated with acquired customers;

*  dependence on acquired technologies or licenses for which alternatives may not be available to us without significant cost or complexity;

* in the case of foreign acquisitions, the challenges associated with integrating operations across different cultures and languages and any currency and
regulatory risks associated with specific countries; and

*  potential unknown liabilities associated with the acquired businesses.

In addition, we may have to pay cash, incur debt, or issue equity or equity-linked securities to pay for any future acquisitions, each of which could adversely
affect our financial condition or the market price of our common stock. Furthermore, if we finance acquisitions by issuing equity or convertible or other debt
securities or loans, our existing stockholders may be diluted, or we could face constraints related to the terms of and repayment obligation related to the incurrence
of indebtedness that could affect the market price of our common stock. The occurrence of any of these risks could harm our business, operating results and
financial condition.
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A portion of our revenues are generated by sales to government entities and heavily regulated organizations, which are subject to a number of challenges and
risks.

A portion of our sales are to governmental agencies. Additionally, many of our current and prospective customers, such as those in the financial services and
health care industries, are highly regulated and may be required to comply with more stringent regulations in connection with subscribing to and implementing our
services. Selling to these entities can be highly competitive, expensive and time consuming, often requiring significant upfront time and expense without any
assurance that we will successfully complete a sale. Furthermore, engaging in sales activities to foreign governments introduces additional compliance risks
specific to the Foreign Corrupt Practices Act, the UK Bribery Act and other similar statutory requirements prohibiting bribery and corruption in the jurisdictions in
which we operate. Government and highly regulated entities often require contract terms that differ from our standard arrangements and impose compliance
requirements that are complicated, require preferential pricing or “most favored nation” terms and conditions, or are otherwise time consuming and expensive to
satisfy. If we undertake to meet special standards or requirements and do not meet them, we could be subject to increased liability from our customers or
regulators. Even if we do meet them, the additional costs associated with providing our services to government and highly regulated customers could harm our
margins. Moreover, changes in the underlying regulatory conditions that affect these types of customers could harm our ability to efficiently provide our services to
them and to grow or maintain our customer base.

Our use of open source software could harm our ability to sell our services and subject us to possible litigation.

Our products incorporate software licensed to us by third-party authors under open source licenses, and we may continue to incorporate open source software
into other services in the future. We attempt to monitor our use of open source software in an effort to avoid subjecting our services to adverse licensing conditions.
However, there can be no assurance that our efforts have been or will be successful. There is little or no legal precedent governing the interpretation of the terms of
open source licenses, and therefore the potential impact of these terms on our business is uncertain and enforcement of these terms may result in unanticipated
obligations regarding our services and technologies. For example, depending on which open source license governs open source software included within our
services or technologies, we may be subjected to conditions requiring us to offer our services to users at no cost; make available the source code for modifications
and derivative works based upon, incorporating or using the open source software; and license such modifications or derivative works under the terms of the
particular open source license. Moreover, if an author or other third party that distributes such open source software were to allege that we had not complied with
the conditions of one or more of these licenses, we could be required to incur significant legal costs defending ourselves against such allegations, be subject to
significant damages or be enjoined from the distribution of our services.

If we are unable to maintain effective internal control over financial reporting, the accuracy and timeliness of our financial reporting may be adversely
affected.

The Sarbanes-Oxley Act requires us, among other things, to assess and report on the effectiveness of our internal control over financial reporting annually
and disclosure controls and procedures quarterly. In addition, our independent registered public accounting firm is required to audit the effectiveness of our internal
control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act annually. Our independent registered public accounting firm may issue a
report that is adverse in the event it is not satisfied with the level at which our controls are documented, designed or operating. Moreover, our testing, or the
subsequent testing by our independent registered public accounting firm, may reveal material weaknesses. If material weaknesses are identified or we are not able
to comply with the requirements of Section 404 in a timely manner, our reported financial results could be materially misstated or could subsequently require
restatement, we could receive an adverse opinion regarding our internal control over financial reporting from our independent registered public accounting firm,
we could be subject to investigations or sanctions by regulatory authorities and we could incur substantial expenses. New accounting principles, such as the new
revenue recognition standards that became effective for us beginning January 1, 2018, require significant changes to our existing processes and controls. We may
not be able to effectively implement system and process changes required for new standards on a timely basis. Any delays or failure to update our systems and
processes could also lead to a material weakness.
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Global economic conditions may harm our industry, business and results of operations.

We operate globally and as a result our business and revenues are impacted by global macroeconomic conditions. Global financial developments seemingly
unrelated to us or the software industry may harm us. From time to time, the United States and other key international economies have been impacted by
geopolitical instability, high levels of bad debt globally, falling demand for a variety of goods and services, high levels of persistent unemployment and wage and
income stagnation in some geographic markets, restricted credit, poor liquidity, reduced corporate profitability, volatility in credit, equity and foreign exchange
markets, bankruptcies, international trade agreements and overall uncertainty with respect to the economy. These conditions can arise suddenly and affect the rate
of information technology spending and could adversely affect our customers’ ability or willingness to purchase our services, delay prospective customers’
purchasing decisions, reduce the value or duration of their subscriptions, or affect renewal rates, all of which could harm our operating results. In addition, the
effects, if any, of global financial conditions on our business can be difficult to distinguish from the effects on our business from product, pricing, and other
developments in the markets specific to our products and our relative competitive strength. If we make incorrect judgments about our business for this reason our
business and results of operations could be adversely affected.

Natural disasters and other events beyond our control could harm our business.

Natural disasters or other catastrophic events may cause damage or disruption to our operations, international commerce and the global economy, and thus
could have a negative effect on us. Our business operations are subject to interruption by natural disasters, flooding, fire, power shortages, pandemics, terrorism,
political unrest, telecommunications failure, vandalism, cyber-attacks, geopolitical instability, war, the effects of climate change (such as drought, wildfires,
increased storm severity and sea level rise) and other events beyond our control. Although we maintain crisis management and disaster response plans, such events
could make it difficult or impossible for us to deliver our services to our customers, could decrease demand for our services, and could cause us to incur substantial
expense. Our insurance may not be sufficient to cover losses or additional expense that we may sustain in connection with any natural disaster. The majority of our
research and development activities, corporate offices, information technology systems, and other critical business operations are located near major seismic faults
in California and Washington. Customer data could be lost, significant recovery time could be required to resume operations and our financial condition and
operating results could be adversely affected in the event of a major natural disaster or catastrophic event.

Risks Related to Our 0% Convertible Senior Notes Due 2022 (2022 Notes) and Our 0% Convertible Senior Notes Due 2018 (2018 Notes)

We may not have the ability to raise the funds necessary to settle conversions of the convertible senior notes in cash or to repurchase the convertible senior
notes upon a fundamental change, and our future debt may contain limitations on our ability to pay cash upon conversion or repurchase of the convertible
senior notes.

Holders of the 2022 Notes and 2018 Notes have the right to require us to repurchase all or a portion of their 2022 Notes and 2018 Notes upon the occurrence
of a fundamental change (as defined in the indenture for each of the 2022 Notes and 2018 Notes, as applicable) at a repurchase price equal to 100% of the principal
amount of the 2022 Notes and 2018 Notes to be repurchased, plus accrued and unpaid special interest, if any. In addition, if a make-whole fundamental change (as
defined in the indenture for each of the 2022 Notes and 2018 Notes, as applicable) occurs prior to the maturity date of the 2022 Notes or 2018 Notes, we will in
some cases be required to increase the conversion rate for a holder that elects to convert its 2022 Notes or 2018 Notes in connection with such make-whole
fundamental change. Upon conversion of the 2022 Notes or 2018 Notes, unless we elect to deliver solely shares of our common stock to settle such conversion
(other than paying cash in lieu of delivering any fractional share), we will be required to make cash payments in respect of the 2022 Notes or 2018 Notes being
converted. However, we may not have enough available cash or be able to obtain financing at the time we are required to make repurchases of the 2022 Notes or
2018 Notes surrendered therefor or pay cash with respect to the 2022 Notes or 2018 Notes being converted.

We and our subsidiaries may incur substantial additional debt in the future, subject to the restrictions contained in our future debt instruments, some of which
may be secured debt. We are not restricted under the terms of the indentures governing each of the 2022 Notes and 2018 Notes from incurring additional debt,
securing existing or future debt, recapitalizing our debt or taking a number of other actions that could have the effect of diminishing our ability to make payments
on the 2022 Notes and 2018 Notes when due. Furthermore, the indentures for each of the 2022 Notes and 2018 Notes prohibit us from engaging in certain mergers
or acquisitions unless, among other things, the surviving entity assumes our obligations under the 2022 Notes and 2018 Notes and their respective indentures.
These and other provisions in each of the indentures could deter or prevent a third party from acquiring us even when the acquisition may be favorable to holders
of the 2022 Notes and 2018 Notes.

53



Table of Contents

In addition, our ability to repurchase or to pay cash upon conversion of the 2022 Notes or 2018 Notes may be limited by law, regulatory authority or
agreements governing our future indebtedness. Our failure to repurchase 2022 Notes or 2018 Notes at a time when the repurchase is required by each indenture or
to pay cash upon conversion of the 2022 Notes or 2018 Notes as required by each indenture would constitute a default. A default under each indenture or the
fundamental change itself could also lead to a default under agreements governing our future indebtedness. Moreover, the occurrence of a fundamental change
under each indenture could constitute an event of default under any such agreements. If the payment of the related indebtedness were to be accelerated after any
applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the 2022 Notes or 2018 Notes, or to pay cash upon
conversion of the 2022 Notes or 2018 Notes.

The conditional conversion feature of the 2022 Notes and 2018 Notes, if triggered, may adversely affect our financial condition and operating results.

The holders of the 2022 Notes and 2018 Notes may elect to convert their notes during any calendar quarter (and only during such calendar quarter) if the last
reported sale price of our common stock for at least 20 trading days during the period of 30 consecutive trading days ending on the last trading day of the
immediately preceding calendar quarter is greater than or equal to $175.18, in the case of the 2022 Notes, or $96.04, in the case of the 2018 Notes (in each case, the
Conversion Condition). The Conversion Condition was met for the 2018 Notes during the three months ended June 30, 2017, September 30, 2017, December 31,
2017, and March 31, 2018, respectively. Accordingly, the 2018 Notes were convertible at the holders’ option during each of the three months ended September 30,
2017, December 31, 2017, and March 31, 2018 and will continue to be convertible at the holders’ option through the three months ending June 30, 2018. During
the three months ended March 31, 2018, we paid cash to settle $37.3 million principal amount of the 2018 Notes. Based on additional conversion requests we have
received through the filing date, we expect to settle in cash an aggregate of $319.5 million in principal amount of the 2018 Notes during the second quarter of
2018. We may receive additional conversion requests that require settlement in the second quarter or the remainder of the 2018 fiscal year. If one or more holders
elect to convert their 2018 Notes (or 2022 Notes, if the Conversion Condition is triggered) in future periods, unless we elect to satisfy our conversion obligation by
delivering solely shares of our common stock (other than paying cash in lieu of delivering any fractional share), we may settle all or a portion of our conversion
obligation in cash, which could adversely affect our liquidity and result in a material adverse effect on our financial position, results of operations and cash flows.
In addition, to the extent we receive conversion requests, we may also record a loss on early conversions of the 2018 Notes (or 2022 Notes, if the Conversion
Condition is triggered) converted by noteholders based on the difference between the fair market value allocated to the liability component on the settlement date
and the net carrying amount of the liability component and unamortized debt issuance on the settlement date.

The convertible note hedge and warrant transactions may affect the value of the 2022 Notes and 2018 Notes and our common stock.

In connection with the sale of the 2022 Notes and 2018 Notes, we entered into convertible note hedge (the 2022 Note Hedge and 2018 Note Hedge,
respectively) transactions with certain financial institutions (option counterparties). We also entered into warrant transactions with the option counterparties
pursuant to which we sold warrants for the purchase of our common stock (the 2022 Warrants and 2018 Warrants, respectively). The 2022 Note Hedge and 2018
Note Hedge transactions are expected generally to reduce the potential dilution upon any conversion of the 2022 Notes or 2018 Notes and/or offset any cash
payments we are required to make in excess of the principal amount of converted 2022 Notes or 2018 Notes, as the case may be. The warrant transactions could
separately have a dilutive effect to the extent that the market price per share of our common stock exceeds the exercise price of the 2022 Warrants or 2018
Warrants, which is $203.40 and $107.46, respectively.

The option counterparties and/or their respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to
our common stock and/or purchasing or selling our common stock in secondary market transactions prior to the maturity of the 2022 Notes or 2018 Notes (and are
likely to do so during any observation period related to a conversion of 2022 Notes or 2018 Notes, or following any repurchase of 2022 Notes or 2018 Notes by us
on any fundamental change repurchase date (as defined in the indentures for the 2022 Notes and 2018 Notes) or otherwise). This activity could also cause or avoid
an increase or a decrease in the market price of our common stock or the 2022 Notes or 2018 Notes, which could affect note holders’ ability to convert the 2022
Notes or 2018 Notes and, to the extent the activity occurs during any observation period related to a conversion of the 2022 Notes or 2018 Notes, it could affect the
amount and value of the consideration that note holders will receive upon conversion of the 2022 Notes or 2018 Notes.
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The potential effect, if any, of these transactions and activities on the market price of our common stock or the 2022 Notes or 2018 Notes will depend in part
on market conditions and cannot be ascertained at this time. Any of these activities could adversely affect the value of our common stock and the value of the 2022
Notes and 2018 Notes (and as a result, the value of the consideration, the amount of cash and/or the number of shares, if any, that note holders would receive upon
the conversion of any 2022 Notes or 2018 Notes) and, under certain circumstances, the ability of the note holders to convert the 2022 Notes or 2018 Notes.

We do not make any representation or prediction as to the direction or magnitude of any potential effect that the transactions described above may have on
the price of the 2022 Notes or 2018 Notes or our common stock. In addition, we do not make any representation that the option counterparties will engage in these
transactions or that these transactions, once commenced, will not be discontinued without notice.

We are subject to counterparty risk with respect to the 2022 Note Hedge and 2018 Note Hedge transactions.

The option counterparties are financial institutions, and we will be subject to the risk that any or all of them may default under the 2022 Note Hedge or 2018
Note Hedge transactions. Our exposure to the credit risk of the option counterparties will not be secured by any collateral. Recent global economic conditions have
resulted in the actual or perceived failure or financial difficulties of many financial institutions. If an option counterparty becomes subject to insolvency
proceedings, we will become an unsecured creditor in those proceedings, with a claim equal to our exposure at that time under our transactions with that option
counterparty. Our exposure will depend on many factors but, generally, an increase in our exposure will be correlated to an increase in the market price and in the
volatility of our common stock. In addition, upon a default by an option counterparty, we may suffer adverse tax consequences and more dilution than we currently
anticipate with respect to our common stock. We can provide no assurances as to the financial stability or viability of the option counterparties.

Risks Related to Ownership of Our Common Stock

The market price of our common stock has historically been and is likely to continue to be volatile and could subject us to litigation.

The trading price of our common stock has been, and is likely to continue to be, volatile and could be subject to wide fluctuations in response to various
factors, some of which are beyond our control. In addition, the trading prices of the securities of technology companies in general have been highly volatile, and
the volatility in market price and trading volume of securities is often unrelated or disproportionate to the financial performance of the companies issuing the
securities. Factors affecting the market price of our common stock, some of which are beyond our control, include:

*  changes in the estimates of our operating results or changes in recommendations by securities analysts that elect to follow our common stock;

» announcements of new products, services or technologies, new applications or enhancements to services, strategic alliances, acquisitions, or other
significant events by us or by our competitors;

* fluctuations in the valuation of companies perceived by investors to be comparable to us, such as high-growth or cloud companies;

*  changes to our management team;

» trading activity by directors, executive officers and significant stockholders, or the perception in the market that the holders of a large number of shares
intend to sell their shares;

* the size of our market float;

e the volume of trading in our common stock, including sales upon exercise of outstanding options or vesting of equity awards or sales and purchases of
any common stock issued upon conversion of the 2022 Notes or 2018 Notes or in connection with the 2022 Note Hedge and 2022 Warrant transactions
relating to the 2022 Notes, or 2018 Note Hedge and 2018 Warrant transactions relating to the 2018 Notes;

* the economy as a whole, market conditions in our industry, and the industries of our customers; and

»  overall performance of the equity markets.

Following periods of volatility in the market price of a company’s securities, securities class action litigation has often been brought against that company.

Securities litigation could result in substantial costs and divert our management’s attention and resources from our business. This could have a material adverse
effect on our business, operating results, and financial condition.
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We do not intend to pay dividends on our common stock so any returns will be limited to changes in the value of our common stock.

We have never declared or paid any cash dividends on our common stock. We currently anticipate that we will retain future earnings for the development,
operation and expansion of our business and do not anticipate declaring or paying any cash dividends for the foreseeable future. In addition, our ability to pay cash
dividends on our common stock may be prohibited or limited by the terms of any future debt financing arrangement. Any return to stockholders will therefore be
limited to the increase, if any, of our stock price.

Provisions in our charter documents, Delaware law, our 2022 Notes and our 2018 Notes might discourage, delay or prevent a change of control of our
company or changes in our management and, therefore, depress the market price of our common stock.

Our restated certificate of incorporation and restated bylaws contain provisions that could depress the market price of our common stock by acting to
discourage, delay or prevent a change in control of our company or changes in our management that the stockholders of our company may deem advantageous.
These provisions among other things:

¢  establish a classified board of directors so that not all members of our board are elected at one time;

*  permit the board of directors to establish the number of directors;

*  provide that directors may only be removed “for cause” and only with the approval of 66 2/3% of our stockholders;

*  require super-majority voting to amend some provisions in our restated certificate of incorporation and restated bylaws;

» authorize the issuance of “blank check” preferred stock that our board could use to implement a stockholder rights plan;

* climinate the ability of our stockholders to call special meetings of stockholders;

*  prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;

*  provide that the board of directors is expressly authorized to make, alter or repeal our restated bylaws; and

» establish advance notice requirements for nominations for election to our board or for proposing matters that can be acted upon by stockholders at
annual stockholder meetings (though our restated bylaws have implemented stockholder proxy access).

In addition, Section 203 of the Delaware General Corporation Law may discourage, delay or prevent a change in control of our company. Section 203
imposes certain restrictions on merger, business combinations and other transactions between us and holders of 15% or more of our common stock.

Further, the fundamental change provisions of our 2022 Notes or 2018 Notes may delay or prevent a change in control of our company, because those
provisions allow note holders to require us to repurchase such notes upon the occurrence of a fundamental change.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION

Entry Into a Material Definitive Agreement.

Santa Clara Headquarters Expansion

On May 3, 2018, we entered into the following agreements with SI 55 LLC, a California limited liability company (Landlord), with respect to the extension
of the lease and expansion of our existing headquarters located in Santa Clara, California:

a Third Amendment to Lease (the Amendment), pursuant to which we will extend the term of the Lease, dated as of December 12, 2014, as amended
(the Lease) for approximately 328,867 square feet of space located at 2215 Lawson Lane and 2225 Lawson Lane, Santa Clara, California (collectively,
the Premises). The Amendment extends the term of the Lease by approximately 7.5 years through February 28, 2035. We have three options to renew
the Lease for additional terms of five years each and also have a right of first offer to purchase the Premises.

an expansion lease (the First Expansion Lease), pursuant to which we will lease approximately 268,556 square feet of space comprising an entire
building to be located at Lawson Lane, Santa Clara, California (the First Expansion Building). The initial term of the First Expansion Lease is expected
to commence on March 1, 2021, although the commencement date may be extended in certain circumstances if specified improvements to the First
Expansion Building have not been completed by such date. The initial term shall be for 14 years following the commencement date. We have three
options to renew the First Expansion Lease for additional terms of five years each and also have a right of first offer to purchase the First Expansion
Building.

an expansion lease (the Second Expansion Lease), pursuant to which we will lease, contingent on the Landlord achieving certain approvals,
approximately 241,100 square feet of space, comprising an entire building to be located at Lawson Lane, Santa Clara, California (the Second Expansion
Building). Should the Landlord fail to achieve certain approvals, we will have the right under the Second Expansion Lease to either accept a building
with a total area of less than 175,000 square feet or to terminate the Second Expansion lease without penalty or delay. The initial term of the Second
Expansion Lease is expected to commence on March 1, 2023, although the commencement date may be extended in certain circumstances if specified
improvements to the Second Expansion Building have not been completed by such date. The initial term shall be for 10 years following the
commencement date but may be extended to be coterminous with the First Expansion Lease. We have three options to renew the Second Expansion
Lease for additional terms of five years each and also have a right of first offer to purchase the Second Expansion Building.
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Under the Amendment, we anticipate that we will commence paying monthly base rent for the extended term for the Premises during the third quarter of
2027, in an amount of approximately $1.2 million per month, increasing annually up to approximately $1.5 million per month in the final year of the extended term
of the Lease, for a total minimum payment of approximately $123.6 million over the extended term of the Lease. In addition to our monthly rent obligations, we
will be responsible for the operating costs and taxes associated with the Premises. Under the First Expansion Lease, we anticipate that we will commence paying
monthly base rent for the First Expansion Building during the third quarter of 2022, in an amount of approximately $1.0 million per month, increasing annually up
to approximately $1.4 million per month in the final year of the initial term of the First Expansion Lease, for a total minimum payment of approximately $184.3
million over the initial term of the First Expansion Lease. In addition to our monthly rent obligations, we will be responsible for the operating costs and taxes
associated with the First Expansion Building. Under the Second Expansion Lease, should the Landlord achieve certain approvals, we anticipate that we will
commence paying monthly base rent for the Second Expansion Building during the second quarter of 2024, in an amount of approximately $1.0 million per month,
increasing annually up to approximately $1.2 million per month in the final year of the initial term of the Second Expansion Lease, for a total minimum payment of
approximately $145.9 million over the initial term of the Second Expansion Lease. In addition to our monthly rent obligations, we will be responsible for the
operating costs and taxes associated with the Second Expansion Building.

The foregoing is a summary description of certain terms of the Amendment, the First Expansion Lease, and the Second Expansion Lease, and is qualified in
its entirety by reference to the full text of each of the Amendment, the First Expansion Lease, and the Second Expansion Lease, a copy of which is filed as Exhibit
10.1, 10.2, and 10.3 to this Quarterly Report on Form 10-Q, respectively, and incorporated by reference herein.
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ITEM 6. EXHIBITS

EXHIBIT INDEX
Incorporated by Reference Filed
Exhibit
Number Description of Document Form File No. Exhibit Herewith
10.1 Third Amendment to [.ease dated May 3. 2018, between the Registrant and SI 55 X
LLC
10.2 Lease dated May 3. 2018. between the Registrant and ST 55, LLC X
10.3 Lease dated May 3, 2018, between the Registrant and SI 55, LLC X
31.1 Certification of Periodic Report by Chief Executive Officer under Section 302 of X
the Sarbanes-Oxley Act of 2002
31.2 Certification of Periodic Report by Chief Financial Officer under Section 302 of X
the Sarbanes-Oxley Act of 2002
32.1%* Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350 as X
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2% Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350 as X
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS XBRL Instance Document - the instance document does not appear in the X
Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.
101.SCH XBRL Taxonomy Extension Schema Document. X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document. X
101.DEF XBRL Taxonomy Extension Definition Linkbase Document. X
101.LAB XBRL Taxonomy Extension Label Linkbase Document. X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document. X

*  The certifications on Exhibit 32 hereto are deemed not “filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, or otherwise
subject to the liability of that Section. Such certifications will not be deemed incorporated by reference into any filing under the Securities Act or the Exchange
Act.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

SERVICENOW, INC.

Date: May 8, 2018 By: /s/ John J. Donahoe
John J. Donahoe
President and Chief Executive Olfficer
(On behalf of the Registrant)

Date: May 8, 2018 By: /s/ Michael P. Scarpelli
Michael P. Scarpelli
Chief Financial Officer

(As Principal Financial and Accounting Officer)
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EXHIBIT 10.1

THIRD AMENDMENT TO LEASE
(2215 and 2225 Lawson Lane)

THIS THIRD AMENDMENT TO LEASE (this “Third Amendment”) is dated for reference purposes only as of April
16, 2018 by and between SI 55, LLC, a California limited liability company (“Landlord”) and ServiceNow, Inc., a Delaware
corporation (“Tenant”). Landlord and Tenant may each be referred to in this Third Amendment individually as a “Party”, and
collectively as the “Parties.”

RECITALS

A.  Landlord and Tenant are the landlord and tenant, respectively, under that certain lease dated as of December 12,
2014 (the “Original Lease™) for certain premises located at 2215 and 2225 Lawson Lane , Santa Clara, California, and more
particularly described in the Original Lease (the “Premises”). The Original Lease was amended by an Amendment to Lease
between Landlord and Tenant dated for reference purposes as of June 19, 2015 (the “First Amendment”) and a Second
Amendment to Lease between Landlord and Tenant dated for reference purposes as of November 5, 2015 (the “Second
Amendment”). The Original Lease, as amended by the First Amendment and Second Amendment, is referred to in this Third
Amendment as the “Existing Lease”.

B. Pursuant to Section 19.E of the Original Lease (titled “Right of First Negotiation to Lease Additional Space”),
Tenant had rights of first negotiation for the lease of additional space in the First Expansion Building and Second Expansion
Building, as more particularly described in the Original Lease. Tenant’s rights under Section 19.E of the Original Lease (titled
“Right of First Negotiation to Lease Additional Space”) terminated on September 30, 2016 and are not subject to revival.
Concurrently with the termination of Tenant’s rights under Section 19.E of the Original Lease (titled “Right of First Negotiation
to Lease Additional Space”), Tenant’s rights under Section 19.G of the Original Lease (titled “Right of First Refusal to Lease
Second Expansion Building”™) also terminated and are not subject to revival.

C.  Pursuant to Section 19.F of the Original Lease (titled “Right of First Refusal to Lease Expansion Building Space”),
Tenant has a right of first refusal to lease space in the First Expansion Building and Second Expansion Building, on the terms and
conditions set forth in the Original Lease. Concurrently with this Third Amendment, in lieu of Tenant’s rights under Section 19.F
of the Original Lease (titled “Right of First Refusal to Lease Expansion Building Space”), Landlord and Tenant are entering into
a lease for space in the First Expansion Building to be constructed on the Phase 2 Land (the “First Expansion Building Lease”)
and a lease for space in the Second Expansion Building to be constructed on the Phase 2 Land (the “Second Expansion Building
Lease”), the addresses for which will be confirmed when City approvals and building permits are obtained for such buildings.
The First Expansion Building Lease and Second Expansion Building Lease are collectively referred to in this Third Amendment
as the “Expansion Building Leases”, or individually as an “Expansion Building Lease”.

D. Landlord and Tenant desire to amend the Existing Lease on the terms and conditions set forth in this Third
Amendment.



NOW, THEREFORE, Landlord and Tenant, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, agree as follows:

L. Definitions. All capitalized terms not otherwise defined in this Third Amendment shall have the meanings assigned
to such terms in the Existing Lease.

2. Third Amendment Effective Date; Termination of Third Amendment. This Third Amendment shall become
effective when this Third Amendment, the First Expansion Building Lease and the Second Expansion Building Lease have all
been signed by Landlord and Tenant (the date of full execution of all of such documents being the “Third Amendment Effective
Date”). If the First Expansion Building Lease terminates before the Phase 2 Construction Start Date (defined in Section 3(a) of
this Third Amendment) occurs, then this Third Amendment shall terminate concurrently with the termination of the First
Expansion Building Lease and be of no further force or effect except for Section 5 of this Third Amendment (titled “Expansion
Building Leases”) and except for Section 16 of this Third Amendment (titled “Brokers™), which Sections 5 and 16 shall survive
the termination of this Third Amendment. If Tenant terminates the First Expansion Building Lease in accordance with the terms
and conditions of the First Expansion Building Lease because permits for the Building Shell (as defined in the First Expansion
Building Lease) and Premises Site Improvements (as defined in the First Expansion Building Lease) (not including the
Bridgeways, however) have not been issued by all governmental authorities having jurisdiction by end of day on March 1, 2019,
then this Third Amendment shall terminate concurrently with the termination of the First Expansion Building Lease and be of no
further force or effect except for Section 5 of this Third Amendment (titled “Expansion Building Leases™) and except for Section
16 of this Third Amendment (titled “Brokers”), which Sections 5 and 16 shall survive the termination of this Third Amendment.

3. Lease Term; Base Monthly Rent For Extension Periods; Free Base Monthly Rent.

(@  Extension Relating to First Expansion Building [ease. The Expiration Date under the Existing Lease is
currently August 31, 2027. On the date that Landlord begins any construction work on the Phase 2 Land pursuant to the First
Expansion Building Lease pursuant to any building permit issued after the Third Amendment Effective Date by a governmental
authority for the Building Shell (as defined in the First Expansion Building Lease) or Premises Site Improvements (as defined in
the First Expansion Building Lease) (such date being the “Phase 2 Construction Start Date”), the Expiration Date shall be
extended for a period of seven and one half (7.5) years (as may be adjusted pursuant to this Section 3(a) and Section 3(b) of this
Third Amendment below, the “Extension Term”) to February 28, 2035, subject to adjustment as described in the next sentence.
At such time as the original expiration date under the First Expansion Building Lease (not taking into account any options to
extend) is determined, if the Expiration Date is not coterminous with the original expiration date of First Expansion Building
Lease (not taking into account any options to extend), then the Expiration Date shall be adjusted to be coterminous with the
original expiration date under the First Expansion Building Lease (not taking into account any options to extend), which could
result in the Expiration Date being earlier or later than the Expiration Date prior to such adjustment. Once the original expiration
date under the First Expansion Building Lease has been determined, the Parties shall promptly thereafter confirm in writing the
adjusted Expiration Date for the Existing Lease. If, after the Phase 2 Construction Start Date, the First Expansion Building Lease
terminates before the original expiration date of the First Expansion Building Lease has been determined, the Expiration Date
shall not be adjusted to be coterminous with the First Expansion Building Lease, and shall remain February 28, 2035.




(b) Extension Relating to Second Expansion Building Lease. Once the expiration date under the Second
Expansion Building Lease has been determined, if such expiration date extends beyond the then existing Expiration Date, then
the Expiration Date shall be further extended

to be coterminous with the original expiration date under the Second Expansion Building Lease (not taking into account any
options to extend). Once the expiration date under the Second Expansion Building Lease has been determined, the Parties shall
promptly thereafter confirm in writing the new Expiration Date. If the Second Expansion Building Lease terminates before the
original expiration date of the Second Expansion Building Lease has been determined, the Expiration Date shall not be extended

pursuant to this Section 3(b).

(c) Base Monthly Rent During Extension Period. If the Expiration Date is extended to February 28, 2035
pursuant to Section 3(a) of this Third Amendment above, then Base Monthly Rent payable for each month of such seven and one
half (7.5) year period shall be the following:

Period Base Monthly Rent

September 1, 2027 - August 31, 2028 One Million Two Hundred Twenty Six Thousand Two Hundred Thirteen
Dollars and Fifty Cents ($1,226,213.50)

September 1, 2028 - August 31, 2029 One Million Two Hundred Sixty Two Thousand Nine Hundred Ninety
Nine Dollars and Ninety Cents ($1,262,999.90)

September 1, 2029 - August 31, 2030 One Million Three Hundred Thousand Eight Hundred Eighty Nine Dollars
and Ninety Cents ($1,300,889.90)

September 1, 2030 - August 31, 2031 One Million Three Hundred Thirty Nine Thousand Nine Hundred Sixteen
Dollars and Sixty Cents ($1,339,916.60)

September 1, 2031 - August 31, 2032 One Million Three Hundred Eighty Thousand One Hundred Fourteen
Dollars and Nine Cents ($1,380,114.09)

September 1, 2032 - August 31, 2033 One Million Four Hundred Twenty One Thousand Five Hundred
Seventeen Dollars and Fifty Two Cents ($1,421,517.52)

September 1, 2033 - August 31, 2034 One Million Four Hundred Sixty Four Thousand One Hundred Sixty Three
Dollars and Four Cents ($1,464,163.04)

September 1, 2034 - February 28, 2035 One Million Five Hundred Eight Thousand Eighty Seven Dollars and
Ninety Three Cents ($1,508,087.93)




If the Lease Term is extended beyond February 28, 2035 to be conterminous with the original expiration date
under the First Expansion Building Lease pursuant to Section 3(a) of this Third Amendment above, Base Monthly Rent shall
continue to be One Million Five Hundred Eight Thousand Eighty Seven Dollars and Ninety Three Cents ($1,508,087.93) per
month, to be increased commencing on September 1, 2035 and each September 1 thereafter during the period of such extension to
one hundred three percent (103%) of the Base Monthly Rent in effect immediately before such increase (without regard to
temporary abatements then in effect). If the Lease Term is extended to be coterminous with the original expiration date under the
Second Expansion Building Lease pursuant to Section 3(b) of this Third Amendment above, Base Monthly Rent shall increase
commencing on each September 1 during the period of such extension to one hundred three percent (103%) of the Base Monthly
Rent in effect immediately before such increase (without regard to temporary abatements then in effect). Once a new Expiration
Date pursuant to Section 3(a) or 3(b) of this Third Amendment has been determined, the Parties shall promptly thereafter confirm
in writing the Base Monthly Rent amount for each month of such extension that is beyond February 28, 2035. Base Monthly Rent
during any Option Terms shall continue to be the Fair Market Rental pursuant to Section 19 of the Original Lease.

(d  Free Base Monthly Rent Following Phase 2 Construction Start Date. Notwithstanding the foregoing, in
addition to any other rent abatement described in this Third Amendment, Landlord agrees to provide Tenant with an abatement
following the Phase 2 Construction Start Date of the Base Monthly Rent due for each of the first five (5) full January months for
which Base Monthly Rent is due thereafter. For example only, if the Phase 2 Construction Start Date occurs at any time during
calendard year 2021, then Base Monthly Rent shall abate pursuant to this Section 3(d) for the months of January 2022, 2023, 2024,
2025 and 2026.

(e) Additional Base Monthly Rent Abatement. In addition to any other rent abatement hereunder, following the
Phase 2 Construction Start Date, Tenant shall receive an additional abatement of Base Monthly Rent (the “Additional Base
Monthly Rent Abatement”) equal to the sum of (a) One Hundred Twenty Seven Thousand Five Hundred Dollars ($127,500.00)
plus (b) the product of thirty five percent (35%) multiplied by (A) the product of (1) the number of years of the Extension Term
(prorated for partial years), multiplied by (2) the rentable square feet of the Premises, multiplied by (3) One Dollars and Twenty
Five Cents ($1.25), minus (B) Five Hundred Thousand Dollars ($500,000). For example, if the Extension Term is seven and one
half (7.5) years and the rentable square footage of the Premises at the time the abatement applies is three hundred twenty eight
thousand eight hundred sixty seven (328,867), then the Additional Base Monthly Rent Abatement shall initially be One Million
Thirty One Thousand Five Hundred Ninety Five Dollars ($1,031,595.00) (i.e., $127,500 + (35% x ($3,083,128.13 -
$500,000.00))). The initial Additional Base Monthly Rent Abatement shall be based on an assumed Extension Term equal to
seven and one half (7.5) years, and shall be applied to the Base Monthly Rent due for the first full February following the first full
January that rent is abated pursuant to Section 3(d) of this Third Amendment above and each calendar month thereafter during the
Lease Term until fully applied. If the Extension Term is adjusted to be co-terminus with the lease term for the First Expansion
Building Lease as described in Section 3(a) of this Third Amendment above, then when the adjustment to the Extension Term is
finally determined, the Additional Base Monthly Rent Abatement shall be recalculated at that time, and the Parties shall promptly
confirm in writing the recalculated Additional Base Monthly Abatement due hereunder. If pursuant to Section 3(a) of this Third
Amendment above the Extension Term is reduced to be co-terminus with the lease term for the First Expansion Building Lease,
and the amount of Additional Base Monthly Rent Abatement already received by Tenant is more than the actual amount
determined pursuant to the sentence immediately above, then such excess amount shall be paid by Tenant to Landlord not later
than ten (10) business days after the recalculated amount has been determined. If pursuant to Section 3(a) of this Third
Amendment above the Extension




Term is extended to be co-terminus with the lease term for the First Expansion Building Lease, and the amount of Additional
Base Monthly Rent Abatement already received by Tenant is less than the actual amount determined pursuant to this Section 3(e)
above, then any additional Base Monthly Rent Abatement due to Tenant shall be applied to Base Monthly Rent next coming due
under the Lease until exhausted. If the Extension Term is further extended to be co-terminus with the lease term for the Second
Expansion Building Lease as described in Section 3(b) of this Third Amendment above, then when such extension to the
Extension Term is finally determined, the Additional Base Monthly Rent Abatement shall be recalculated at that time, the Parties
shall promptly confirm in writing the recalculated Additional Base Monthly Abatement due hereunder, and any additional Base
Monthly Rent Abatement due to Tenant shall be applied to Base Monthly Rent next coming due under the Lease until exhausted.

4. Additional Option to Extend. Pursuant to Section 19.A of the Original Lease, Tenant has two (2) Options to extend
the Lease Term, each Option Term to be for a period of sixty (60) months. Commencing on the Phase 2 Construction Start Date,
Tenant is granted one additional option to extend the Lease Term (which additional option shall also constitute an “Option”
under the Existing Lease as modified by this Third Amendment), the term of such extension to also be for a period of sixty (60)
months (which option term shall also constitute an “Option Term” under the Existing Lease as modified by this Third
Amendment), on all of the terms and conditions set forth in the Original Lease relating to the Options, as modified by this Section
4 below. Commencing on the Phase 2 Construction Start Date, notwithstanding Section 19.A of the Original Lease (titled “Grant
and Exercise of Option™) to the contrary, concurrent exercise of a corresponding option to extend the lease term under an
Additional Lease for a building located on the Phase 2 Land shall not be requirement for the exercise of an Option; however, in
order to exercise an Option to extend, Tenant must also exercise the corresponding option to extend in all Additional Leases of
space in the buildings located in Phase 1, if any such Additional Leases exist.

5. Expansion Building .eases. Each Expansion Building Lease shall constitute an Additional Lease under the Existing
Lease as modified by this Third Amendment. From and after the Third Amendment Effective Date, Section 19.F of the Original
Lease (titled “Right of First Refusal to Lease Expansion Building Space”) shall terminate and be of no further force or effect.
This Section 5 shall survive the termination of this Third Amendment.

6. Bridgeways. As part of Landlord’s efforts to obtain all of the entitlements and permits required for the construction
of the First Expansion Building pursuant to the First Expansion Building Lease, Landlord will seek to obtain approval of above-
grade bridgeways between the Buildings with an extension over Lawson Lane to the planned roof deck to be located on the
amenities extension portion of the First Expansion Building as more particularly described in the First Expansion Building Lease
(the “Bridgeways”). Tenant acknowledges that there is no assurance that all City, County and other governmental approvals
necessary for the construction of the Bridgeways can or will be obtained. In no event shall Landlord have any liability to Tenant
under the Existing Lease, as amended by this Third Amendment, if the Bridgeways are not constructed for any reason, including
without limitation failure of Landlord and Tenant to agree upon any matters relating to the Bridgeways pursuant to the First
Expansion Building Lease or failure to obtain all required governmental approvals; however, if such agreement is reached and
such approvals are obtained, Tenant consents under this Lease to the construction of the Bridgeways in accordance with the terms
and conditions of the First Expansion Building Lease. If the Bridgeways are constructed by Landlord, Tenant shall be solely
responsible for cleaning, maintaining in good condition and repair, and repairing when necessary the Bridgeways, at Tenant’s
sole cost and expense, except for punch list items and deficiencies covered by the general contractor’s one (1) year warranty for
the Bridgeways described in the First Expansion Building Lease,



and except as provided below. Tenant acknowledges and agrees that if at any time Tenant is not a tenant of any of the buildings
served by any portion of the Bridgeways, Landlord shall have the right (but not the obligation) to block access over the
Bridgeways to the buildings or space not leased by Tenant, in any manner reasonably desired by Landlord so long as Landlord
does not block Tenant’s access between the buildings served by the Bridgeways which are still leased by Tenant, and in such
event, in addition to Landlord’s obligations set forth in this Section below, Landlord shall be responsible for cleaning,
maintaining in good condition, order and repair, and repairing when necessary, that portion of the Bridgeways as to which
Landlord has blocked Tenant’s access, at no cost to Tenant (other than Tenant’s Allocable Share of the cost of cleaning of
exterior glass (if any), insurance costs and deductibles relating to the Bridgeways and utility costs relating to the Bridgeways, all
of which shall be included as part of Reimbursable Operating Costs, or as provided in this Section 6 below). Tenant shall not
have the right to make alterations to the Bridgeways, except as TRCs (deﬁned in the First Expansion Building Lease) pursuant to
the First Expansion Building Lease. During any period when Tenant leases all of the rentable square footage of the Buildings, all
of the rentable square footage of one (1) Phase 2 building, plus any square footage in the other Phase 2 building, Tenant shall
have the right to install signage on the Bridgeways, subject to all applicable Laws, Landlord’s prior written approval (Landlord’s
approval not to be unreasonably withheld, conditioned or delayed), and the other provision of this Lease relating to signage.

Notwithstanding this Section 6 above, Landlord at its sole cost and expense, shall maintain in good condition, order, and
repair, and replace as and when necessary, the structural components of the Bridgeways, if the Bridgeways are constructed,
subject to Section 16 of the Original Lease as amended by this Third Amendment, except that the cost to repair any damage
caused by Tenant or Tenant’s Agents shall be paid for by Tenant to the extent the cost of repair is not fully paid to Landlord from
available insurance proceeds. The All Risk or equivalent insurance which Landlord is required to obtain for the Building pursuant
to the Existing Lease shall also include the Bridgeways (if constructed). Landlord’s insurance costs and deductibles for the
Bridgeways shall be included in Reimbursable Operating Costs. During any period when Tenant leases all of the space located in
the Project buildings served by the Bridgeways, Tenant shall also arrange for and pay directly to the providing utility all utilities
supplied to the Bridgeways. During any period that Tenant does not lease all of the space located in the Project buildings served
by the Bridgeways, Landlord shall arrange for and pay to the providing utility all utilities supplied to the Bridgeways, the cost of
which shall be included in Reimbursable Operating Costs and as to which Tenant shall pay Tenant’s Allocable Share.

7. Late Charge. Commencing on the Phase 2 Construction Start Date, the late charge payable by Tenant pursuant to
Section 4.C of the Original Lease (titled “Late Charge”) shall be reduced from five percent (5%) to four percent (4%).

8. Non-Structural Alterations. Commencing on the Phase 2 Construction Start Date, in the second to last sentence of
Section 8.A of the Original Lease, the phrase “(i) such Alterations do not exceed Five Hundred Thousand Dollars ($500,000)
aggregate in a calendar year,” shall be revised to read as follows: “(i) such Alterations do not exceed Five Hundred Thousand
Dollars ($500,000) aggregate per contract, and do not exceed Three Million Dollars ($3,000,000) aggregate in a calendar year,”.




9.  Damage and Destruction. Commencing on the Phase 2 Construction Start Date, the first sentence of Section 16.A of
the Original Lease (titled “Landlord’s Obligation to Restore™) shall be amended so that immediately after the words “In the event
of damage or destruction of the Premises” the following words are added “, or the Bridgeways if they are constructed,”. In no
event shall Landlord have any liability to Tenant, and in no event shall Tenant be entitled to any rent reduction or abatement or
have the right to terminate this Lease if repair or reconstruction of the Bridgeways following casualty is not allowed by any
governmental authority having jurisdiction. Commencing on the Phase 2 Construction Start Date, the first sentence of Section
16.B of the Original Lease (titled “Limitations on Landlord’s Restoration Obligation”) shall be amended so that immediately after
the words “Notwithstanding the provisions of Section 16.A above, Landlord shall have no obligation to repair or restore a
Building in which any portion of the Premises is located” the following words are added “(or any portion of the Bridgeways, if
they are constructed)”. Commencing on the Phase 2 Construction Start Date, the sixth sentence of Section 16.B (titled
“Limitations on Landlord’s Restoration Obligation”), which begins “Tenant shall also have the right to terminate this Lease in the
event either (1) Landlord estimates the repairs cannot be made” shall be amended by adding at the end of this sentence *;
provided however that Tenant’s termination right pursuant to this sentence shall not apply with respect to the Bridgeways”. In no
event shall Landlord have the obligation to restore any portion of the Bridgeways serving a Project building if such Project
building is no longer leased by Tenant.

10. Failure to Surrender. Commencing on the Phase 2 Construction Start Date, notwithstanding the third sentence of
Section 7.B of the Original Lease (titled “Failure to Surrender”) to the contrary, the Base Monthly Rent payable each month
during such hold over with Landlord’s consent shall be one hundred twenty five percent (125%) of the Base Monthly Rent for the
month preceding the Expiration Date or termination of the Existing Lease as modified by this Third Amendment (whichever
occurs earlier) (without regard to temporary abatements then in effect) for the first ninety (90) days of hold over, and one hundred
fifty percent (150%) of the Base Monthly Rent for the month preceding the Expiration Date or termination of the Existing Lease
as modified by this Third Amendment (whichever occurs earlier) (without regard to temporary abatements then in effect) starting
on the ninety first (91st) day of holdover. Commencing on the Phase 2 Construction Start Date, if Tenant surrenders the Premises
at expiration or sooner termination of this Lease, but the Premises is not in the condition required by this Lease, Tenant shall not
be required to pay one hundred and fifty percent (150%) of Base Monthly Rent as described in Section 7.B of the Original Lease
with respect to failure to surrender the Premises in the condition required by the Lease a period not to exceed thirty (30) days
immediately after the expiration or sooner termination of this Lease, and instead of such increased Base Monthly Rent shall pay
Base Monthly Rent in the amount applicable immediately before such surrender (without regard to temporary abatements then in
effect), if and only if (i) the cost to perform the work to render the Premises in the required condition 1s less than Two Hundred
Fifty Thousand ($250,000), (ii) Tenant shall not be relieved of its obligation to perform the work necessary to render the Premises
in the required condition, and (iii) such work is unrelated to any Hazardous Materials condition. Notwithstanding that Tenant may
be relieved of the obligation to pay increased Base Monthly Rent during the thirty (30) day period described in the immediately
prior sentence, following the surrender of the Premises to Landlord pursuant to the immediately prior sentence, Tenant shall not
be relieved of any other liability to Landlord resulting from such default, and no notice or cure period shall apply with respect
thereto

11.  First Opportunity to Purchase. All of the provisions of this Section 11, except for the provision relating to any
subordination, nondisturbance or attornment agreement or any priority agreement, shall become effective commencing on the
Phase 2 Construction Start Date and shall be of no force or effect before the Phase 2 Construction Start Date. The provision
relating to any subordination, nondisturbance or attornment agreement or any priority agreement in this Section 11 shall become




effective upon the Third Amendment Effective Date. Commencing on the Phase 2 Construction Start Date, if Landlord elects to
sell or convey the all or any portion of the fee interest in a Building and separate legal parcel upon which it is situated and the
other improvements located on such separate legal parcel (collectively, the “Building Site’”) whether alone or together with other
portions of the Project (such interest in the Building Site and other portions of the Project proposed for sale or other conveyance
being the “Offered Property”) to a Third Party (defined below) during the then remaining Lease Term (but not any holdover
period), then Landlord shall, prior to offering the Offered Property to a Third Party, provide Tenant with written notice of its
desire to sell, and the economic terms under which Landlord desires to sell the Offered Property to Tenant (which for purposes of
this Section 11 means and is limited to the purchase price, and closing costs and prorations) (the “Sale Notice). As used in this
Lease, a “Third Party” means a third party that is not a Sobrato Affiliate (defined below) and not a Landlord Affiliate (defined
below). Provided that at the time of delivery of the Sale Notice to Tenant, Tenant is not in default of its obligations under this
Lease beyond any applicable notice and cure period expressly set forth in this Lease, and Tenant leases all of the rentable square
footage of the Building, then Tenant shall have thirty (30) days after receipt of the Sale Notice in which to accept or reject
Landlord’s offer in writing. Tenant shall have no rights under this Section 11 during any period when Tenant is in default of its
obligations under this Lease beyond any applicable notice and cure period expressly set forth in this Lease and Tenant does not
lease all of the rentable square footage of the Building. If Tenant fails to deliver written notice of the acceptance of Landlord’s
offer (an “Acceptance Notice”) to Landlord within the required thirty (30) day period, Tenant shall be deemed to have rejected
Landlord’s offer. If Tenant delivers an Acceptance Notice to Landlord within the required thirty (30) day period, Landlord and
Tenant shall, in good faith, attempt to reach agreement on the terms and conditions of a mutually acceptable purchase agreement
consistent with the Sale Notice within thirty (30) days after delivery of the Acceptance Notice to Landlord, each determined in its
sole and absolute discretion. If (x) Landlord and Tenant are unable to reach agreement on a mutually acceptable purchase
agreement within such thirty (30) day period (each determined in its sole and absolute discretion), or (y) Tenant fails to deliver an
Acceptance Notice to Landlord within the required thirty (30) day period described in this Section 11 above, then Landlord shall
have the right to sell or convey the Offered Property to anyone, free and clear of Tenant’s rights under this Section 11 at not less
than ninety five percent (95%) of the economic terms offered to Tenant, free and clear of the rights of Tenant under this Section
11, provided that the agreement for such sale or conveyance of the Offered Property is entered into by Landlord with a
prospective transferee not later than two hundred seventy (270) days after the Sale Notice with respect to such sale or conveyance
was delivered to Tenant, and upon sale or conveyance of the Offered Property to such prospective transferee (or its assignee)
pursuant to such agreement (as the same may thereafter be amended provided that the sale is at not less than ninety five percent
(95%) of the economic terms offered to Tenant), this Section 11 shall terminate as to the Offered Property and shall not be subject
to revival. If Landlord desires to enter into an agreement for the sale or conveyance of the Offered Property on economic terms
that are less than ninety five percent (95%) of the economic terms offered to Tenant, then Landlord must offer Tenant the
opportunity to purchase the Offered Property at the more favorable economic terms in accordance with the terms and conditions
of this Section 11 before entering into an agreement on such more favorable economic terms with a Third Party. In addition, if
Landlord does not enter into a purchase agreement for the sale or conveyance of the Offered Property to a prospective transferee
within the two hundred seventy (270) day period described in this paragraph above, or if all purchase agreements entered into by
Landlord with a prospective transferee during the two hundred seventy (270) day period described in this paragraph above
terminate without transfer of the Offered Property having occurred, then Landlord must offer Tenant the opportunity to purchase
the Offered Property in accordance with the terms and conditions of this Section 11 before entering into an agreement after such
two hundred seventy (270) day period with a Third Party for the sale or conveyance of the Offered Property to such Third Party,
provided that



the portion of the Offered Property which Landlord desires to sell includes the Building Site. In addition, if Landlord and Tenant
enter into a purchase agreement for the Building Site, but that agreement terminates for any reason other than Landlord’s default
thereunder, then this Section 11 shall terminate and shall not be subject to revival.

Notwithstanding the foregoing, this Section 11 and Tenant’s rights under this Section 11 shall automatically terminate (i)

upon the expiration or sooner termination of the Lease (not taking into consideration any holdover period), or (ii) in the event of a
foreclosure, deed in lieu of foreclosure transaction or other involuntary transfer of Landlord’s interest in all or any portion of the
Project, including without limitation as the result of any condemnation proceeding, and shall not be binding upon any Holder or
anyone taking title by foreclosure or deed in lieu of foreclosure. Tenant agrees that any subordination, nondisturbance or
attornment agreement or any priority agreement pursuant to Section 20.T of the Original Lease (titled “Subordination’) shall
confirm that Tenant’s rights under this Section 11 shall not be binding upon the Holder or anyone taking title to the Premises by
foreclosure or deed in lieu of foreclosure, and that such rights terminate and are not subject to revival upon and foreclosure or
deed in lieu of foreclosure. Further, this Section 11 and Tenant’s rights under this Section 11 shall not apply to sales or other

transfers of all or any portion of the Project or interest therein to (i) John A. Sobrato, John Michael Sobrato or any other Sobrato
family member or their respective spouses (John A. Sobrato, John Michael Sobrato and other Sobrato family members, and their
respective spouses, being the “Sobrato Family Members”), or (ii) any entity or entities directly or indirectly owned or controlled
by, or under the common control with any of the Sobrato Family Members, or (iii) any trust established, in whole or in part, for
the benefit of any of the Sobrato Family Members, or (iv) The Sobrato Family Foundation, The Sobrato Foundation, The Real
Estate Trust at Silicon Valley Community Foundation, or any charitable organization of which a Sobrato Family Member or other
person or entity described in (ii) or (iii) of this sentence above has a right to direct or vote to direct the disposition of funds or
assets, including without limitation a donor advised fund or a support organization at a community foundation (each of the
persons and entities described in (i), (ii), (iii) and (iv) of this sentence being individually a “Sobrato Affiliate”), or (v) any
Landlord Affiliate. As used in this Lease “Landlord Affiliate” means any person or entity directly or indirectly owning or owned
by, controlling or controlled by, or under common control with Landlord; except that if Landlord or such other person described
in this sentence above is a publicly traded company, a Landlord Affiliate shall not include any person or entity solely by reason of
such person or entity having an ownership interest in such publicly traded company. In addition, this Section 11 shall not apply to
any sale or other transfer of any portion of the Project which does not include the Building Site as part of such sale or transfer.
From and after the Phase 2 Construction Start Date, Landlord shall be free to sell or transfer any portion of the Project, provided
the sale or transfer does not include the Building Site, free and clear of Tenant’s rights under this Section 11. Prior to the Phase 2
Construction Start Date Landlord shall be free to sell or transfer any portion of the Project free and clear of Tenant’s rights under
this Section 11.

Subject to this paragraph below, all purchase rights described in this Section 11, are personal and granted solely to (i)
ServiceNow, a Delaware corporation (“ServiceNow”) so long as ServiceNow is the tenant under this Lease, and a (ii) Permitted
Assignee so long as the Permitted Assignee is the tenant under this Lease, are not exercisable by any other person or entity
whether or not a Transfer has occurred except to the extent Landlord consents to permit exercise of any such right by any
assignee or subtenant in Landlord’s sole and absolute discretion. Notwithstanding the foregoing, to the extent any other lease for
space in the Project grants the right to purchase the Building Site (whether alone or in combination with any other portion of the
Project) (the right to purchase the Building Site under this Lease or any such other lease being “Competing Purchase Rights™),
then the following shall apply: (i) So long as ServiceNow is the tenant under this Lease or any other lease granting Competing
Purchase



Rights at the time that such Competing Purchase Rights are exercisable, only ServiceNow shall have the right to exercise the
Competing Purchase Rights under its applicable leases and the Competing Purchase Rights granted to Permitted Assignees shall
be of no force or effect; and (ii) If ServiceNow is no longer the tenant under this Lease and the other leases granting Competing
Purchase Rights at the time that such Competing Purchase Rights are exercisable, only the Permitted Assignee under the lease
containing Competing Purchase Rights which has the earliest lease term commencement date shall have the right to exercise the
Competing Purchase Rights under such lease having the earliest commencement date, and the Competing Purchase Rights under
all other leases shall be of no force or effect. In no event shall more than one (1) tenant have rights with respect to any lease offer
or sale notice triggering a Competing Leasing Right or Competing Purchase Right.

Tenant’s purchase rights in this Lease shall terminate upon the expiration or sooner termination of this Lease and shall not
apply during any holdover period.

12. Construction Related Accessibility Standards. In accordance with California Civil Code Section 1938, Landlord
hereby notifies Tenant that, except to the extent known by or previously disclosed to Tenant, as of the Third Amendment
Effective Date Landlord has no actual knowledge of the Premises having been inspected by a Certified Access Specialist (CASp).
The following notice is also hereby inserted pursuant to California Civil Code Section 1938(¢e): “A Certified Access Specialist
(CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law does not require a CASp inspection of the subject
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the
subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties
shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp
inspection, and the cost of making any repairs necessary to correct violations of construction-related accessibility standards
within the premises.” The notice set forth in the prior sentence is not intended to modify Landlord’s or Tenant’s respective
obligations expressly set forth in the Existing Lease as modified by this Third Amendment. As used in the Existing Lease and this
Third Amendment, a “Certified Access Specialist” or “CASp” means any person who has been certified by the State of
California as such pursuant to applicable California law (including without limitation Section 4459.5 of the California
Government Code).

The terms and conditions set forth in this Section 12 below shall become effective commencing on the Phase 2
Construction Start Date and shall be of no force or effect before the Phase 2 Construction Start Date. Notwithstanding this
Section 12 above or anything to the contrary contained in the Existing Lease, Landlord and Tenant hereby agree and
acknowledge that, if Tenant desires to obtain a CASp inspection, it shall be limited to an inspection of the Premises, and in
addition:

(@  Tenant shall provide Landlord with not less than ten (10) business days prior written notice of its desire to conduct
such CASp inspection (“Tenant’s CASp Inspection”), identifying the date that such inspection will occur, and identifying the
CASp that will conduct the inspection and providing evidence reasonably satisfactory to Landlord that the CASp is licensed and
certified as a Certified Access Specialist in accordance with applicable Laws. Landlord shall have the right to, among other
things, have one (1) or more Landlord representatives present during such inspection. Subject to the foregoing, Tenant shall
coordinate Tenant’s CASp Inspection with Landlord before the inspection is conducted.



()  Tenant shall (x) provide Landlord with a copy of any and all findings, reports and/or other materials provided by
the CASp performing Tenant’s CASp Inspection (collectively, “Tenant’s CASp Report”) not later than two (2) business days
following Tenant’s receipt thereof, (y) at all times maintain (and cause to be maintained) Tenant’s CASp Report and its findings
(and any and all other materials related thereto) confidential and (z) pay for Tenant’s CASp Inspection and Tenant’s CASp
Report prior to delinquency at Tenant’s sole cost and expense. If Tenant receives a disability access inspection certificate, as
described in subdivision (e) of California Civil Code Section 55.53, in connection with or following Tenant’s CASp Inspection,
then Tenant shall cause such certificate to be provided to Landlord not later than two (2) business days after received by Tenant.

(c) If Tenant’s CASp Report identifies any violation(s) of applicable construction-related accessibility standards (“CASp
Violation(s)”), then not later than two (2) business days after Tenant’s receipt of Tenant’s CASp Report, Tenant shall provide
written notice to Landlord of any and all such CASp Violation(s). In such event, but only to the extent such violations are not the
direct result of the Building Shell or Premises Site Improvements not having been originally constructed in accordance with Laws
in effect and applicable to the Building Shell or Premises Site Improvements, as applicable, as of such original construction,
Tenant shall, at Tenant’s sole cost and expense, perform, or cause to be performed, all repairs, modifications and/or other work
necessary to correct such CASp Violation(s) (such repairs, modifications and/or other work being collectively referred to herein
as “Tenant’s CASp Work”, and Tenant’s CASp Work also constituting Alterations (defined in Section 8.A of the Original
Lease) under the Existing Lease as modified by this Third Amendment); provided however, that to the extent such CASp
Violation(s) are the direct result of the Building Shell or Premises Site Improvements not having been constructed in accordance
with Laws in effect and applicable to the Building Shell or Premises Site Improvements when the Building Shell or Premises Site
Improvements were originally constructed, Landlord shall, at Landlord’s sole cost and expense perform, or cause to be
performed, all repairs, modifications and/or other work necessary to correct such CASp Violation(s). Tenant shall work diligently
to prepare all plans and specifications required for Tenant’s CASp Work, to obtain Landlord’s approval of Tenant’s CASp Work
and to obtain all permits required for Tenant’s CASp Work, and to thereafter commence (or cause the commencement of)
Tenant’s CASp Work in accordance with the terms and conditions set forth in the Existing Lease, as modified by this Third
Amendment, relating to Tenant’s Alterations. Tenant shall diligently prosecute (or cause to be diligently prosecuted) to
completion all of Tenant’s CASp Work in a lien free, good and workmanlike manner, and, promptly following completion, obtain
and deliver to Landlord an updated CASp Report (“Tenant’s Updated CASp Report”) showing that the Premises then comply
with all applicable construction-related accessibility standards. Any and all costs and expenses associated with Tenant’s CASp
Work and/or Tenant’s Updated CASp Report shall be at Tenant’s sole cost and expense. The preceding to the contrary
notwithstanding, if Tenant’s CASp Report identifies any CASp Violation(s), Landlord may, at Landlord’s option, perform, or
cause to be performed by any of Landlord’s agents, employees, contractors or consultants, the Tenant’s CASp Work necessary to
correct such CASp Violation(s) at Tenant’s expense, the entire cost of which shall be paid by Tenant to Landlord not later than
thirty
(30) days following Tenant’s receipt of a written invoice from Landlord.



Without limiting the generality of the foregoing, Tenant hereby agrees and acknowledges that Tenant assumes all risk of,
and agrees that Landlord shall not be liable for, any and all loss, cost, damage, expense and liability (including, without
limitation, court costs and reasonable attorneys’ fees) sustained as a result of the Premises not having been inspected by a CASp.
To the fullest extent permitted by law, Tenant hereby (A) waives and disclaims any objection to, cause of action based upon, or
claim that its obligations hereunder should be reduced or limited as a result of, the lack of any CASp inspection of the Premises,
and (B) agrees and acknowledges that the lack of such inspection shall in no event diminish or reduce Tenant’s obligations under
the Existing Lease as modified by this Third Amendment.

13. Reimbursable Operating Costs. Commencing on the Phase 2 Construction Start Date, the following shall be added
at the end of Section 9.D of the Original Lease (titled “Reimbursable Operating Costs”): If a bill for real property taxes and
assessments is received by Landlord not later than five (5) years after the expiration or termination of the Lease Term (including
without limitation a supplemental tax bill), but is applicable to any tax year within the Lease Term, Tenant shall pay Tenant’s
Allocable Share of such taxes and assessments not later than thirty (30) days after Tenant’s receipt of notice of the amount due
from Landlord, which obligation shall survive expiration or sooner termination of the Lease Term.

14. Parking. Commencing on the Phase 2 Construction Start Date, the third and fourth sentences in the second
paragraph of Section 2 of the Original Lease (titled “PREMISES”), which reads “Tenant shall not have the right to use any
parking spaces located within Phase 2 (defined below) except during any period when Tenant leases rentable space in the
buildings located within Phase 2 from time to time (in which event Tenant shall be entitled to its allocable share of such parking
based on relative building square footage within Phase 2) or otherwise as set forth in this Lease. During any period when Tenant
does not lease all of the rentable space in the buildings located within Phase 2 from time to time, no tenant in Phase 2 shall have
the right to use any parking spaces located within Phase 1.” Shall be deleted in their entirety.

15.  Default. Commencing on the Phase 2 Construction Start Date, at the end of the first paragraph in Section 14.A of
the Original Lease (titled “Events of Default”), the language which reads “, or (viii) a material default by the tenant under any
Additional Lease (defined in Section 19.A below), beyond any applicable cure period expressly set forth in such Additional
Lease, without the necessity for additional notice or cure under this Lease, provided that it a notice and cure period is granted
under such Additional Lease the notice of breach or default delivered to the tenant under such Additional Lease states or is
accompanied by a separate notice which states that failure to cure within the applicable cure period under the Additional Lease
will be a default under this Lease” shall be deleted in its entirety. In addition, commencing on the Phase 2 Construction Start
Date, the word “or” shall be hereby inserted immediately before the first item (viii) in the first paragraph in Section
14.A of the Original Lease (which reads “(viii) the attachment, execution or other judicial 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”).

16. Brokers. Landlord and Tenant each represents to the other it has not dealt with any real estate broker, agent or
finder with respect to this Third Amendment that would be entitled to a commission or other payment in connection with this
Third Amendment, other than Colliers International (“Tenant’s Broker”), representing Tenant. Landlord agrees to pay a
commission to Tenant’s Broker in connection with this Third Amendment, pursuant to a separate written agreement between
Landlord and Tenant’s Broker. This Section 16 shall survive the termination of this Third Amendment.



17.  Authority. Tenant hereby represents and warrants that (a) Tenant is a Delaware corporation in good standing under
the laws of the State of Delaware and authorized to do business in California, (b) Tenant has full power and authority to enter into
this Third Amendment and to perform all Tenant’s obligations under the Existing Lease, as amended by this Third Amendment,
and (c) the person signing this Third Amendment on behalf of Tenant is duly and validly authorized to do so and that such
person’s signature alone is sufficient to bind Tenant to this Third Amendment. Landlord hereby covenants and warrants that (x)
Landlord is a California limited liability company in good standing under the laws of the State of California, (y) Landlord has full
power and authority to enter into this Third Amendment and to perform Landlord’s obligations under the Existing Lease, as
amended by this Third Amendment and (z) the person signing this Third Amendment on behalf of Landlord is duly and validly
authorized to do so and that such person’s signature alone is sufficient to bind Landlord to this Third Amendment.

18.  Effect of Third Amendment. Except as otherwise revised by this Third Amendment, all terms and conditions of the
Existing Lease shall remain unchanged and in full force and effect. To the extent of any conflict between the terms of this Third
Amendment and the terms of the Existing Lease, the terms of this Third Amendment shall control. This Third Amendment may
be executed in counterparts, each of which shall be deemed an original, and together shall constitute one and the same document.
Signatures to this Third Amendment created by the signer by electronic means and/or transmitted by email, telecopy or other
electronic means shall be treated as original signatures and shall be valid and effective to bind the Party so signing. The caption
and section headings of this Third Amendment are inserted for convenience of reference only and shall in no way define, describe
or limit the scope or intent of this Third Amendment or any of its provisions. This Third Amendment shall be binding upon and
inure to the benefit of the Parties hereto and, their successors and assigns (subject to the terms and conditions of the Existing
Lease relating to assignment, subletting or other transfers); shall be governed by and construed in accordance with the laws of the
State of California applicable to agreements made and to be wholly performed within said State; and may not be modified or
amended in any manner other than by a written agreement signed by both Parties. If any term or provision of this Third
Amendment or the application thereof to any persons or circumstances shall, to any extent, be invalid or unenforceable, the
remainder of this Third Amendment or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or enforceable shall not be affected thereby, and, except to the extent invalid or unenforceable as described
in this sentence above, this Third Amendment shall remain valid and enforceable to the fullest extent permitted by law. This
Third Amendment constitutes the final and complete expression of the Parties’ agreements with respect to the subject matter of
this Third Amendment, and any prior negotiations or transmittals with respect to the subject matter of this Third Amendment
shall be of no force or effect. Landlord and Tenant agree and acknowledge that this Third Amendment has been freely negotiated
by both Parties; and that in any controversy, dispute, or contest over the meaning, interpretation, validity, or enforceability of this
Third Amendment or any of its terms or conditions, there shall be no inference, presumption, or conclusion drawn whatsoever
against either Party by virtue of that Party having drafted this Third Amendment or any portion thereof.

[Signature page follows]



IN WITNESS WHEREOF, the Parties have caused this Third Amendment to be duly executed and delivered in their name and on
their behalf as of the dates set forth below.

LANDLORD:

SI55,LLC,
a California limited liability company
By: Sobrato Interests 3,
a California limited partnership
Its: Sole Member
By: Sobrato Development Companies, LLC,
a California limited liability company
Its: General Partner
By: /s/ Johh Michael Sobrato
John Michael Sobrato
Its:: Manager
Dated: May 3, 2018

TENANT:
ServiceNow, Inc., a Delaware corporation

By: /s/ Robert Teed

Robert Teed
Its: Vice President, Real Estate
Dated: May 1, 2018

By: /s/ Michael Scarpelli
Michael Scarpelli

Its: CFO

Dated: May 1, 2018
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LEASE

I3y und Between

SIE5, LLC,
a California Limited Liability Company

(“Landlord™}

and

ServiceNow, Inc.,
u Delaware Cor poration

(“*Tenant™)

Lawson Lanc-First Expansion Building
Santa Clara, California

Dated Vor Kefercnce Porposes Onls: April 16, 2008

EXHIBIT 10.2
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Basic Lease Information Sheet

1. 1ale ol Taase { for relerence April 16, 2018

purpesss only):
2 Tenant: Servicelow, e, a Delaware corporation
3 Tenant’s Address For Motices 2225 Lawsen Lanc

Before and Aftor Ocenpraney: Santa Clara. California 93054
At Chief Financial Officer
Tamail address: mbkescarpelliigsen cenow, com

With a copy 1o

2223 Lawsim Lang

Sanla Clara, Calilomia 93054

Alln: Roberl Teed, Vice President, Real Bslale & Facilitiey
Email adiress: rohert lesdirservicenow .com

Amnd

Calliers Inlernationl

38275 Hopyard Ra., Sults 195
Pleasantan, (24 94544

Attn: hm Aharta

Lxeeulive Vies President

Email acilrass: jim.abarlazicalliers.com

4. Tenant Billing Contact as of the  Paulette Towne, Ascovnts Payable
Date of ] ease: 4410 Nastpate Mall
San e, Califirnia 92121
Phomne: (838) A50-5891
Email adilress: apinvoicesdiyenicenoy.cim

3 Tenant Facility Contact as of Rabert Teed, Vice Tresident. Eeal Estate & Facilitics
the Dale ol 1 ease: 2773 Lawson |ane
Sanla Clara, Calilformia 935054
Alln: Rober|. Teed, Vice Presidenl, Real Eslale & Facililiey
Phone: {669 262-3013
Email address; robert lesdiriservicmmow,com

. Landlord: 5135, L14Y a Calilornia Bimiled Tahility company

% Landlord's Address: c/o The Sobrato Crganization, LLC
10600 Worth D Anza Boulevard. Suite 200
Cuperting, CA 95014
Attn: Property Manager
Email adidress: As sel forth m Paragraph 8 of this Basic Lease
Inlormation Shest

8. Landlond’s Property Manager Lisa Kellogg Darvowy
Cantact as of the Date of Lease: (408 790=-0457

ARE2TBG-451 1w gqs
KHSW 000158



9. Pretinises:

0. Hentable Square
Footage'enant’s Allocable
Share:

11. Catmmcnccmeont Date:

12, Reimbursable Operating Costs
and Managetment l'ees:

13, Lxpiration Date:
14. I'erm:
ARE2TBG-451 1w

KRS TR00155

Ikellogaéisobrato.com

Firat building to be comstructed on Phase 2 Land {defined in
Section 2), adklress to be continmed when entitleiments and
building permits abtamed

(Seetion Xy

Rentable Square Footage: To be determined by measurement
following Substantial Completion (defined in Section 6.2 of
Building Shell {defined n Section &.4)

(Section 2 ancd Section 4.13)

Tenant’s Allocable Shars of Keimbursable Operating Costs:

Alloealble Share of Retmbursable Operating Costs alloeable to
the 13uilding - {ne hundred percent ( 100%)

Allocable Share of Ecimbursable Operating Costs allocable to
the Praject - To be determined when rentable square footags of
Building 13 determined, subject to acjustment if the rentable
squars frotage of the Pratmses ar Projest changes Tollowing the
Building Shell Delivery ate

(Sections 2. 4013 and 9.19)

The later of (1) the Site Improvements Delivery Date (defined
in Section 6.03) o (2 cight (8) months after the Building Shell
Delivery 1xate (defined in Section 6.13), subject to the
provisions of Szetion 4.4 and Seetion 6,13

(Section 4.4)

Pavable commmencing o the Cotmnencement 1ate
{Mection 4.4 and Section 9.07)

(e hundred sixly eight (16%) Tull calendar momths afler the
Commencement Dale (il being intendeaid in this event thal 11 the
Commencemenl Dals gecury on 4 day other than the st 1_]“)
calendar day of a calendar month. then the Expiration Date
shall be cxtended g0 that the Expiration Date occurs on the last
day af the one lundred sixty eighth (168th) full calendar month
follwwing the Commencement Date, sulject e Section 6.3
relating 1o Tenant 12elavs affecting the Comnmmencement Dale,
and subjeel to extensiom or saoner terminalion as deserihed m
Thas Teans

CSection 4, A}

Imitial Ternn: Commnencing on the Conmencement 1ate and

ending «me hundred sixiy eight (1681 Tull calendar months
therealler (il being inlended i this event thal il (he
Commencemenl Dals oveurs on a day other than the Lirst {17
calendar day of a calendar month. then the Expiration Date
shall be cxtended =0 that the Fxpiration Date ocours on the last
day af the one hundred sisty eighth (168th) full calendar month

e



15, Basc Monthly Rent:

ARE2TBG-451 1w
EES 7000155

following the Commencement Date) subject fo exlension
pursuant to 3cction 4.4 below and other provisions of this
Lease

(Section 4. A)

Option Terms: Three (3] conscautive terms of sbdy (600
months cach

Oiption Term Motice Period: Mo carlicr than twelve (12)
maoniths not later than nine (9 manths prior to the date the
Lease Term would otherwise expite

(Section 14)

Stating at Tleee Dollars and Sisty Five Conts (53.05) por
nentable square foot of Premises, subject to reduction pursuant
to Section 6.4 to Thiee Dallars and Fifty Five Cents (53.33)
per rentable square foot of Premises 1F the Bindgeways (defined
i Section f.A) are nid constructed

Basc Monthly Rent i3 morcased on cach anniversary of the
Cotmnenecment Date to (1) om cach of the tirst five (3)
Adjustment Dates (defined in Section 4.0, an amount equal to
ong hundred three percent (103%) of the Base Monthly Rent m
ellecl nmmediately belore such adjustment {wilhoul regard 1o
temporary abatoments thon in cffzet), (i) on the sixth (6™
throngh tenth £ 10") Adjustment Datcs. an amount cqual to onc
hondrcd two and onc-half pereent (102.3%) of the Basc
Monthly Kent in cffeet fimmediately before such adjustment
{without regard to temporary abatements then in effect). and
Gy om the elevemth (11" Adjustment Date and each
Adjusiment ate thereafler until the start of the (st Option
Term, an amaunt equal Lo ong hundred e percent (102%0 ol
the Base Denthly Ront in offcct immediately before such
adjustment (without reeard to any tanporary abatoments then
i effeet).

Mobwithstandmg the loregoing, DBase Monthly Renl [or the irst
(1% [iligen [12) Tull calendar months ol the Lease Term s
abated. Basce Monthly Eent it also subject to abatcment as
describad in Scotion 4.8 below,

Base Monthly Renl s alse subject o reduction during any
perin] that Tenant dess il have the right i exclusive use ol
the ool Deck pumsianl (o this Lease and such use s on g
shared basis with the other tenants of the Phase 2 buildings, as
dieseribed n Sectiom 2 below.

(hections 2 4B, AC, AL, and 6.4)

Option Term Rent: Far Market Rental (defined in Sectiom
1.4)



16, Reimbursable Operating Closts

17, Property Management Fee:

15, Late Charwe:

190 Secuty Deposit:

20, Parking;

21 Work Allowanece:

ARE2TBG-451 1w
EES 7000155

(Section 19
Holdewer Atter Lease Expiration:

Without Landlord’s Consent - tenancy at suiferance, at
rcasonable rental value of the Promiscs but not loss than one
hondred fifty percent (1530%) of the Base Menthly Rent duc m
the month preceding expiration or catlier termination (without
negard to temporary abatements). except as pravided in the last
paragraph of Sectiom 7.13

With Landlord’s Consent - month to month tenancy, at ons
hundred terenty five percent {123%) of the Base Momthly Rent
for the manth preceding expiration or saomer termination of this
Lease (without regard to termporary abatanents) for the first
(1) minety (907 days of holdover, and one hundred Gy percent
(130" starting s the ninely (sl (917 day ol heldover

(Section TER)

Ses Section 9.0 for list of Rennbusable Operating Costs.
(payalle starting «m the Commencement ate)

{ Sectiom 9.00)

Momthly (ze lor managemenl services - one and ene-hall
pereend {1.3%) of the Base Monthly Rent, wilhoul regand Lo
temporary ahalements then in elleel, starting on (he
Cormmmenccimont Latc

{Section LM}

Four (4%} percent of the pverdug amount nid. receivid within
[ive (3) davs aller the due dale, Tenanl is enlitled o one (1)
wrillen nolice and [ve (8) day cure parted cach calendar year
befire the tirst late charge for such calendar vear shall accie.
Mo notice of addinional core period shall be requred or apply
for the second o any subsequent lale charge durme the
calendar year

(Section 4.1

Mome
(Section 3)

Mon-sxelusive right 1o wse approximalely (wo and ninety seven
- one hondredths (2.97) parking spaces por one thousand
(10003 Entitled Square Feot (defined in Scction 2) not
meluding the ool Deck (defined m Section 23, rounded down
Ler the nearesl whols parking space

(Section 2}

Sty Three Dollars ($63) per rentable squars teot of Premises

frcasured in accordance with the BORMA standard degeribed in
Section 4.13), subjecl ki mcrease by an amount nol 1 exeesd

s



22, Brokens):

Thirty Dallars (830) par rentable square foot of Premiscs as
desaribed in Scetion G.E below., If the Work Allewanes is
inereased by an amonnt not to cxeced Thirty Drollars (3300 por
rentable square foot of Promiscs as deseribed i Scetion &, E
below. Tenant shall be obligated to pay monthly Amertization
Rent as described in Section 6. 15

(Section 600

Landlord's Broler: ™ong

Tenant’'s Broler: Colliers lntemational

(Secton M

This Basic Leasc Information Sheet and the parenthetical references to sections of this Lease are for
converience of referenes only, and designate some of the Lease seetioms where applicable provisions are
set forth. In the event of any comflict between my information in this Basie Lease Information Sheet and
the ather provisioms of the Lease, the other provisons of the Lease shall control.
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Lease between
5135, LLC and ServiceNow, Inc,

(Lawson Lane (Lirst Fxpansion Building))

L. PARTIES:

PHEE LAASH (the “lease™), is dated for
reference purposes anly as of Apnl 16, 2018, to
be ellective as of the LiTective 1Date (delined in
Section 2 below), between SI 55, LLC, a
California  limited  lLiability  company. whosc
address is sot forth in Paragraph 7 of the Basic
Leage Information Sheet, and ScrviceMNow, Inc.. a
Delaware comporation. whose address is set forth
i Paragraph 3 of the DBasic Lease Information
Sheet hevemalter called respectively *Landlord™
and  “Tenant™ Landlord and Teonant  ac
collectively referred to in this Lense as the
“Parties” and sometimes  indvidually as a
“Pm”.

2. EFFECTIVE DATE; FREMISES:

Lamdlard and Tenant are the landlind and
Lenanl, respectively, under thal cerlain laase dated
a3 of December 12, 2014 (the “Ovriginal Phase 1
Leasc™) for cortain premises locatod at 2215 and
2225 Lawson Lanc, Santa Clara, California, and
mare particularly described in the Criginal Phase
1 lease {the “Existing Phase 1 Premises™). The
Criginal Phase 1 lease wad amended by an
Amendment 1o [ease between Dandlord  and
Temant datesd Lo reflerence purposes as al Juns
1% 215 {the “Phase 1 Leuse First
Amendment’™ and 3 Secomnd  Amendmenl Lo
Leasc between Landlord and Tenant dated for
referenes purposes ap of Movember 30 2013 (the
*Phase 1 Lease Scecond Amendment™). ‘The
Criginal Phase 1 Laose, a3 amendes] by the Phase
1 lease Pirst Amendment and Phase 1 1ease
Second Amendment. is relemed woin this 1ease
as the “Existing Phuse 1 Lease™ Concurrently
wilh this Leave, Landlond and Tensnt are Turther
amending the Existing Mhase 1 Lease pursuant to
a Third Amendiment to lease (the “Phase 1
Lease Third Amendment™).  Conenrently with
this Dease, Landlord and 'snant are alse entering
il a lease [or space in Lhe seeond building Lo be
conatmucied on the Phase 2 Land (delimed helow)
{the “Second Expansion Building Lease™, The
builcling ta be constructed pursuant to the Sceond
Expansion Building Lease is referred to i this
Lease as the “Second Fxpansion Building™. This
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I case shall become eftective when this |.ease, the
Phase 1 [ease Third Amendment, and the Second
laxpansiom Building [ease have all heen signed
by Landlord and Tenant (the dale of [ull
cxcention of all of such documents being the
“FAfective Date™).

Subject to this Lease becommyg effective om
the LifTective Date. landlord herehy leases Lo
Tenanl, and Tenanl hires from Landlerd, those
cortain promises (the “Premises™) simated in the
City of Santa Clara (“City™), County of Santa
Clara {“County™), State of California, being all of
the rentable square footage to be contained within
what 15 anbicipatzd to be the first bwldmg to be
construeted  om the Phase 2 land  (the
“PBuilding™y, the address lor which will he
confirmed when City approvals and building
pormits arc obtained for the Puilding Shell
{dcfined i Scetion 6.4).  Unless  cxprossly
provided otherwise i this  Lease, the tam
“Premises” as wsed in this Lease shall melude the
Tenant lmprovements {defined in Section 613
helow)  MNotwithstanding  lenant’s  obligations
relating to the Eoof Deck and the Bridgeways
deseribed in this Lease, and inclusion of a portion
of the rentable square footaps of the Eoof Deck in
the rentable square footage of the Premmizes, the
KHeof [Deck amd the Bridgeways  shall not
constitote part of the Prammses. Uhe Building i
currently anticipated by Landlord 1o be a huilding
comprised ol a fve (5 story effice portion
comlaining  approximalely  lwe hundred  [orly
lthinwsand six hundred [y (240,6500 rentables
square foet cxelusive of roof deck, with 2 twa (2)
atory  mmenity  space  extension  comtaiming
approsimately  twenty  two  thousand  thiee
hundred twenty five (22.323) rentable square feet
exclusive ol el deck  (the  “Amenities
Fxtension™), Lor a lolal of approcamatsly two
humedred sixiy Dwa theusand nine hundred seventy
five (202.975) rontable square feot exclusive of
roof deck. with a roof deck atop the amenitics
extension portion of the Building  to contain an
additiomal  approsamately  eleven thousand one
hundred sixty twa (11,162) square feet of space
(the “Rool Deck™ (omly onehall o sueh Rool



Deck square footags to initially be ineluded in the
BOMA  measuvrement of the Tromises  as
deseribed in Scetion 4B below) for a total of
approximately two Inmdred sty cight thousand
five lumdred fifty six (208.556) rentable squarc
feet of space for the Premises. [fthe Roof Decl: i3
comatructed as part of the Building, and a second
building construcled on the Phase 2 Land iz
designed inosuch 2 way as to allow acecss from
that sccond building to the Eoof Decle then the
fallowing shall apply: (1) until such time as the
seeodd building is comstructed, Tenant shall have
the exclusive use of the Koof Decl. €23 once the
secend building i constrncted. at any thine during
the Lesse Termm that Tenanl leases all of the
rentable square foctage in ong (1) Thase 2
bnildine plus any square footage o the other
Thase 2 building. Tenant shall have the exelusive
wie of the Koof Deck and (3) oncs the sccond
building i3 constructad. at amy time cduring the
Lease Term that Tenant docs not lease all of the
renlable square [oolame m oone Phase 2 hulding
plus any square foedage n the other Phase 2
building {for example, i1 Tenant no lenger Teases
space in a Phase 2 building duc te termination of
that lease or duc to assipnment of that lease to a
porson or entity that is not the tenant under this
Leasc), Tenant shall not have the exelusnae nac of
the Hoof Deck and mstead the Koot Deck shall
constitute non-exclusive shaved use space for all
ol the lenants m the Building and the second
building. During anv period that Tenant has the
cxclusive right to use the Foof Decke Tenant shall
be rezponsible for cleaning, maintaning n good
condition, order and ropair, and repaiting when
necessary, the Woof Decle. During any peried that
Tenant does not have the vight to exclhisive use of
the Roeof Deck pursuant o this Lease and such
wse 15 om 4 shared hasis with the other fenants ol
the Thase 2 buildings, Landlord shall he
reaponsible for cleaning, maintaining - 2ood
condition, arder and ropair, and repaiting when
necessary the Roof Decl: the cost of which shall
be a Reimbursable (perating Cost for wineh
Tenant shall pay ‘lenmit’s  Allocalde  Share,
exeept that 11 any costs are meurred by Landlord
to remedy Tenant’s failure to clean. mamtain or
repalr the Reof Deck while Tenant had ciclusive
wse of it onc hmndred poreent (100%) of such
costs shall be paid by Tenant. In addition. during
any patiod that Temant docs not have the right to
exclusive use of the Koot DDeck pursuant to this
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lease and such use 5 om a shared basis with the
vlher lznants ol the Phase 2 buoildings, only
twenty e porcant (25%) of the Roof Dock
square footaps shall be included in computing the
rettable square footase of the DPromdses (as
described in Section 4.0 below), Motwithstanding
the inclusion of any portion of the Reof Deck 1n
the Bullmg square Gwage, inona event shall
Tenant interfere with or prevent the wse ol the
Erof Deck by other tonants o oceupants of the
Building or second Phase 2 building during amy
petiod that Temant docs not have the right to
exchusive use the Roof Deck pursuamt to this
| case.

I'enant acknowledpes that all of the land use
entitlements  and  permits  necessary  tor the
construction of the Building Shell {delined in
Seetion &.A) and the Premises Site Improvements
{defined i Seetion & A% have not been obtained
as of the Effective Date. provided that Landlord
shall mec commercially reasonable offorts to
ebtain them as described in Section 0.4 Tenant
also acknowledges  that  the  method  of
ieasuremnent that the ity will use in processing
Landlord’s applications for the Buiding Shell
will not be the BOMA stindard doscrbed in
Scetion 4.B, and that therefore the City approved
square footape for the Building which will be
reforenced in the City approvals for the Building
Shell (the “Entitled Square Feet™) wall lkely be
different than the tentable square footage as
measired Inoaccordance with BURA  slandard
deseribed in Section 4B, As used in Lease, as it
relates to the Building, “rentable square foot”,
“reitable square feet” o “rentable square
footage™ shall mcan the reatable square footape
as measured by the BOMA Standard deseribed in
Section 413, unless this Lease expressly states
otherwise. The general location of the Building
and  the Secomd  Vapamsiom Building  which
Landlord  will be pusuwing  entitlements and
permits for is shown on Exhibit A attached hercto
{the *Proliminary Site Plan™). As shown on the
Preliminary Site DPlan, Landlord  cwrently
anticipates that the Second Expansion Building
will he located irmpediately  adjacent to the
Building, separaled f[rom the Building by s
common party wall, subject 1o Landlord boing
able to obtan development cntitlemonts and
permits for the Sceond Expansion Building as
mor:  particnlarky  described  in the  Sccond



Expansicon Building Lease and for this Building.
Tenant acknowledses that the Prcliminary Sitc
Plan i preliminary in natore and that the final
configuration of the Puilding, the Sccond
Ezpanzien Buikling, the Phase 2 Parking
Stucture  (defined  below)  and  other
inpravenents to be located on the Phase 2 Land
i3 subject to Cily approval and sueh changes gz
are acceptable to Landlord. It I cnrrently
anticipated by Landlord that a parking structure,
which togcther with all surface parking to be
constrocted on the Thase 2 Land wonld initially
contain approximately nine hundred nincty four
(994 parking spaces (the “Phase 2 Parking
Structure’), would be constructed on the Phase 2
Land in a location acceptable to Landlord as par
of the Premizes Site Improvements, and which
mimber of spaces would be more parking than
would be  reguired  for the Buoildies,  If
cntitlements and building petmits are obtamed for
the SHecond  DUxpamsion  Boilding,  Landlord
anlicipales thal the Phase 2 Parking Struciure and
surface parking woukl be expanded e provide
approzimalely [ve hundred four (204) additiomal
patking spaces (for a total vpon such cxpansion of
approximately onc thewsand four hondred ninety
cight {1498) parling spaces within Phase 2),
which when added to the cxeess spaces initially
constructed, would provide the pmkang required
for the Seeond 1xpansion Bwlding pursuant o
the Clily approvals oblained v the Second
Expansion Building.

A wsedd mothis Tease, “Phase 1 Land™ means
the appresamalely  ighl and  eighly  one-one
hundredths 5.81) acre parccl of land upon which
the Existing Phasc 1 Promiscs arc located.  As
uscd w this Lease, “Phase 17 mcans the Phase 1
Lamiedl amd all improvenents thereon from thne to
tine, As used n this Lease. “Ihase 2 Land™
means the real property acrass Lawson Lane from
the Phase 1 land comprised of approximately
seven and fifty five onc-hondredths (7.55) acros.
upon which the Building will be constroeted. As
wicd in this Leaze, “Phase 27 means the Phase 2
Lamel and all improvvements therson from time to
time, A used in this Lease “Project” means all
af Phase 1 and Phase 2.

Tenant shall also have the nomexclusive rght
ter use, on a non-reserved hasis (subject 1o this
Sectim below), during the Lease Term and any
exlension therzal, the parking spaces  within
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Phase 2 (withoul mmposition of a parking lee for
the use ol the parking spaces] al a ralio squal 1o

approximately  two  and  ninety  scven-onc
hundredths (297 parking  spaces  per ong
thomsand  {1,000)  Entitled  Square Foot not

including the oeof Deck (rounded down to the
nearest whole parkmg space) (and while Tenant
leases all af the rentable square footage in all of
the buildings lovaled within Phase 2 all other
parking spaces within Phass 2), together with the
other arcas within the Project {(defingd below)
desipnated by Landlord a8 common arca for the
use of the Building fram time to time (“Common
Area”) including but not limited te landscaping,
sidewalks,  service arveas and  other  common
Gacilities designatad by Dandlnd Lor the wse of
the Building, During any period that Tonaot
lcascs all of the remtable squarc footage in the
huildings localesl on Phase 2 Irom Landlond, the
outdoor courtyard arca with collaborative space
located on the Phase 2 Land (“Collalwrative
Space™), the gemcral location of which 4 shown
om the Preliminary Site Plan, shall be available
fir use solely by Tenanl, il sublenants and their
respeclive emplovees, subject 1o Landlord’s righis
under this Lease, Tenanl shall have the right 1o
martk  fifteen  (13)  non-handicapped  parking
apraces neat the Building, ina location reascnally
acceptable to Landlord, for Tenant™s visitor
(which spaces shall be a portion of Tenant™s
parking allecation set Torth abave). Use of the
parking area by Landlord and ils contractors and
wlher designated wsers shall be on a nonreservad
as newded basis,

Landlerd  shall have  the right in its
reasonable discrotion, from time to time, to do the
followring,  provided  that the same do not
unreasimably intzifere with Tenant™s use of the
Premises or materially increase the obligations or
materially decrease the rights of Tenanl under this
Lease (except however that costs with respeet to
same shall be govoned by othor applicable
provisions  of this Lease)  {a) [Intentionally
deleted], (b)) close  tomporarily  any  of  the
Common Arca for mamtenance  and  repair
pamposes of to prevent a public  dedication
thereol;, (el [Intentionally delaed]: (d)use the
Common  Aves while ¢ngaged I making
additional improvemsnts, repaws or altorations to
the Building or the Projeet allowed or regquired by
this Lease, meluding 2 sccond  building,



capanding the Thase 2 Parking Structure for the
seeond building and other exterior improvemaents
rolated to the sccond building: (e) creet, s and
maintain pipcs, wires and conduits in and through
the Prowmscs; and () de and porform any other
acts. alter or expand or male any other champes
i, tar o wath respect to the Commen Area and the
FProject (other tham the Bullding, oscept as
required for Landlord to porform its obligations
under this Leasc. or to build a sccond buldding
and related exterior improvements in Phase 2, or
to comply with Laws) as Landlord may. in its
reasomable discration. deem te be appropriate.

Except sy expressly  provided in this
paragraph below, Landlord rescrves the absoluts
right to effzet such other tenancics in the other
Trojeet buildings (if any) as Landlord in the
cmeraise of its sole business judament shall
determine  to best promote  the  dnterests  of
Lamdlord.  Ixcept as expressly provided m this
paraeraph below, Tenanl has nel relisd on the
fazt, ner has Landlord represented. thal any
spesific tenant or tvpe or number of tenants shall
oceupy amy space w the other Project buildings.
or that any specific tenant or type of tenant shall
be cmeluded from cccupving any spacc in the
ather Projeet  buildings,  Notwithstamding  this
partagraph above, Landlord agrees that so lomg as
ServiceMow, Ine. 8 Delowane  corporalion
[“ServieeNow”) or any whelly owned subsidiary
of Scrvieclvow s the Tonsnt wodar this Leasc,
and Tenant is not in default undeor this Leasc
beyvend and applicable notice and oure poriad,
Landlord shall not, without the prior written
consent of lenant, which may be withheld by
Tenant i Tenant’s sole and absolute discretion,
enter inta a lease for any space within the Phase 2
buillings with any competitor ol Tenant listed an
Exhibit[ attached horcto (such list being the
“Competitor List™ and cach competitor listed on
the Competitor List (as such list may be npdated
from time to tme as allowed belew) being
miividually, a  “Listed Competilor.  and
collectively, the “Lisled Com pelitors™). Tenant
shall huve the right to update the Competitor List
not morc than ence in any calendar year
provided, howover: (1) the Campetitor List shall
never list more than five (5) Listed Competitors,
(i) if a Listed Competitor is a publicly traded
cofmpany, the Competitor List shall sdentify the
slock exchange and stock licker symbol lor such
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Listed Competitor, so that thare is no confusion
as to which sompany is being listed. and (i) in
naming a new Listed Competitor {ic., those not
listed] on Exhibit T attached hercto), Tenant must
act o pood fhith and shall not list any cntity
having a core business that is not competitive
with Tenants core business.  If a  [isted
Compafitor changes ils name or teker symbal,
and Tenant foils to notify Landlord of such
change, Landlord shall not be decmed to be in
breach ar default under this Lease if it leascs any
apace to such Listed Competiter vndor its
changed name. Landlord™s abligation te Tenant
under this paragraph s linited salely to the
apecilic companics named a5 Listed Compelilons
on the Competiter List in offeet from lme to
time, witheut duty to investigate or inquire into
the history of a potential tenant. and shall not
cutend to any other company (ncloding  any
affiliate of a Listed Competitor).

During any conslruction on the Phase | Land
or Phase 2 Land, Tenant shall abide by, and canse
its agents, cmplovess, contractors, Invitees,
lizensces, puests and costemecrs to abids by, all
safety and construction rules and regulations of
Landlord v ity gencral contractor.  Tonant
acknonrledocs  that  during  the  conrse  of
canstruction upon the Phase 1 Land o Phase 2
Land, Iowd noises and'or dust may be cmilled
from  the  site of  suwch  construction.
Notwithstanding that Tenant’s normal busincss
operations may be disturbed or ntarforcd with
during the period of constiuction due to lond
noiscs,  dust or other  constructionsrelated
activities. l'eshant’s 13ase Monthly Rent and other
amounis dus under this Lease shall nol by abated
as 4 result of such construction and, dwing the
period of censtruction on the Thase 1 Land or
Phasc 2 Land. Tenant shall continues to timely
perform all of its ebligations under the Lease then
aceming. The  precoding noteithstanding,
Landlord shall exercise commercially reasonable
efforts to minnmize, to the extent practicable
under  the
imterference that the construction on the Phase 1
Land or Phasc 2 Land may have on Tonant’s
business operations in the Promiscs and  the
cimission of dust while construetion waorlz is boing
perforimed and inone cvent shall such constmetion
prevent 247 access o the Promses.  Such
cammercially reasonable effarts. as such term

citoumatances,  any anaterdal



used in the immediately proceding sentence. shall
not requirs Landlord to undartakes constmction on
weckends or ovenings or require Landlord to
install any soundproofing in the Building or
inatiite dust control moasures bovond  those
requited by the City. Temant hereby wanves any
right to terminate this [ease due to amy such
constmuction aclivitivs wnderlaken in accordancs
with the torms of this Lease with respect to
constction on the TFhasc 1 Land or Thasc 2
Laind.

3. USE:
A Permitied 1 wes:

Tenant shall uwse the Premises pursoan Lo
applizable Laws (defincd in Scction 2.C below)
for the following purposcs only and shall nat
change the use of the Promises without the prior
written eomsent of Landlord, which Landlord tmav
withhold in its sole and absclute discretion:
':;I'.';TIGIH] 1rfﬁn:. Hi F:I‘LWEIT‘: dm‘ﬂlﬁ]]ﬂ[l:ﬂi ilTIlil h'-LUT-ilg:
maoidental therelo. Tenanl shall use amly the
mimber of parking spaces allocated to Tenant
under this Lease.  All commereial trocks and
delivery wvehieles shall be (1) porked i the
designated shippng and receiving arcas shown on
the Prelimmary St Flan, (i) loaded and
uleaded in a manner which doss not interfers
with the businesses of other oceupmis ol the
Project, and (1) permitled o remain within the
Project only s long a8 12 reasonably necessary Lo
complele the loading and unloading,  Landlond
makes no tcpresentation or warranty that any
specific use of the Pramises desired by Tenant i3
permitted pussuant to any Laws (as defined in
Sectiom 8.0 beliw).

B. Uses Prohibited:
T'enant and Tenanl’s Agents shall nel caommil

on any porhion ol the Projecl, anw
nujzance, or olher acl or thing which may disturh

wasle,

the quisl enjoyment ol any olher lknanl or wser of

tha Project, nor allow sny use of the Prenuses Tor
an unlawful parpose o for any sale by auction.
Tenant shall net (1) damage or overload the
electrical, mechanical g plumbing systems of the
Premises, {i1) aflach, hang or suspend anyihing
[rom the cethng, walls or columns of the Bulding
in exeess ol the load hnals Ter which such ceiling,
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1-'\'1'1"5 T L'pl..‘ILI.'ITITIEi- dre dCHIFg"ULL Or Hel dany 1Uil|'.l on
the NMoor in exeess ol the Toad Timis e which
such floors arc designed, or (i) gonerate dust,
fumes or waste products which create a fire or
health hazard o domage the romises of any
portion of  the Project,  inchuding  without
limitation the smls or ground water 1 o around
the Projeel.  No malenials, supplies, equipment
fimshed products or semi-finished products, raw
materials or articles of any natwe, or any waste
miatcriale, refec, serap or debris, chall be stored
upoi of porimitted to romain on any portion of the
Progeet outside of the Proamises by Tenant or
Temant™s  Agents  without  Landlord™s  peior
approval, which approval may be withheld m it
sifle amdl abaolule discretion.
Tenant™s Agents shall dispose of any waste
materials, refusc.  scrap,  debris or  parbape
anywhere within the Troject execpt in encloscd
tiash containers desipnated for that purpose by
Landlord.  Mesther Tenant ner Tenant’s Agents
ahall conduct amy auctiom an, on or about the
Prigect.

Meither ‘l'enanl mor

C. Advertisements and Signs:

Tenont shall not place or permit te be placed,
i, upon or about the Promiscs or Project amy
signs not approved by the City and  other
poverning authortics having juriadiction.  All
gigns placed within the Project by Tenant shall
camply with all recorded docwments attiecting the
Framises, and applicable Laws, Tenant ghall not
place or pormit to be placed upon the Tremiscs
any signs, advertiscments or noticcs visible from
outside the Promiscs without the written consent
of Landlord a3 to type, size, design lettering.
caloring and location, which consent will not b
unreasimably withbeld Subject to the tenng and
canditiems af this Seetion 3.0 sa long as Tenant
leases either (1) all ol the rentable square lindage
of the Building, or (i) all of the rentable square
footage of onc (1) Thasc 2 building plus amy
square footage in the other Phase 2 building, then
Tenant mav imstall, at its sole cost and cxpense.
not more than twa (21 of s signs on the top of the
Building. 1F at anv thme during the Lease Tenn
Tenant does not lease all of the rentable square
fpotage of the DBulding, and also dees niol Tease
all ol the rentable square foolage ol one (17 Phase
2 building plus any squarc footape in the othor
Phase 2 buiklmg, then Tenant shall remeve all of



its signage from the top of the Building and repair
all damags cavscd by such removal not later than
thirty {30) days after Landlord roquests such
removal excopt as provided i the next sentenee.
Motwithstanding the forcpoing, during any poriod
that Tenant leases at least fifty percent (30%) of
the rentable sguare footage of the Duilding.
Tenant shall be enlitled to mstall andor maintain
one ¢ 1) sign on the top of the Building, subject to
the other terms and conditions of this 3cction
above relating to Tonant™s sipnage.

Limdlord  agrees o exerd  commercially
reasomable cfforts to obtain City approval for enc
(1} sign monument for the Commeon Avca within
Thase 2 (the “Phase 2 Monument™) prior to the
Commcnecment Date. If Landlord s able to
obtain City approval of the Phase 2 Monument,
then prompthy after obtaining such  approval,
Lamdlord shall cause. at its sole cost, the City
approved Phase 2 Monument to be installed in the
Conunon Arca within Phase 2. IF pursuant to this
Lease andior the Sccond Expansion Building
Leasc Landlord is able to abtain City approval for
twa (23 sign monumcnts for Phase 20 then there
will be orie monuminent dedicated to the Building
and the other dedicated to the Second 1ixpansion
Building: however, al any time during the |.ease
Term thal ‘l'enant leaues either () all of the
renlable square Lclage of the Bulding, ar (1) all
af the rentable square footags of one (1) Thase 2
building phis any squarc footase in the othor
Phase 2 bulding, Tenant shall bave the tight to all
of the tenant signage space on bath of the sign
manuwments. 11 however, there are twa (2) sign
wonuments [or Phase 2. but Tenant does not lease
all ol the remtable square loolage of the Builling,
and also docs not lease all of the rentable squarc
footags of one (1) Phase 2 building plus any
square footage in the other Phase 2 building, then
Tenant shall be entitled to use only Tenant’s
Alleable Shave (e in the proportiom that the
rentable square Tootage of the space leased by
Tenant 0 the Building bears W the Ltal rentable
square footage of the Building) of the tenant
sipnage space on the sign monument dedicated to
the Building. and Tooant shall remons its cxcess
sighage frean the sign momunents and repair all
damage cansed by such removal nat later than
thirty (300 days after Landlord vequests such
removal. I emly ome (17 sign monument i3
approved by the City for Phase 2, then al any lime

ARE2TBG-451 1w
EES 7000155

afy=

during the Lease Tenm that Tenant leases either
(i1 all ol the remlable square [oolags ol the
Building, or {ii) all of the rentable square footags
of onc (1) Thasc 2 building plus anv squarc
feotaze i the othor Phase 2 buoilding, Tenant
ghall have the right to all of the tenant signape
apace on such sign inonwnent; but if at any time
Tenant does not lease all of the rentable square
frotage of the DBuilding, and also does nol Tease
all of the rentable square footage of one (1) Phase
2 building plos any square footaps in the other
Phasc 2 buildhing, then Tenant shall only have the
right to its Allocable Share of the tenant signage
apace on o osuch sigh  momoment (e m the
prapartion that the rentable squne footage of the
apace leased by Tenant in the Bwlding hears 1o
the tolal renlable square [oolage ol the Phase 2
huildingsy, and Tenant shall remove il8 excess
slgmage and repair any  damage 0 the s
monnment cansed by such reimaval noet later than
thiry (303 davs after Landlord requests such
removal. DBefore installation of the Phase 2
RMomunment, Landlord shall provide drawings of
them [ar Tenant™s approval, such approsal not 1o
ke unreassmably  withheld,  conditiomsd  or
delayed,

In addition, Tenant shall have the rght
subject 1o Lancdlord and the Cily™s appraval and
lhe other lerms and condilions ol this Section 200
la inslall an LETY sigm [or Phase 2, similar 1o the
ene that Tenant inslalled for Phase | under the
Bxisting Phase 1 lease (the “Phase 2 LED
Kign™), facing Han Tomas lxpressway. Duting
any peried that ‘Tenant does not lease all of the
remtable squars [oolage of the PBuilding, and also
dovess murl leave all ol the remtable square footage ol
one i 1) Phase 2 building plus any sgquare linlags
in the other Phase 2 building, Landlord shall have
lhe right lake owver the mainlenance, repair and
operatiom of the Phase 2 11D sign, the cost of
which ahall comstitute a Hennbursable Operating
Clost and to grant a reasomable allotment of usage
of such sign 1o Landlord and the cther Phase 2
Lemants.  Exeepl as provided i the immedialel v
prior senlence. all cosls associalel with the Phase
Z LELr Sigm shall be pand [or by Tenanl,

Notwithstanding this Scction 3.C above, but
subjoet to the next sentenee below, the Mhase 2
LED Sign, and any sign placed in upon or about
the Tremises  (incloding  without  lintation



Tenant’s rooftop sisnage and exterior Building
address siznagz). and any sign of Tenant place
upon any Fhase 2 sign monument dedicated to the
Building, shall be removed by Tenant. at its solc
coat, and any domage cansed by such ncmoval
shall be repaited by Tenant prier to the
Papivatiom 1Jate or sooner tenmination of the
Lease {whichever i1s carliery, Notwithstanding the
immedistely prior sentence, Tonant shall not
remove the Phase 2 LED Sign without Landlord's
pricy wiritten approval, which Landlord  may
withhold in itz sole and absolatc dizcretion;
provided, however, that Tenant way remove its
naime and lega omosuch sign. Pollowing execution
ol this Lease by Landlord and Tensml and
delivery to Landlord of evidence of inswance
required of Tenant pursnant to Scetion 10 below,
Tonant may install a temporary sign within the
Comumon Arca on Phase 2 announcing this sitc as
the Tenant™s new location, provaded such signage
does not interfere with anv construction worl an
the Phase 2 Land, Tenanl oblaims the approval of
the ¢ty and all other govermmental authorities
having junisdiction, and the approval ol Landlord
and Landlord’s Coneral Centractor. and  the
siphage i3 m a location aceeptable to Landlord
and Landlord®s General Contractor (defined in
Sectiom 6.A)  Such temporary sign shall be
remmoved not later tham the earlier to oceur of (i)
the date that rooftop signage has been installed by
the  Bwlding, or (i) the
Commencement Date, I any Tenant sism is not
removed and damags thereby not repaired within
the time roquired by thizs Scetion 3.0 abene,
Lamilord may ce so at Tenant’s expense. the cost
of which shall be paid to Landlerd not later than
thirty (30 davs after demand (which obligation
shall survive expiration or saoner temmimation of
this 1zass).

Tenant  om

. Covenunis, Conditions and
Restrictions:

This Lease is subycct to the offeet of (i) any
covenants, conditions, rostrictions,  cascmonts,
marteages or deeds of trust. pround leases. rights
af way of record and amy other matters o
documents of record, and (1) any zoning laws of
the cily, counly and stale whers the 13ulling =
silwaladd (the mallers deseribed in this senlence
being  collectively  referred  to hercin as
“Restrictions™), and Tenant shall conform to and
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shall net wviclate the terms ol any  soch
Restrictioma.  Landlord  shall have the righl o
time ta time to cnetmbar the Praject with any and
all public utility cascments, private cascments and
cavenants, conditions and restrictions required by
the City or any other governmental authanity 1n
cannection  with  the  development or
redevelopment of the Progect or Phase 2 needed
or desired by Landlord for the ownership, use and
operation of the Troject or Phase 2, provided that
they do not materally and  adversely  affeet
Tenant's acecss to or use of the Promiscs. all of
which shall comstitute part of the Restrictions: and
Temant agrees that its ¢ghts under this Laase shall
he  subject  and  subordinate 1o all  such
Restrictioms.  Landbd shall have the right Lo
chanee the size of any parcel comprising the
Phasc 2 Land, pareclize, subdivide andior merge
any parcels comprising the Phase 2 Land, without
Tenant’s approval. provided that such actions do
not adversely atfect Tenant™s rights hereunder.
Mot lates tham ten {10 busmess dovs after request
by Landlond, "enant shall execute any docwnents
reasomahly reguired to evidence or efTectuates
Tenanl’s subirdination and‘or comsent 1o the
matlers deseribed in this Seetion above,

E  Sustainabilily Reguirements:

Ag ouscd b s Leasc  “Sustaimability
Requirements™ means anv and all Laws relating
ta any “gresn building™ or ather envirenmental
austainaln bty practices and requirements now or
hercafter i offect or  imposed by oany
governmental authority or applicable Laws from
tirne to time, Without limiting the scope of anmy
Sustainalality Requircinents that may be in effoet
from time to time. Tenant acknowledges that
Suatainalmbity Regquirements may address whale-
building or premises operabions, cmstruction
iF\h’-Utx"-, 'II'IH.i'I'IiﬁTIH.TIL'ft‘ 'i'tHLI.ﬁ't -il.l'lli]
ineludmg without limitation requircments relating
ta: chemieal vse; indoor air quality; cncrgy and
watcr cfficicncy; recyeling programs; interior and
cxterior maintenancs programs; systoms uparades
ta meet gresn or sustainable building energy,
waker, ait quality, amd lighting  performance
standards; comstruction methods and procedores:
material purzhascs; disposal of garbage, trash,
rubbish and other refuse and waste; and the vse of
proven encrgy and carbon reduction measures.
Neither Tenant nor Tenant™s Apgents shall vse or

LJL1'|¢:T TRSLEH.



oparale the Premiscs in a manner that will causc
any part of the Project to be in non-compliance
with any Sustainability Requircments in offoct
from time to time.

4. TEREM AND BEENTAL:
A Term:

The Lease t2rm (“Tease Term™) shall be lor
onc bundred sisty cight (168) full ealendar
manths  ¢it  bong  intended  that  if  the
Cotmmencament Date ocenrs om a dav other than
the first (1%) day ot a calendar meomth, then the
Papiraticm 1ate shall e extended so that the
Lpiratiom ate ooeurs on the last day of the one
hunidres sixly eighth (15.“!"1) [ull calzndar month
following the Commencamant Diate).
commencing  on the later of (1) the Sitc
Iinprovements Delivery Date (defined m Section
6.3 below) or (2) clght (8) months after the
Building Shell Dehvery Date (defined in Section
603 belew) (the “Commencement Date’™), and
ending tme hundrad sixly eight { 164) [ull calendar
months therzafter (the date that the Lease Torm
as cxtended pursuant to the torms and conditions
of this Lease, cxpircs bomg the ~Expiration
Date™). subjeet to Scction 6.8 below relating to
Tenant Delays (as defined below) affecting the
Commnencenent 1ate, and subject to extension or
soponer lemmmination as deseribed an this 1ease.
Molwithslanding the Parlies® agresment thal the
Lease Tarm bepins on the Commencemant Date,
thiz Leasc and all of the obligations of Landlord
and Tenant shall be bindmeg and in fall forec and
effeet troom and  atter the Effective  Date,
excluding any abligation of Tenant to payv Dase
Monthly Rent or Tenant™s Allocable Share of
Heimbursable  Operating Costs prior e the
Commencement als.

CUmce the expration date under the Second
apansiom Bwilding Lease has besn determined,
il such expiration date extends bevand the then
exisling Fxpiratiom ale under this Lease, then
the Expiraliom Date under this Lease shall be
lurther extended 1o be colerminous with the
original  expiration  date  under the Second
Fxpansiom  Duilding  lease (not taling  mto
aceount any aptioms to extend). Once a new
Foapiraticm rate as described in the immediately
privr senlence has heen delemmingd, the Parlies
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shall proanptly therealier conlinm i writing the
new Dcpiration |Jale and the 1Hase Monthly Renl
amonnt for cach month of such cxtension period.
If the Sceond Fxpansion Building Leoasc
tarminates bofone the origingl expitation date of
the Second Ixpansion Building Lease has been
detesmined. the lixpiranon Date under this [ease
ahall not be extended pursuant te this pavagraph.

B. Basc Monthly Rent:

In addition to all other sums pavable by
Tenant under this Lease, Tenant shall pay as base
monthly rent (“Base Monthly Rent™) for the
Premises an amount cqual to Thres Dollars and
Sixty Prve Clents (53.063) per rentable squars toot
ithe “Beginning lase Monthly Rent 1Rate™) of
the Premises (measured i accordance with the
BOMA standard deseribed belew), subpect to
adjustment as deseribed in Scction 2, Scetion 4.0,
Scetion 0.A and in other provisions of this Lease.
and subject to the abatement deseribed i the next
gentence and  in Section 4FE helow.
Motwithstanding  this  poragraph  above, Dase
Momthly Kent shall be abated for the firat (17
filtesn (13 full calendar mumths of the [ease
Torm. MNotwithstanding that Base Monthly Fant
for the first (17 fifteen (151 full zalendar months
of the Lease Torm s Zoro Dellars {30,000, duc to
the abatcment deseribed in the inmediately prior
sentence, or that thete mav be other periods of
Haze Momthly Hent abatanent pursuant to other
pravisioms of this [ease, Rennbursable Operating
Costs and all other sums due under this Lease,
other than abatcd Base Monthly Rent (bt
otherwize  including without  linatation
managoment foes pursnant to Scetion 2050 bascd
on an assumed Base Monthly Hent in the amount
that waould be in effect but for such abatement)
shall be due and pavable monthly commmencing on
Base Memthly Rent
shall be dus in advance on the Cemmensement
Date and thercafter on or before the fiest day of
cach calendsy month during the Leasc Term,
subjeet to this parapraph below., Al s
pavable by Tenant under this [Lease shall be pad
ta Landlord in lawful tnemey of the United States
of America, without offiet or deduction and
cxecpt as otherwise cxpressly provided o this
Lease withoul prior nolice ot demand, al the
address specificd in Parvagraph 7 of the Basic
Lease Information Shect or at such place or

the Commencement |lale.



places as may be desiznated im writing by
Landlord after the Effcctive Date.  Base Monthly
Bent for amy period less than a calendar month
shall be a pro mta portion of the monthly
inatalliment based on the mumber of davs an the
partial calendar month: provided that if this Lease
terimimates due to l'enant’s default, 'Temant shall
mol ke relieved of the chligation o pay lubwe
aceruing rent, and the provisions of Scction 14
shall control. ot later than ten (103 busincss
days following the BPuilding Shell Delpsary Date,
Tonant shall pay te Landlerd the sum of Mine
Hunelred Eighty Theusand Two Huncred Twenty
Mine Dollars and Forty Cents (S980.229.40) as a
deposil (o be applied on the Commencement Dale
against the Base Monthly Eent due for the first
(1) partial calendar month of the Lease Term (if
the first month is a partial month) and Basc
Monthly Rent becoming due under thiz Lease
thercafter, until applicd in full.

Mot later than thuty {(20) days after the
Building Shell Delivery Date. Landlord shall at
ity cost, measwre the rentable square footape of
the Promizes in accordance with ANSIBOMA
publication 03532009 Ixteror  Giross  Adea
standards for a simgle tenant building, modified to
mnslude baleomes, roofl decks and 2-story lobbics,
but specifically cxcluding mechanical or other
non-occupiable  penthowscs en the roof. and
driplines: prevvided howevor that (1) the planned
Bridgcways (defined in Scetion 6.4 below) shall
not b dtcluded in the square footage of the
Premises, and (11) given the excessive size of the
Koot Deck plinned tor the top of the Aanemities
Extension portion of the Building, {1) dwring any
periad that Temant has the cxelusive right to usc
the Roof Deck, only onc-half (+2) of the square
footags of the Roof Dock shall be inchoded as part
of the rentable square footape of the Premises,
and (2} during any peried that Tenant does not
have the vight o excluave use of the Roof Deck
pursuant to this Leaze and such vse iz on s ghared
basis with the other tenants of the Thasc 2
bmildines, only onc-quarter (L) of the squarc
footage of the Roof Deck shall be inchided as part
of the rentable square footape of the Tromiscs.
Sueh measwrement by Landlond shall identity the
rentable square footage m each of the five (3)
story ollice portion of the Bullding, the Amcnilics
Extension, and the Eool Dok Mol later than
sigty (60) days aftor Landlord notifics Tenant of
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the rentable sguare foofage of the Tremiscs
determined pursuant Lo the prior senlence, Tenanl
shall hawe the right to re-measure the square
footages of the Promiscs i accordance with the
AMNESIBOMA publication deseribed in the prior
sentence, at ‘lenant™s sole cost. The results of
such resmeasurement  shall be  provided to
Landlied. [ Teninl doss nel indspendently
measure the Premises square (oolages and notily
Landlord of any  discrcpancics  betwoon
Landlerd™s and Tenant™s mecasurcients within
aixty (003 days after Landlord notifics Tonant of
the rentable square footages of the Premizes
deterinined by Landlord pursuant to this Section
above, Tandlord’s  detenmination of  rentable
aquare lootages shall therealler be conclusive
upon the TPartics and be the basis vpon which
Basc Monthly Rent (and any other previsions of
this Lease as to which the rentable squars footage
of all or any pedtion of the Premiscs is required to
be caleulated. except as expressly provided
elsewhere n this [ease (for exanple, in the event
of a partial Laking of the Projeet ax deseribed m
Sectiom 17 below  which  resulls  m the
recalenlation of  Baze  Monthly  Eeat)).
Notwithstanding  Tenant’s  timely objection to
Landlord™s calculation of the Dremises souarc
frotages, Tenant shall pay Bage Monthhy Rent in
aceordamee with Landlord™s  computation.
pending resolution of such dispute either by
mulual agresament of the Parlies or by arbilration
pursmant to Scetion 20.E below: provided that
upon reselution of the dispute, any overpavment
of Basc Monthly Raont mads by Tenant shall be
crcdited against the first Base honthly Rent
pavments due thereafter until such overpavment
has been credited in full. and any underpavinent
shall be patd by "Temant 1o Landlerd not later than
thirty {30 days aller resolubion ol such dispute.
Mo represcntation or warranty of any  kind,
cxpress or amplicd, i@ given to Temant with
respoct to the square footages or acrcage of the
Premises. Building or anv other portion of the
Progeet.  Tandlord shall have ne halaline to
Temant f the approxinate squarve footages or
acreage deseribed in this [ease or detenmined by
Landlomd dilTers rom the aclual square loolages
and acreage



C. Base Monthly Rent Adjustment:

Beginting on the first ammiversary after the
Cotmmenceament Date, and on every ann iversary
thereafter during the lease ‘lenn (zach., an
“Adjusiment Date”), the then-payable Basc
AMonthly Bent for the Premises shall be incrcascd
to (1) on cach of the fivet five (5) Adjustment
Dates. an amount cqual to onc mdred threo
porcent (10320 of the Base Monthly Eent in
effect  dmmediately  before  such  adjustinent
(without regard to temporary abatements then in
elfect), (i) on the sisth (6" through tenth fH]'h}
Adjustmeont Dates, an amount cqual to ong
hundred two and one-halt pereent (102.5%) of the
Basc Monthly Fent in officet immcdiately before
such adjustment (without repard to tomporary
abatements  then m offect). and (i) on the
eleventh  {11") Adjustiment  1date  and  each
Adjustinent ate thereafter until the start of the
first Option Term, an amount wqual to ong
hnndred twa pereent (102%) of the Base Monthly
Bent in  offeet  immediately  before  such
adjustment {without reoard to any tomporary
abatoments then in offoet).

D. Late Charge:

Tenant  hereby  acknowledges  that  late
payiment by Tenant to Landlord ot 3ase Monthly
Rent and other swns due hereunder will cause
Lanadlord 1o incur orsts nal contemplatesl by this
Leage, the cxact amount of which is cxtromely
difficult to ascortain.  Such costs include but arc
not  limited  to: administrative,  proccssing,
aceounting, and late charges which mav be
imposed on Landlord by the terns ot any
comtract, revalving credil, mortgage. or trust desd
civering  the Premises.  Accordingly, i any
installment of Basc hdonthly Rent or other sum
dus from Tenant i3 not reecived by Landlord or
Lanidlord®s desipnee within five {53 davs aftor it i3
due, Tenant shall pav to Landlerd a late charge
equal to four percent (4%) of such overdue
amount, which late charge shall be due and
payahle om the same date that the overdus amoeunt
was due, The Partics agree that such late chargc
represents A lar and reasonable estimale ol the
cimls Landlord will mowr by reason of lals
pavment by Tenant.  excludise  antorcst  and
aterneys foes and costs.  F any Base Momthly
Rent or ether sum due fromm Tenant remaina
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delinguent Tor a peried mexcess of thirly (30}
diavs then, in addition o such lale chargs, Tenanl
shall pay to Landlord intorest on amy rent that is
not paid when duc at the Asrced Intorcst Ratc
{defined in Scetion 14.B) from the date such
amount became due until paid.  Acceptance by
Landlerd of such late charge or interest shall not
constitule a waiver
Tespecl ki such  overdue  amounl  muw prevent
Landlord from cxercizsing any of the other rights
anl renedics pranted horcunder. In the cvont that
& late charge i pavable hercunder. whether or not
callected. for three (3) consecutive installments of
Hase Manthly Wemt, then the Base Momthby Rent.
property managenent fees and  Rennbursable
{perabting Costs shall automatically become due
and pavable quarterly in adwvance, rather than
monthly, notwithstanding any provision of this
Lizase to the contrary, vntil Tenant has thercafter
titnely paid, on before the due date. Base Monthly
Kent, leimbursalle Operating Costs and property
mmanagenent fees tor a twelve (12) comssoutive
full calendar momth period, at which tine lase
Momthly Rent, Reimbursable Operating Cosls and
propecty managemant foes shall revert back to
boimg pavable monthly (subject however to
reverting to quartcrly payment if thereafter a late
charge 15 payvable horevndsi, whether or not
collected. for thiee (3) consscutive installments of
Haze Monthly Rent) [n no event shall this
provisiem Lo a lale charge be deemed Lo grant Lo
Tenant a grace poriod or cxtension of time within
which to pay any amount duc under this Lease.
MNotwithstanding the forcgming, Tenant shall be
entitled to one (1) written notice and five (3) day
cure period sach calendar year befire the first late
charge fir such calendar vear shall accrne. No
netice or additiomal cure period shall he reguired
or apply Tor the seeimd or any subsequent Tale
charge during the calendar year.,

al Temant™s default with

E. Additional Basc Monthly Rent
Abatcment:

In addiion to any other rent abatcment
hercondor, Tenant shall reccive an additional
abatcment  of  Basc  Monthly  Rent  (the
“Additional Hase honthly Kent Abatement™)
equal to the swn of (a) Une |hmdred Twenty
Seven Thowsand  Five  Hundred  Diellars
{S127.500,00) plus (1) the product of thicly five
pereent (35%) multiplicd by (A} the product of



(1} the number of years of the Lease Tam
(protated  for partial wears. and  determined
withont  regard  te any Option  cxtonsions).
multiplicd by (2) the rentable equare fect of the
Premiscs  (determined  uwpon  Substantial
Completiom of the Buwilding Shell pursuant to
Sectiom 413 above), multiphad by (3) One Dollar
and Twenty Five Conts (51,.23), minus (B} Five
Hundred Thowsand Dellars (3503,0001.  For
cmample, it the Lease Term is fourteen 14) vears
and the rentable square foctaze of the Promizes is
two hundred sixty cight thovsand five hondred
fifty six {208.5350), then the Adeitional Hase
Monthly Rent Abatement shall mitially be One
Million Five Hundred NMinety Seven Thousand
Four Hundred Six Dollars (81,397, 406000 (Le.,
FLXTS00 + (35% x (46599, 730,00 - $300,000))),
The initial  Additional Basc hionthly Rent
Abatcment shall be based on an assumed Leasc
Torm cqual to fourtcen (14) years and a rentable
square  footape of two hundred wxty eight
thowssand [Tve hwndred [y s (2608.358), and
shall be applied to the Base Monthly Rent due
commencing on the beginning of the sixlsenth
{ 1oth) tull calendar month of the Lease Torm and
thercatter during cach consceutive month during
the Lease Term until fully applicd.  When the
Lease Term (provated for partial vears, and
determnined  without tegard to any  Option
extensions) and rentable square footage of the
Premises  are  delerminesd  upom Substantial
Completion of the Building Shell pursuant to
Scetion 4B above, the Additional Basc Mdonthly
Rent Abatement shall be recaleulated at that time,
and the Patics shall promptly confitm in writing
the rccalenlated Additional Base Monthly Hent
Abatement dus heraumder. I the Additional Base
Monthly Rent Abatement already received by
Tenant az of such recaleulaiion 15 more than the
actual  amovnt  determinzd  pursvant  to the
sentence immodiately above, then such oxeess
amount shall be paid by Tenant to Landlord not
latct than ten (10} business days after the
recalenlated amount has been determined. If the
Additiemal  Base  Monthly Rent
abready recetved by Tenanl i less than the
rocaleolated  amount detormined  pursuant  this
paragraph above then any  Additional Basc
Monthly Rent Abatoment due to Tenant shall be
applicd to Base Monthly Rent next coming dug
wnder the [ease until exhausted. In addition, if the
Lamse term i tarther extended to be co-tertrinus

Abatenent
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with the lease tenn for the Second Fxpansion

Building  lease, then the  Additional  ase
Monthly Rt  Abatement  shall  again be
recalonlated  at that time.  the Tartics  shall

promptly confiem in weitme  the recaleulated
Additional Base Monthly Rent Abaterment due
hereumder, and any Additional Dase Monthly
Remt Abatement dus b 'lenant shall be applied to
Haxe MMonthly Rent next coming due onder the
Lease until exhaustad.

5 [Intentionally Deleted]
o, CONSTRUCTION:
A Landlord®s Worlk:

Landlerd shall canse the Building to be
canstructed te the warm shell condition described
om 1ichibit €7 attached herelo, b 110D Gald
equivalent, ind fully compliant with all Laws and
huilchng codes then apphcable 1o the Bwlding
Shell {the Building in such condition boing the
“Building Shell™ by Deveon  Constroction.
Landlord does not currently intend to obtxn
LIED Gold certification of the Ruilding Shell.
Hinwever, if, not later than minety (M days afler
the FiTective Dale, Uenant requesls thal Dandlord
eblain LEED Gold certilication of the Building
Shell, Landlord agrecs to obtain such cortification
at Tenant’s sole cost following  Substantial
Completion of the Building Shell, which cost
ghall be remnbursed to Landlord nat later than
thirty (30) days after Landlond requests pavment
from Tenant, which request shall include nviices
reasomahly evidencny such costs. I Tenant Tails
lo dehver nmotice that o desires thal Landlord
obtain LEED Gold cortification of the Building
Shall within the mincty (90) day periad required in
the fmmediately prioe sentence, Landlord shall
ot he  obligated to obtaim LEEDY  Gaold
certilication of the Building Shell.

The Building Shell shall be comstimeted in
accordames with plans and  goideline
apecifications winch are acceptable to 1andlord.
and approved by Tenant to the extent subject Lo
Tenanl approval as deseribed m this Secliim 6.4
below {such apprircal mod 1o he unreasonahly
wilhheld, conditioned or delayed), o be preparad
by Are Tee {“Landlord’s  Architect™) the



referenes shects of which shall be attached to this
Liase when preparcd as Exhibit D (“Shell
Plans™), whizh shall incorpocatc all of the warm
shell components deseribod on Exhibat © attached
herete and  contain sufficient detasl to make
application with the City or County for design
review. Mot later than seven (7) business dava
afler the Building Shell plans snd  gwideling
specifications arc made available to Tonant for
Tenant™s roview, Tenant shall deliver writton
notice to Landlord  advising  whether Tenant
approves them, ar if not approved sctting forth
the reasons for Tenant’s disapproval m sufficient
detail te emalile Landlord to evaluate and respond
(o Tenant's concarns, and any Lailure o so nolily
Landlord within this seven (7) business day
period shall be decmad disapproval by Tonant:
provided, howeover that if after such seven (7)
busincss day period Landlord delivers written
notice te Tenant roquestmg  consent to the
proposed  Building Shell plans and  guideline
specilicalions, and soch nefice stales thal i
Tenant does not nolify Landlerd in wriling
whether Tenant approves oo disapproves such
proposed Building Shell plans and  guwideling
specification  {and  f disapproved stating  the
reasons for disapproval n sufficicont detail to
chable Lamdlord to cvahliate and respond to
Tenant’s concerns), then if ‘lenant fals to 8o
reapiomd 1o Landlord within twe (2) business dava
afler delivery of Lamdlird™s nidice 1o lenanl,
Tenant shall be decmed to have conscnted to
Landlord*s proposcd PBuilding Shell plans and
enideline speeifications.

Landlord shall also causc the Fhase 2 Parking
Structure and othar cxterior Commeon Arsa on the
Thasc 2 Land noccssary for reasonablc access to
and from the Mromiscs and for parking (the
“Premises  Site Improvements™  to be
conatrocted by Landlord’s Gensral Contractor, in
accidance  with Premises  Site  Hnprovements
plans and ouwideline specilications which e
acecptable to Landlord, and approvod by Tenant
to the cxtent subject to Tenant approval asz
deseribed o this Seotion 6.4 below  (such
approval not to be wrcasomably  withheld,
conditioned or  delayed), to be prepared by
Lamclord™s  Avchitect, the veference sheets of
which shall be altached o this Lesse when
prepared  as Exhibit E ("Premises  Site
Improvements Flans™)., which shall contain
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sufficient detail to make application with the City
or C'ounty for design roview. Mot later than seven
{7) business days after the DPromises  Site
Improvements plans and evideline speedications
are inade available to Temant for Tenant’™s review.
Tenant shall deliver wiitten notice to Landlord
adhvismg whether 'lenant approves thein, or if not
approved selting forth the reasons for Tenant's
disapproval in sufficiont detail to cnabls Landlord
ta cvalvate and respond to Tenant's conecms, and
any failore to 3o notdy Landlord within this seven
(7)) busincss  dav  poriod shall be  decimcd
disapproval by Tenant: provided. however that if
after such seven (7) business day period Landlord
delivers wrilten notice 0 Tenanl  requesiing
consent  to the  proposed  DPromises  Site
Improvements plans and gwideline specifications,
and such notiec statcs that if Tenant docs not
notify Landlord in writing whether  Tonant
approves of disappraves such proposed Premizes
Site hmprowements  plans and  pnideline
apecification  (and f disapproved  stating the
reasoms L dimapproval in sulficient detail Lo
enable Landlord 1o evaluate and respond 1o
Tenant™s conecrns), then if Tenamt fails to so
respond to Landlord within two (2) busincss days
after delivery of Landlord’s natice to Tomant.
Temant shall be deemed to have consented to the
proposed Pranises Site hnpiovements plans and
guidelme specifications.

For any Tenant roquested chanpes to the
plans  and  gwideline  specifications  for  the
Huilding Shell or Premises Site Improvements
pursuant to the twoe (2) paragrapha of this Section
6.A mmedistcly above that wonld affecl any
stmctural componsots of such Improvomcnts,
Landlord may withheld its approval of such
changes  in Londlord™s  sole  and  absolute
discretion; but if such requested changes do not
affect the structural  components of  such
inprenement then Landlord’s approndal shall not
e unreasonably withheld, cxeepl however as it
relates to the Buidgeways (Tenant's approval
rights as it relates to the Bridgeways being mors
particularly  deseribed below), Onee the Shell
Plans and the Promizes Site Improvements Plans
have boen approved by Landlerd and Tenant
pursuant to this Section 6.4 above, Tenant shall
nod have the rghl o regquest any changes Lo the
Building Shell or Premuses Site Improvements



cacept for TRECs in accordance with this Sction

6.4 below,

Lamdlord shall use commnercially reasomable
efforts to obtain all approvals and  permits
nevessary for the construction of the Building
Shell and Premises Site Improvements from the
City. County and other sovernmental avtheritics
having jurisdiction. to the cxtent such approvals
and permits have not boon obtaincd as of the
Effective [Date, ax sooh as possible following the
Effective  1date, md  upon recerving  such
appravals  and  penmits b0 therealler  canse
Landlord’s Greneral Contracter to Substantially
Complete the Building Shell and DPromises Sitc
Imprevements in zood and worlimanlidke manner
and wn foll compliance with all Laws then in
effect. As part of Landlord™s efforts to altain all
af the entitleanents and permits regquired for the
construction of the Building Shell and Preimises
Sile Improvements,  Landlord  will  wse
commerzially  reasonable:  offorts to obtamn
approval from the City, County and other
zoverimental anthoritics having jurisdiction of
abeve-prade bridzeways  betweon the two (2)
buildings located om the Phase 1 Land as of the
Effective  1date  (the “lxisting Phase |1
Buildings™) with an exiension over Lawson Lane
b the plannesd Kool Deck 1o he located on the
Amenitiss Fxlension, as generally as shown and
dezcribed on Exhibit T attached horcto {the
“Bridgeways™). Attached hereto as Exbibit 1 is an
atchitestural  rendering  of  the  contemnplated
Bridgeways setting forth certain design sspects
relating 1o the Drideeways as depicted on Lxhibat
J. which hss been approved by Landlord and
Tenant. As depicted on Exhibit T. the Bridgewavs
would be uncevered and would be desizned and
constrocted with the matermals as noted on Exhibat
1. Prior to the date that any plans relating to the
Bridgeways are submitted to the City o1 County
for review, Uenant ahall have the vight to provide
inpul on the Bridecways sz part of itz Building
Shell plans review pursuant to this Scction 6.A
above, but desipn details tor the Bridgeways shall
be determined in Landlord’s sole and absolutc
discretion provvided  such  design is generally
congistent with the Bridgewavs as depicted and
described on Lxhibit J or i a logical evelution of
whal 15 depicled and described on Exhubil T, Omnee
tha Bridgeways have been approved by the City
and County, Tenant shall have the right to regquest
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changes to the PBrdgewavs a3 TRCs in

accordancs with this Scetion 6.4 below.

If a secand Phase 2 building 8 comstmcted 1n
a marmet that provides aceess from the seeomd
building to the Roof Deck on the Buiding (which
Landlord shall have the right to do). then the
gecond building will also have indireet acccs to
the Bridecways from the Reof Dock. and. to the
cutent Landlord does not block access to any
portion of the Bridgeways as described below.
Tenant shall not block any access fram the seeomd
building e the ridgeways, Venant acknowledges
that thers is no asswanse that all mevernmental
approvals nccessary for the construction of the
Bridgewavs con or will be obtained. In no cvent
shall Landlord beve any Hability te Tenant under
this Lease if all  governmental  approvals
niecessary for the conatction of the DHridgeways
are not obtained, with the sole exception that 1
construction of the Bridgeways does not oceur for
any reason, then the Beoginning Base Monthly
Eont Eate shall be redvecd from Thrce Dollars
and Sixty Five Conts ($3.65) por rentable square
freat to Theee Daellars and Fiftw Five Conts (3.55)
per rentable square foot of the Premises.
mcludmg  the  Amenities  Fxtension, I the
Pridgeways are comstructed by Tandlond, it shall
be comstructed by Landlord’s {reneral Contractor
as parl ol the Building Shell al Landlerd’s saole
cost and cxponse and in a good and workmanlilec
manner and in full compliance with all Laws then
i effect. Onee constrocted by Landlord. Tenant
ghall  he solely  responsible  for  clemiing,
'I[IiJ'iI'II.iI]ITIi'I'IE 'iTI 3(1‘]'&1 CG.II'IEHL'ilﬂI. lJl'G]Eﬂ" ill'ld 'I'ﬂ]ilil'.
andd repaning when necassary the Niridgeways, al
Tenant’s sile cosl and sxpense, excepl for punch
list items and deticicncics covered by the peneral
cantracton™s onc (1) vear warranty desciibed in
Scetion 6.0 below  (az to which warranty
Landlerd agrees to nse commercially reasonably
efforts te enforee Follinving receipt of natice fiom
Tenant of punchlist items or other defects, ax
deseribed 1 Section 6.07), and excepl as provided
in Scctions @A and 16 and this Scetion 6.A
belew. Tenant acknewledges and agrocs that if at
any time Tenant i3 not a tenant of any of the
baildings  served by any  portion  of  the
Hridgewavs, Landlord shall have the might (bt
not the obligation) to block aceess over the
Bridgeways 1o the buildings or space not leased
by ‘Tenanl, in any manner reasimahly desired by



Landlord so long as Landlord docs not bleck
Tenant’s aeccss between the buildings sarved by
the Bridgeways which arc still leased by Tonant,
and i such ovent, in addition to Landlord’s
ohligaticns st forth i Scetion @A and 16 below,
Lamdlord  shall be  tespomsible for  cleaning.
maintaiming m govd conditiom, arder and repair,
ail repaing when necessavy, that pertion of the
Bridgeways as to which Landlord has blocked
Tenant’s access, at no cost to Tenant (other than
Tenant™s Allocable Share of the cost of cleaning
of catorior plass (if any). insurance costs and
deductibles as described in Scotion 9.1, utility
coata as deseribed in Section 12 below or as
provided in Section 16 below), I the
Bridgeways arc constructed, Tenant shall not
have the right to make alterations to the
Bridgoways, cxcept as TROs {defined below)
pussnant to this Scction 6.4 below. During any
petiad when Tenant leascs all of the rentable
square footage of the Phase 1 buildmgs. all of the
renlable square [oolage of one (1) Phase 2
building, plus any square footage in the other
Phare 2 building, Tenant shall have the right o
stall Tenant signags on the Bridgoways, subygoct
to all applicable Laws, Landlord®s prior writtcn
approval  (Landlord’s  approval nat to bo
unteasanably withhcld, conditioned or delayed),
and the ather pravisions of thns Lease relating to
Signage.

Following Landlord’s and Tenant™s approval
af the Shell Plans pursuvant te this Scetion &4
above (which Shell Plang will include the
Bridgeways, but with respect to the DBridgewavs
Tenant’s put and approval rghts shall be
limited as deseribed in thizs Scetion 6.A%, Tenant
shall have the ripght at any time within the time
allowed by the next three {3 sentenees (but net
thercafter) to request changes to the Shell Plans
fpronvided that such changes are consistent with
and are logical evelutions of the Shell Plang
previously approved by Landlond, and approvesd
by Tenant to the oot Tenant has approval
rights) [each such Tenant-requested change to the
Shell Plans, which i3 requested  within  the
applicable time allowed by the next thrce (3)
setitenoes, baing reforred to hencin os a “Temant
Requested Change™ or “TRO). by delmvering to
Landlord  wrillen  request  lor such  TRC
accompanizd by specifieations and ether details
needed for Landlord to cvaluate Tenant's request,
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and for such TRC to be ncorporsted inte the
Shell Plany il Landlord consents o such TR
Any TRC roquest relating to the Bridgeways must
be submitted by Tenant to Landlord not carlicr
than the date the Bridpeways hinve boon appronved
by the Oty and County and not later than ninety
(90 davs after the ity and County have
appreved the Brdgeways.  Any TRO request
relating L any exierior aspects ol the Building
Shell (not including the Bridgeways) must be
anbamitted by Tonant to Landlord prior to the date
that the Shell Plans are indtially submitted to the
City ar County for design review. Any TRC
relating to the fmterior of the Buildmg Shell {not
includmg  Ihidgeways) must be submitted by
Tenant b Lamallord prior 1 the date that Tandlord
submits ity initial application for a building
permit for the Building Shell to the City or
Coonty. Any TRC {which may inchide, without
limitation, a rcquest to expand the roof scrcon
arca) shall be subject to Landlord s appraval, not
to be unreascnably withheld, conditioned or
delaved, except il the TR affects the structural
componenls ol any af the improvements, im which
caze Landlord may withhold approval in its sole
and abszalnte discretion. If a TRC is approved by
Landlord, Landlord shall notify Tenant in writing
of it approval. and i Landlord cstimates that
anch TRC will canse an increase i eost ar time to
camplete Landlord s work such notice shall also
include Tandlord™s good faith estimate (each a
“TRC Estimate™ of the following, to the cxtent
applicable of: {1) the incrcase in cost to design,
cbtain roquired povernmental appronals for. and
construct the Building Shell and Pramises Sitc
Improvements relating to the TR, and (1) the
increase in days to design, obtain required
govermnental approvals Tor, and constroct the
Building Shell and Premises Sile Tmprovemenis
rzlating to the TREC. Mot later than five (3)
busincss days after rccoipt of a TREC Fstimate,
Tenant shall either approve ("TRC Approval™)
o disapprove (“TRC Disapproval™ the TRC
lstimate in wiiting to Landlord. [f Tenant thmely
delivers a TRO [Disapprval, Tenant shall be
deened ko have elected nol 1o procesd with the
TR [or which the TRO Disapproval  was
deliversd, With respect 1o THRE Approsals (A) The
actual incrcase in costs for the TRC: {nct of all
actual decreases in costs) shall be paid by Tenant
to landleed by (1) deducting the meieased cost
from the Waorke Allowance andor (1) payving such



ercased  cost o Landlerd (the manncr  of
pavment deseribed o (1) and (1) of this sentense
to be sclocted by Tenant and designated in itz
TRC  Approvals,  provided  that the  cntire
incrcased cost must be paid by Tenant) and (B)
the actual increase in davs (net of afl other TR
Appraval  actual  decreases  in davs)  shall
constitmle Tenant Delay {as delined below), I
Tenant fails to notify Landlord of the manner of
pavment sclected by Tenant for the incrcascd
coats for the TRCs within five (3] buzinczs davs
after the TRC Estimato it delivored o Tonant,
Tenant shall be deemed to have clected to pay for
such inereased costs b deducting the incrcased
cosls from the Work Allowanee in accordance
with item (I} of the immediatzly preceding
sentense. I Tenant elects to pay for all or any
portion of the TRC Approval not cost incroascs
dirzetly to Landlord, such pavment shall be made
not later than thirty (30) davs after the net
nercase in cost based on the TR Fatimates has
been determined (and Tenant has been provided
an mvoace); and i the actwal costs incurred are
mare or less Lhan the sstimale any ovempayimenl
shall  be  retwned  to Tonant,  and  any
underpayment  shall b paid by Tonant to
Landlord, not later than thuty (30) days after such
actual costs have beon deternmned (and Tenant
has been provided an invoice).  Tenmt’s failure
to responed to Landlord wath a written appioscal or
disappraval of a RO Hstimale within [ive {3)
buginess days after the TRC Estimate was
reccivid by Tenant shall be decmed to be a TRC
Appraval of such TRC Estimate by Tonant.

The Buoilding  Shell  ahall  he  deemed
subslaniially complete (*Substantially
Complete”, “Substantially Completed” or
“Substantial  Com pletion™)  when: {1) the

Building Shell has been completed substantially
i acoordance with the Shell Plans, as evidenced
by a final inapection, tenporary catificate of
oLeupancy equivalent  approval by the
appropriale governmental autharily 1o the exlent a
final  imgpoction.  fomporary cortificate of
occupancy or cquivalent is required by Laws and
the City will porform a final inspection, prant a
tampary cortificate of coeupancy  of  prant
equivalent  approval  without  the  lenant
hnproverments or Premises Sile  hmprovements
having besn Substaniially Completed, and (1) the
Landlord™s  Architecl  has  cerlified  thal  the

oar
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Huilding Shell hax been completed substantially
in accorlmes wilh the Shell Plans; excepl in hoth
cagcs for punch list type items that would not
provent Tenant from occupving the Tremuscs for
the comduct of its busiess in the Promises once
the Temant Improvements and Pramizes Site
linpivrvements ate Substantially Cempleted. The
Framises Sile Improvements shall be desmed
suhstamially complele (“Bu bxluntially
Complete”, “Substantially Completed” or
rsubstantial Completion™)  when: (1) the
Promises Se [mprovemcnts have  boon
completed substantially in accordance with the
Premises Site mprovements Plans, as evidenced
by a final inspection. temporary certificate of
vocupancy or ks equivalent by the appromiale
govermmenlal authorily, 1o the exent such (nal
mspechion, lemporary cerhilicals ol ocoupancy or
il eguivalent would be legally reguirad  lor
occeupancy of the Premises once the Tonant
lmpiovements  deseribed  below  have  been
campleted, o it such final mspection, temporary
certilicate of ocoupancy or s equivalent % not
required Tor such occupancy, then (i) when the
Landlord®s Archileel has  ceriilied  thal  the
Premises  Sile Improvements have been
completed substantially in accordance with the
Pramises Site boprorvements Plans, except in
either case for punch hist type items that would
not prevent Tenant fron eccupying the Premises
fer the comduct ol ils business therein onee the
Tenant lmprovements have heen Substanbially
Covmplelsl,

1. Delivery of Building Shell and
Premises Site Improvements; Delivery
Diate:

Landlerd  shall deliver posscssion of the
Huilding Shell to Tenant whemn it 15 Substantially
Clormpletedd and the Premidses Sile Improvenenls
have heen completed to the stage at which Tenaot
and its contractors will have sufficient access and
partking on Plase 2 to construet the Tonant
Improvements.  Landlord  shall  deliver the
Premises Site lmprovements te Tenant upon
Substantial Completiom thereof.  Landlond shall
exert commercially reasonable efforts to deliver
possession of the Building Shell {and the
Bridgeways if fully approved by all sovernmental
authoritics  having  jurisdiction) to  Tonant
Substantially Complete. with the Promises Sitc



Improvements completed to the stage at which
Tepant and its contractors will have suttizient
acecss and parking on Thase 2 to construct the
Tenant Imprevements (such date of delivery
being the “Building Shell Delivery Date™), nat
later than five hundred seventy (370) days after
the dape that building permits for the uilding
Shell {ond Brideewavs, i Brideoways wre
approved by all governmental authoritics having
Jurisdiction) and DPromiscs Site Improvements
have beon issued by all posernmental avtheritics
having jurisdiction (the “Building Shell Target
Delivery Date™ for the purpose of allowing
Tenant te cotmnence comstruction of the lenant
Improvements. The Premises Sile Improvementz
shall be  delivercd to Tenamt  Substantially
Complete not later than the date {suzh date baing
the “Premises  Site Improvements Target
Delivery Date™) that the Tenant Improvements
have bocn completed and a cortificate of
oceupancy o other governmental authorization
[or the oecupancy of the Premises eilher 1s msswed
by the City with respect thersto or otherwise
would be chlaimable from the ity hut [
Landlord’s failure to  Substantially Complete
those Premises Site Improvements required by the
City to e completed for the ssnance of such
acctupancy appronval. The date that Landlord
delivers the Pramises Site  hnprovements  to
Tenant Substantially Complete puswmt o this
Sectiom 6.4 1y relemed 1o in this Lease as the
“Site Improvements Delivery Date”. As vsed in
thiz Lease, "Phase 24 Delivery Date™ shall mean
the date that iz the later to ocour of the Building
Shell Delivery Date or the Site Improvements
Delivery Date.

From and after the Building Shell Delivery
Date, Tenant shall pay for all utilitics ane other
setvices provided to the Premises, execpt for any
utihties and services comswmed by Landlord o
Lamellords agents in commection with construction
of the Premises Site hnprovements.  From and
aller the Commencement 1ate. Tenant shall pay
Tenant’s Allocable Share of all Boimbursable
Operating Costs and the propoty managoment foo
deseribed in Scction 208 below. Priar to the
Building Shell Delhvery Date, Landlord shall pav
for all wtihties and other services pronaded to the
Premases, which costs shall not be mcluded in
Reimbursable  Operating Costs ar - otherwise
subject Lo retmbursement frm 'snant,
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Excopt as otherwise cxpressly provided in
this Lease. Landlord shall not be liable for any
damage or loss ineurrcd by Tenant for Landlord s
failure for whatever canse o deliver possession of
the Building Shell or Promises Site inprovement
by the Bwlding Shell Target Delvery Date. the
Premises  Site lmjrovements Targed |delivery
Dhate, the Cutside Delivery Date (defined below)
or any other date, nor shall this Lease be void or
voidable on account of such failure to deliver or
delay in delivery of posscssion of the Building
Shell or Promiscs Site Improvements: provided
that if the Phase 24 Debvery Date docs not cocur
by the date that 15 nmety (%)) days after the
Building  5hell  Targel Delivery  Date  (ihe
“Outside Delivery Date”™). then in adidition to
any other Bage Monthly Rant abatement oranted
in othor Scctions of this Leasc, the dato that
Tenant s otharwisc  oblizated o commcnes
pavinent of Base Monthly Rent shall be delaved
one day for each day that the Phase 24 Delivery
Date s delayed bovond the Oulside Deliversy
Pate, but n no event for more than ninety (90}
dayvs (such period ol delay, not 1o excead minely
{90 davs. being the “Free Base Monthly Rent
Feriod™). In addition if the Mhase 24 Delnery
Date docs not occur by the date that s thros
hanchred thivty (330 cdays after the Fmlding Shell
Target Delmery Date (the “Outside Delivery
Termination ate™) then lenant shall have the
right Lo terminate this Dease withoul penally or
turther obligation {other than with rospect to
oblizations alrcady accrued or which this Leasc
cuprosshy  etatoe  swvnee:  tormination), by
delivering writteh  notice  of  termination  to
Landlord on ar atter the Outside Delivery
Tetmination ate but price e the Phase 24
Ielivery Idate. amd  uwpon such  termimation
Landlord shall return e 'l'enant any prepaid Renl
Notwithstanding anything containzd herein to the
contrary, if the building permits for the Building
Shell and DPremuses Sitc Improvements {not
imcluding the Bridoswavs, however) have not
beem assued by all governmental authorities
having jurisdictiom by end of day om March 1.
2019 “Outside Permit Date™). then as Tenant™s
solc remedy, Tenant shall have the rght to
tormuinate this Lease, without penalty or further
oblization (other than with respeet to oblizations
alrcady accrmed or which this Leasc cxpressly
atates swvenves termination), by delivering written
notice of terrmination ta Landlord within three (3)



business days after the Oulside Permit Date, and
wpon such termination Landlord shall rehun to
Tenant any prepaid Rent.  If Tonant fails to
deliver a termination notice 1o Landlord within
the theee (3 business day period desoriled i the
itmnediatelv piror sentence, Tenant shall have nao
fuither might to terninate this [.ease pursuant to
the immediately prior sentenee, In no event shall
Tenant have the right to terminate this Lease if
petmits are not obtammed for the Bridgeways.
Exzcopt for Tenant’s termination right sct torth in
thiz paragraph above, notethstanding any other
provision of this Lease to the contrary. in no
event ahall Landlord shall bave any Hability to
Tenant i Landlord dowes nod oblain all permits
newessary for the Building Shall and Premises
Site Improvements,  Landlord shall (5 notify
Tenant when  the  building  permits for  the
Building Shell and Promiscs Site Improvements
have beon dssued by all governmental onthesitics,
and (1) upon request from Tenant, provide lenant
wilh inlormation relating o the staus ol the
penmits tor the Building Shell and Pranises Site
Improvements.

Amy preventiom, delav or stoppage doe to
stithes.  lockouts,  inclement  weather,  labor
disputes. mability lo cbtam labor, mateials, foel
or reasonahle substitules therelor, govermmental
reairiclion, regulalions,
commotion, fire or other act of God, Tenant
Delayvs (defined below) and other canscs boyond
the reasomable contral of Landlord (except
Lamdlord™s  financial — imability)  (collectively,
“lorce Majeure  Events™) shall extend  the
Building Shell Targetl Delivery Date and Outaide
Delivery 12ate, by a period equal e the period ol
any sald prevention, delay or stoppage; cxcopt
however that in mo cvent shall the Outside
Delrvery Termination Date be extended for a
periad of moere than one bundred eighty (180)
daya due to Feovce Mojemre Nvents that are nat
Tenant Delays. As used in this Lease, a ““Temant
Delay™ shall mean any delay m Substantial
Complation of the Buiding Shell or the Premises
Site Impravements of the Phase 24 Delivery Date
as a result of any of the following: (i) any TRCs
which constitute a Tenant Delay as deseribead in
Sectiom 6.4 (1) any other changes to any plans,
materials, components ar fnishes requested by
Temant  (other than TROs deserbed e (1)
mmmediately above) which delay the progress al

conirols, civil
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Landlord™s work (but with no abhgation on the
parl ol Landlord 1o agres Lo oany request lor
changes not timecly made by Tenant as TRCs
pursuant to Scetion 0.A). and (ii1) any other delay
i Substantial Completion of the Buoilding Shell
o Pramises Site lmprovements or the Phase 24
elivery 1date caused by Tenant or Tenant™s
Agants. Motwithatanding anything o the conlvary
set [orth in this Tease, and regandless of the actual
date the Building Shell and DPromises Site
Improvements are Substantially Completed or the
Phase  2A  Dalivery  Date oceoms,  the
Commencement [Date shall be decmed to be the
date the Commencement late would have
ceourred if no lemant 1Delay had ocourred ax
reasomahly deternmimed by Landlerd. In addition,
il'a Tenant Ielay resulls moan increase i the cosl
of lahor or malerials, Tenant shall pay the cosl ol
such inereases not laler than thirly (307 days aller
demand for pavencnt and inveiccs reascmably
evidencing such increased costs are delivered to
Temant. Motwithstanding the faregoing, no delay
(exeept for a TR, any other climge onder
requesled by Tenanl in wriling, or Tenant’s
unreasonahle disappreval, delay or condilioning
ol any comszent 1o the exient Tenanl’s approval is
cxprosshy required by this Leasc) shall be a
Temant Delay unless Landlord advises Tenant in
witting of such delay and Tenant fails to cure
duch delay within twao (2) business davs afler
receipl al such wrillen notice.

. Walk-through Inspeetion and
Acceptance Agrecrment:

Mot later than thirty {300 davs after Landlord
delivers posscssion of the Building Shell to
Tenant, and nat later than thirty (30b davs after
Landlerd — delivers  the  Pramises  Site
lnprovements to ‘lenmt, Tandlord and Tenant
shall comduct a walk-through mspection ol such
wnpreretnents,  and  provided  that such
improvements have been Substantially Comploted
{subjcet only to completion of Punch List o
{defined below) in accordance with the Shell
Flans and the Premizses Site lmprovements Plans.
as applicalle, Landlord and ‘Temant shall together
execule  an acceplance  agreement ol auch
improvements i substantially the form attached
hereta as Exhibit F. subjeet to promypt completion
by Landlord’s General Contractor of such onch
List Trems specificd in such statoment as do not



materially impair Tenant’s use of the Premises for
the commeneement of the Tenant Improvements
(the “Punch List Ttems™). Tenant’s obligation to
pav Bazc Monthly Ront and additional rent shall
not be exeused or delaved boecanse of Tenant's
failure to execute or delay in executing any such
aceeptance agreement iF the Bwlding Shell and
Premise:  Site Improvements  have  baoen
Substantially Completed. In addition. Landlord
shall use commercially reasonable cfforts to cavsc
Landlord™s  General Coatractor  to promptly
cortect anv construction defeet or other punch list
itetm  which Temant brings to Landlord™s or
Lamdlord™s Gencral Contiactir’™s attention within
the one (1) vear warmanty poriod deseribed below
to the cxlent such defeet or punch list item is
coverad by guch warranty.  All sueh work shall be
poerformed 50 as to rcasonably minimize the
interruption to Tenant and its activitics on the
Premises.  Landlord™s General Centractor shall
provide a stamdard contractor™s warranty with
reapecl (o the Buwlding Shell and the Premises
Sitz  Improvements  lor (1) wear from
Substaniial Completion of all such inprircements.
Such warranty shall cxelude rovtine maintenance.
damage cavsed by necpligones or misuse by
Tenant ar Temant™s Agents. amd acts of God.
Lamellowd tmakes ho express or implied woarranty
with respect to the comstiuction of the DBuilding
Shell. Premndses Site  [mprovements or  other

Ly

Project impravenenls.

Fxcept as otherwise exprossly provided in
this lease, the Pramizes shall be delivered to
Tenant and Tenant shall aceept such delnvery, in
ils then A8 [9 WITTD ALL FAUL TS comdition,
withoul representaliom ar warranty ol any kind,
cupross or implicd, other than any which may be
cEprossly containgd in tlus Leasc, and with no
obligation on the part of Landlord to perform any
other worle (ather than such worl as this Lease
expressly atates st be performed by Landlond
during the [Lease Term).

D. Tenant Improvement Constroction:

Landlord shall have no obligation to perferm
tenant improvement work with respeet to the
Premises.  All mitial tenant improvements which
Tenant desircs to anstall in the Building (the
“Tenant Improvements™) shall be constrocted
by lemant in  accordance with  plans  and
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speeification reasonably approved by Landlord
and the requircents of this Seotion 6.0 and
Article 8 below, at Tonant’s sole cost, subject to
Landlord’s  ablipation to provide a  Work
Allowance pursuant te Section & F baelow, When
Tenant™s final plan: and specifications for the
Tenant [mprovements have been appraved by
Landlord and the City, swch  plans  and
speeifications  (the  “Tenant Improvements
Flans™) shall be idontificd in an cclubit which
shall b attached to this Leasc as Exlibat G. The
Tenant Inprovements PMlans shall incorporate all
details and work necessary for the dsswance of
building penmits for the Tenmmt linprovements,
and for the issuancs of g cerlilicale ol oecupancy
or other govanmental awthorization for the
cocupancy of the Tremiscy once the Tonant
Improvements have been completed. including
without limitation all floor coverings, adequate
lighting, atd adequate electrical and mechanical
distributions. Tenant shall have the right at
Tenanl’s sole discretion, 1o bid the constrction ol
the Tenanl Improvements to three (3 general
contractors inclusie of the Landlord’s General
Contractor. The architcet and pencral contractor
ivolved in the design and construction of the
Tenant  Improvements  shall be subject  to
Latdleed™s prior written appeoval, nat to be
unreasimably withheld, conditioned or delaved.
All Tenant Improvements shall be constructed by
Tenant W secordonse with the plans  and
speeification approved by Landlord (oot to be
unrcasonably withheld, conditionsd or delaved),
and shall be consistont with Clase A constrmction
and guality. provided however, that the forepoing
shall tet require Tenant to comply with amy
particular LD or similar voluntary  green
building certification except ta the extent reguired
by the Uity or any ather ginemmental aothorly
having jurisdiction, but in no ovent shall any
Tenant  Improvements  or  other  Altcrations
performed by Tonant  adwerscly  affcet  the
Building Shell’s LEEDY Gold equivalence or any
LEED certification that Landlord nay obtain for
the Building Shell. Al 'Tenmt [mprovements ave
subject o Landlord™s prioe written consent, which
conscnt shall not be worcasonably  withheld,
canditionad or delaved. The process for appraval
and  disapproval  of  Tonant's  plans and
specifications for the Tenant Impravomants i
adelitiomally deseribad in Section 84 helow.
Frior  to  emmmencement  of  the  Tenant



Improvements, Tenant shall deliver o Landlord
evidenes reasonably satisfactory to Landlord of

the insurance  required of Tonant and itz
contractors. Al Tonont Improvements shall be

commploted not latcr than cightecn (18) months
after  the Comnencement Date, sulject to
extension for any prevention, delay ar stoppage
due Lo strikes, lockonts, inclement weather, labor
disputcs, mability to obtain labor, matcrials, fucl
or rcasonable substitutcs therefor, governmental
reatrictions, repulations, controls, civil
commotion, fire or other act of Gad. and othor
causes beyond the reasonable contrel of Tenant
femoept Lenant™s fimancial naldlits) (“Tenant’s
Foree Mujeure Evenis™),

The Tenant Impravements shall not be
removed or altered by Tenant cxeept as provided
in Hection T.A and Asticle ¥ below. Uenant shall
have the right to depreciate and clann and collect
any  nvestment tax credits for the  Tenant
Imprevements dwring the Lease Torm to the
cxtent paid for by sonrecs other than the Work
Allowanee.  Landlord shall retain all rights to
deprosiate o claim tax credits to the extent of the
Work Allowance paid by Landlerd.  Lpon
expiratiom of the lLease Tern or any earler
termination of  the  lease, the lenant
Improvements  shall hecome  the properly ol
Landlerd  and  shall upim  and  he
agrrendered with the Promiscs, and title thercto
shall antomatically vest in Landlord without any
pavment therefore, except to the extent Tenant 18
requited to remove them pursuant to o other
provisions of this [Lease.

TEAIT

E. Tenant Improvement Costs:

Lamdlord agrees 1o provide Tenanl a work
allimvance o be ulilized by ‘Tenant in accordance
with this Lease [or the hand and soll cosls ol the
dezizm (bul nol Tenanl’s initial space planning).
permitting.  management.  planning  (but nat
Tetant™s wnitial space plamming) and construction
of the Tenant hmprovements, m an ameunt equal
tr Sixty Three Dollars (5633 per total rentable
sgpuarg Lol of Premises (measureal as described in
Section 4B abovep (the “Work Allowance™),
subject Lo thiy Sechion 9.E below,  When the
rentable square footage of the Promises has beon
determnined pursuant to Sectiom 4.4 abave, the
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Farties shall confirm i writmg the amount of the
Wark Allewancs.

lenant shall also have the right to increase
the Wark Allowance by an mnount nat ta exceed
Thirty Dollaws (5307 per rentable square fool of
Premises, by delivering written notics of such
clection stating the amount of inercase it wants
{the “Allow ance Increase Notice™), not later than
one lmndred twenty {1200 davs after the Building
Shell Delivery Date {the “Additional Allowance
Ilection Period™). 1 lenant fails o deliver the
Allowimee Inerease Motics e Landlord within the
Additional Adlowanes Election Period, the Work
Allowance shall not bo incrcased. It howevar,
Tenant doecs  deliver the Allowance Incrcasc
Notice to Landlord  within the Addstional
Allowance  Election Periad, then the Work
Allrwames shall be increased by the amount
apecified by Tenant, but in no event by mare than
Thirty Dollas (5307 per rentable squars fool of
the Tremiscs. The amouwnt by which the Work
Allowanes is incrcascd pursuant to this paragraph
abave is roforred to in this Lease as the “Work
Allowance Inerease™ If the Worls Allowance i
increased by Tenant pusvant to this Section 6.1
albwve, then  as  comsideration  for  Lamdloerd
providing such Work Allowanee  [nerease 1o
Tenanl, the amounlt of the Work Allowance
Increase privvided by Dandlord shall be amortized
ot a monthly basis over all full calendar monthes
of the Imtial Leasc Term with an intorest ratc
thereon of seven porcent (7)) per antm, and
each such mmnthls payment of mnetization and
interest (callectively, the "Amortization Rent™)
shall be paid by Tenant 1o Landlord as additional
rent, commencing on the (st day of the (st {150
full calendar month of the Lease Torm,
notwithstanding  the fifteen {15) months  of
abatciment deseribed in Section 4.8 above or any
other abatement period under dhis Lease, and
continumg an the fist (1) day of sach calendar
month therealier throughout the remaming Initial
Lease Tenm. Dor illustration purpeses, 10 Tenant
timely <lects to inereaze the Work Allowanes by
Twoenty Dollars {5200, and the Initial Tease Torm
iz ong hundred simty cight ¢16%) full calendar
months, them the Amortization Hent shall be
Nineteen Cents (900193 per rentable aquane foat of
Premises per month. [ this Lease tenmnates for
any reasom befire the expiration of the Initial
lease Term, the unpaid Amorlization Rent which



has not been paid by Tenant to Landlord as of the
tormination  date pwsuant to the forcgoing
provisions of this Scetion G.E shall bocome
immediately due and payable as unpaid ront
which has been caned as of such termination date
and Landlord shall be entitled ta the immediate
paviment  of  such  Amortization  Rent.
Amortizalion Bent shall not be subject to
protation, abatement or redvction for any reason.
notwithstanding  any  proration, abatement or
reduetion for Baze Monthly Rent or any other
amount duc mider this Lease for any reason,

Tenant shall pay all costs associated with the
Tenant Improvements. subjoct to Landlord's
ohligation to  provide the Work Allowancc
pussnant to this Scetiom 0.E. The cost of the
Tenant  Linprovements for which the Work
Allwance may be utihzed by Tenant (“Waork
Allowance Costs™) shall comsist of only the
following to the extent actwally incwred or paid
by Tenant in conncetion with the design (bot not
Tenant’s  initial space  plannimg),  pormitting,
manageiment, planning (but not Tenant’s initial
space planning) and construction of the Tenant
hnprovements  to ity unaffiliated  third  party
gengral  comtractor (“Tenant™s  CGeneral
Contractor™), architecls, designers and supplicos
for the Tonant Improvements; the foos of
Tenant’s  Genoral  Contractor.  architccts,
designers,  projoct managers  and  supplicrs;
matcrials, labor and other comstuction  costs;
sovernmental perimit fees, construction taxes o
other costs mmposad by governmental authorities
related to the Tenant Improvements. In no event
shall the Wk Allowance he used For 'lenant’s
lumiture, trade Nxtures, telephome and  ather
office  cquipment,  porsemal  property.  or
cabling/wwing/ telecommunication  costs. The
Work Allowanee shall be paid by Landlord to the
third partics entitled to payment in accordance
with  this  Sectiom  6li below.  Until  final
determination of the rentable square footage of
the Premises purswmi to Section 4.4 above, the
Work  Allewanee  shall e computed  and
disbursed based on an assumed rontable square
footage of two hundred sity cight thousand five
handved  fifty  six (2683500, Upen final
determination of the rentable square footage of
the Premises purswmt to Section 4.5 above, the
total Wik Allowance and  amount ol prioe
dishursements shall be recompuied hased on such
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final rentable squars lntage, and in such event (1)
any overpavmenls ol Landlond’s share ol the
Work Allowance as of the date of such
determination shall be paid by Tenant to Landlord
niet later than thirty (300 days after the amount of
such overpayiment it determined and Tenant i
netified  of  such  amount  and (i) any
underpayments of Landlird’s share of the Work
Allovwames as of the daiz of such determimation
shall be paid by Landlord to Tenant not later than
thivty (300 dawvs after the amount of such
underpavment i3 detonmined.  Subject to the
forcgoing, duing the course of design and
canstruction of the Tenant [mprovanants. but not
more than ance m any calendar manth, 1 Tenant
desives a dishursement ol the Work Allewames,
Tenant and Tenant’s General Clontractor shall
deliver  to Landlord  the following  (the
“Dishursemeont Docomentation™): (1) a wiitton
request for disburscment, setting forth the amount
requested  for dishursement  (“Disburscment
Request™y:, (i) a achedule of values allocating
casts by the vamous portions of the Tenant
Improvements for which dishusement s soughl,
in form and contont reasonably satisthctory to
Landlord, and which zhall substantiate that the
full amonnt requested for disbursement has bocn
icanred of expendad by Tenant for those Tenant
lmpiovements for wiich the Worle Allowance
may be utihzed: (1) evidence of costs meurmed of
all ameunts awed L the apphicable thind partly,
frm reasomably  acceplable 1o Landlord, (v)
comliional lien releases, m [orm and comlend
reasonably  salislactory W Landlord,  [fom
Tenant's  Gieneral  Contractor and  all
subeontractors, material  supplicrs  and  other
petsans oF entities providing werls or inateriale
for wihich the current 1disbursement Reguest
relates, (v) unesmdiional len releases. mo Lmn
anil content reasenably salisfactory 1o Tandlord,
from Tenani’s General Conlractor  and — all
anbeantractors, matorial  supplicrs  and  other
petsons of entitics providing werls o imaterials
for which priar disbursements were nade fimn
the Wark Alliswance, 1o the extent not already
delivered o landlowd;  and (w1 invoices,
vouchers, slalements,  allTidavits ather
doecumenls inoa lorm reasonably aceeplable 1o
Landlord wwhich substantiatc and justify the
disburscment requested. Within thirty (30 days
after Lamllord’s receipt of the Ihsbursement
Request  and  Ihshursement  Docimmentation.

aml'or



Landlord shall pay dircetly to the third (3" party
cntitled to payment (bt subject to the next
sentence) an amonnt cqual to the lessor of the
undisbursed portion of the Werk Allowance or
the fallewing: an amonnt cqual to the product of
(i) the amount requested for disbursament and
(i) the lesser of (2) one (1) or {¥) a fraction, the
numerator of which is the tolal amoewnt of the
Work Allowance and the deneminator of which iz
the total cost of the Tenant Improvements as
evidenesd by the contracts cntored into boboeon
Tenant  and  Tonant™s  Goneral  Contractor,
architects. desipners and suppliers (all of which
contracts shall be delivered to landlord as a
condition precedent (o Landlord’s obligation Lo
make the fist disbursement of the Work
Allewanee) for the Tenant Improvement work,
until such time a3 Landlord has cepended the full
amount of the Wark Allowance. Notwithstanding
the forcgoing, to the cxtent the anount requested
for reimbwsement haz alveady been paid by
Tenant to the third party entitled (o paymenl, and
evidence reasonably satisfactory o Landlord of
such payment has been deliversd e [andlond,
Landlord agroes to reimburse Tenant diveetly for
the amonnt paid by Tenant to the thivd party.

If follewing completiom  of  the  lenant
Improvements and payment of Fandlord™s share
ol Work Allowanee Costs in accordance with this
Section 0. above thore arc any on-dishurscd
Work Allowance funds, Tenant shall not bo
entitled to any further disbursements of such
funds amd shall nat be entitled to any credit with
reapect ta such fumds. I any portion of the Wk
Allrwance is nol properly regquested as of the dale
that 15  eightzen (18] months  aller  the
Commencement Date {which datc  shall be
cxtetded by the amount of time of delav coused
by Tetamt's Force Majeure Events), then as to
those temaimmg funds for which the required
Disbuisement  Docunentation  has  not  Ieen
submitted e DLandlord, “lenanmt shall not be
entitled 1o any f(wther dishursements o such
finds and shall not be cntitled to any credit with
reapeet to such fonds. All Work Allowance Costs
shall be fully documented to and subjcct to
reaseiable verification hv Lamdlard.
Motwithstamding the foregmng Landlord shall not
be required make any disbursements of the W'k
Allpwance during any period when Tenant s in
malerial defaull under this lease heyvond any
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applicable core period expressly granted m this
[ ane.

F. Spuce Plun Allowance:

In addition 1o the Work Alewance, Landlord
shall reimburse Tonant for the space planning
expenses paid by Tenant for the development of a
prelimmary space plan for the Premises, not to
excesd Vorty Thowsand Thiee [Hundred Twelve
Ihellars and Fafly Cents (840312307 (the “Space
Plan Allowance™), not laler than thirly (30 davs
following Landlord’s reospl of 4 complels oepy
ol such space plans (which Landlord shall have
the right to retain), request for payment and
diemmnentation reasonably aceeptable to Lanedlord
evidencing the amount paid by ‘lenant for such
preliminary space plan. provided that Landlord
and Tandlmd's architect are allowed b review
anid provide comments W such preliminary space
plans {the lews ol Landlord’s archilecl lor such
aervices 1 be paid lor by Landlondy,  IU any
porion of the Space Plan Allowancs is oot
praperly requested as of the date that 15 sighteen
(18] memths after  the Commencement  Date
{which date shall be extended by the anount of
time ol delay caused by lenant’s Force Majeure
Fvenisy, then as o thowe remaining [unds Tor
which request  [or pavmenl  and  supporiing
decumentalion  has nof been  submutled 1o
Landlord., Tepant shall not be ontided 1o any
further dishursements of such funcds and shall not
he entitled to any ceedil with respect e such
funds. Motwithstanding the forepoing Landlord
shall nol be required 1 make any dishursements
ol the Space Plan Allowance during any period
when Tenant s in material delault under this

Lesse  bevond  any  applicable  core  period
expresshy granted in this | ease
G. Construction Related  Accessibility

Stundurds Nodice;
In aceordance with Calilormia Uil Caode
Section 1938, Landlord hershy notilies Tenant
that, cxeept to the cxtent known by or previeusly
discloscd to Tonant, as of the Effcctnec Date
Landlord has mo  actnal knewledse of the
Premises having been inapected by a Caitified
Access Bpectalist (CANp). The fallowing notice
15 also hereby inserted pursuant do Califomia
Civil Cende Sectiom 1950 2): A Cerlilied Access



Specialist (CASp) can imspoct  the  subjoct
premises and detormine whether the  sulbjoct
promizes comply with all of the applicable
constroction-related acccssibility standards under
state law. Although state law docs not requare a
CASp mspection of the subject premises, the
commmencial property owner or lessor may not
prohibit the lessee or tenant from obbaining a
CASp inspection of the subject promises for the
occupancy or potential occupancy of the lesses or
tonant, if roquested by the lessce or tonant, The
partics shall muwmally agroe on the arangonents
for the time and manner of the CASp inspection,
the pavment of the fes for the CASp inapection,
anl the cost of making any repairs necessary o
correst  violations  of  construction-relatsd
aceasalbility standards within the premiscs.” The
notice st forth in the prior scntonec is nat
intended  to meodify Landlord’s o Tenant’s
reapoetive oblipations expressly sct forth in this
Lease. As vsed in this Lease. a “Certificd Access
Specialist”™ or “CASp™ means any person who
has been certified by the State of California as
such  pursuant e applicable Caliliemia law
(ncluding withowt limitation Section 4459.5 of
the California Gonverument Code).
Motwithstanding  this  Section 0.0 above or
anything to the comtrary contamed in this Lease,
Lamdlord  and  Temant  hereby  agree  and
acknawledge that, iF Tenant desires to obiain a
CASp imspection, il shall be Timited e an
ingpeetion of the Premises, and in addition:

fa) Tenmt shall provide Landlord
with not less than ten (100 business days prioe
writlen notice ol s desire i conduct such A8
mapection  (“Tenant’s  CASp  Inspection™),
identifying the datc that such inspoction will
acenr, and identdiing the CASp that will conduct
the inspection and praviding cvidence reasonably
satisfactary to Landlord that the CASp s licensed
and cetified as o Uertifed Access Specialist in
aceordance with applicable Laws. Landlord shall
have the right o, amsmy other things, have one
(1} or more Landlovd represcntatives prosont
during such wspoction. Subject to the forcpoing,
Tenant  shall  coordinatc  Tonant’s  CASp
hspection with Landlored bafore the inspection is
conducted.

(h) Tenant shall {x) praovide Landlord

with a copy al’any and all indings, reparts and'or

ARE2TBG-451 1w
EES 7000155

0

vther matenals prondded by the CASp perftmming
Tenanl™s  OASp  lespection (eollectively,
“Tenant's CASp Report™) not later than two (2)
busincss days following Tonant’s reecipt thereof
i¥) at all times maintain (and canse to be
maitained) Tenant™s  CASp Meport and it
findings (and an¥ and all other materials related
thered) comBidential and {2} pay e Tenant’s
CASp Inspectiom and Tenant®s CASp Reporl
prior to delinquensy at Tenants sols cost and
caponse,  If Tenant reconves o disability acccss
ihspoction cortificate, as deseribed i subdnvizsion
{g) of Califormia Civil Code Section 35.33. in
cannection with or following Tenant’™s CASp
Inspection.  then  Temant  shall  cause  such
certilicate L be provided 1o Landlrd not later
than twer {2) business davs alier teceivesd by
Tenanl.

[ch If  Tenants CASp  Report
ilentifies  any  violabom(s)  of  applicable
conslruction-related  accossibilily slandards

{CASE Violation(s)"). then net laer than two
{2) busincss days aftcr Tenant’s reecipt of
Tenant's CASp Report. Tenant shall provide
written netice to Landlerd of any and all such
CASp Vielation(s), In such cvent, but only te the
extent such vielations are not the dircct result of
the Bnilding Shell or Premises Site lmproveinents
nol  having  been  originally construcled  in
accordunes with Laws in clfeet and applizable to
the  PBuilding  Shell or Tromises  Site
Improvements, as applicable, as of such original
construction. Tenant shall, at Tomant™s sole cost
and cxpense, perforn, or canse ta be porformed,
all repais. wodifications  amdior  other  work
necessary Lo corresl such CASp Violalionds)
(zuch repairs, modifications and’or othor work
being  collectively  refowred  te hercin  as
“Tenant’s CASp Work”, and Tenant’s CASp
Work also constituting Altcrations {defined i
Scetion 8.A) under this Lease: provided however.
that tor the extent such CASp Violatiom(s) are the
dineet result of the Building Shell or Pramses Site
linpavements noel having Teen constructed in
aceordanee with Laws in etTect and applicable 1o
the Building Shell or Promises Site Improvemants
when the Puidding  Shell or DPromises  Site
Improvements, 23 applicable, woe originally
constructed. Landlord shalll at Landlord’s sale
cost and  expense perfom, or cause to be
pertorined, all reparrs, madifications mdfor other



wiork NCC2Y3Ary o correet such
CASp Vielationds). Tenant shall work diligently
to preparc all plans and specifications rogquired for
Tenant’s CASp Work, to obtain Landlord’s
appraval of Tenant’s CASp Work and to obtain
all permits required for ‘Tenamt’s CASp Work.
and to thersatter cmmmence (or cause the
commensement of) Tenant’s CASp Wouk i
accordance with the torms and conditions sct
forth in this Lecase rclating to  Teonant's
Alteratione.  Tenant shall dilipently proscents {or
cause to be dilipently proscented) to completion
all of Tenant™s CASp Work in a hen free, goad
and  werlananlike  manner.  and,  promptly
Tollowing completion, obtain and  deliver Lo
Landlord an uwpdated CASp Report “Tenant’s
TUpdated CASp Report™) showing that the
Tremiscs  then comply with all  applicable
constroetion-related accessibility standards. Any
and all costs and cxponses  associated  with
Tenant’s CASp Work and’or Tenant™s Lpdated
CASp Repord shall be al Tenant’s sole cost and
EXEMHE, The preceding o the comtrary
nolwithstanding, il CAbp  Report
wlentifics any CASp Violation(s), Landlord may,
at Landlord™s option. porform, of causc to bo
porformed by any  of Landlord’s  apents,
ciiplovecs,  comtractors o conaultants,  the
Tenant™s CASp Worl: necessary 1o comect such
CASp Violation(s) at Tenant™s expense, the entire

I'enani’s

el ol which shall be paid by Tenant to Landlord
mot later than thivty (30) davs following Tenant's
reccipt of a written invoice from Landlord.

Without limiting the gencrality of the forepoing.
Tenant hereby agrees amd acknawledpes that
Tenant assnnes all sk of, and agrees that
Lamdlord shall not he hable for, any and all Toss,
camtl, damage, expense and lability (imcluding,
without limitation. cowt costz and rcazcnablc
attorncys” focsd sustained as a rosult of tho
Premiscs not having boon mspectad by a CASp.
To the follest extent permitted by law, Tenant
hershy (A) waives and disclaims any obiection w.
cause of action based wpon, or claim that s
obligatioms  hereunder  should  be reduced v
limited as a result of, the lack of any CASp
mapeetion of the Promuses. and (BY azress and
acknowledpes that the lack of wuch inspoction
shall in no cvent diminish or reduce Tenants
ohligaticns under tns Lease.
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7. COYENANTS TO SURRENDER:
A, Surrender:

Tonant agecs oo the Expiration Date or
sooner tormination of this Lease (whichever i
catlicr). to surrender the Premises to Landlord o
broom clean and good condition. order and repair.
nermal wear and tear and casualty (subject to
Section 16 below) excepted.  In this regard.
“normal wear and tewr™ ghall be construed
mean wear aud tear cavsed to the Premises by the
natwral aging process which oceors in spite of
prudent application of commercially reasonable
standards (from a landlord’s perspective) for
fmntenance, ropair, replacament, and janitosial
practices. and does not mehude items of neglected
or deferred maintenance.  [n any evenl Tenant
shall canse the following to be done prior to the
Expiration Datc or sooncr tormination of this
Lease {(whichever 15 carlicr) to the extont Tonant
i not required to romeve any of the following
pursuant to other provisions of this Leasz: (1) all
witerior walls shall be cleaned. (G4 all tiled tloors
dhall be clemed, (1) all carpets shall be clzaned.
(1v) all broken, marmed, stamed or nemcomlerming
aciruslizal ceiling liles shall be replacesl, (v) all
cabling placed above the ceilling by Tenant or
Tenant’s  contractors  chall be romoved, (i)
[itentionally deleted]. (vin) the HVAD system
ghall be serviced by a reputable and heensed
service fim and left in good operatmg condition
and repar, which comdition shall alae be so
cerlilied by such firm, and (vin) the plonbing and
electrical syslems and lighting shall he placed in
good omder and repair dncluding replacement ol
any burncd out, diseolored or broken light bulbs.
ballasts, ar lenses), On or before the Expiration
Nate o soomer  terinmation  of  this  Lease
(whichever is earher), ‘Tenant shall remove all it
pemsmal properly and trade Gstures from the
Premises. Al properly and trade lixtures not so
remievesd shall be desmed te have heen abandoned
by Tonant. As to Altarations for which Landlond™s
conscnt waz not obtained, Tenant shall azcortain
from Landlord nat more than one (1) year and not
lesis than minety (900 days before the Vxpitation
IDate or soomer  lermination  of  this  [ease
{whichever i garlior) whether Landlord desires 1o
have any Allerations mads by Tenanl (as delined
in Scction 8 below) removed and the Promiscs or
any parts  thorcof restored o the  condition



caisting prior to the making of such Altcration.
with any wpgradss or rovisions regquired to
comply with all applicable building codes  and
other Laws in cffcet at the time of such romaval
and restorabion to the extent such comphance i3
necessitated by the  renoval, repair and
reatoration work, or te canse Tenant to surrender
all Alterations n place o Landlord, In addition.
it st the time Tenant oblaing Landlord’s consent
to any Alterations Landlord adviscs Tonant that
any Altcrations mmst be remened, then Tenant
shall be required to surrender the Pramises on the
Expiration [Jate or sooner termination of the
lease (whichever ia carlier) with such Alterations
removid  and  the Promises restored o the
condilion cxisting price o the making of such
Alteration, with any wvpprades o revisions
roquired to comply with all applicable building
eodes  and other Laws in cffeet at the time of
such removal and restoration to the extent such
commipliance is necessitated by the remmoval, repair
anil restoration work; bul 10 at the me Tenant
obtains Landlord™s  consert 1o an Alteration
Landlord  Tails o Tenant  thal
Alteration nwst be removed then Tenant shall not
be required to remeove such Altcration. Tenant’s
repait and restoration oblipation shall include
causing  the  Promisss toe e brought  anto
cotmpliance with all applicable building codes and
ather Laws in effect at the time of the removal,
repair and  resloralion the exlenl
complianecs is neccssitated by the removal repair
and restoration worle  The forcgoing provisions
relating  to Altcrations for which Landlard’s
conscnt was not obtaincd shall in ne cvent be
constued as prving Temant the vight to do any
Alteratioms without Landlord s consent {except as
otherwise expressly provided in Section ¥ below).
Molwithstanding this Section T.A above, i
cvant shall Tenant be required to remove any
clements of the Tenant Improvements. or any
other Altcrations  that wore consented to by
Lamdlord, that are tvpical of an apen interior
office plan.  Vor purposes of this [ease. an open
interiar afice  plan mems (1) offices and
comference  roeems  (not meluding the B3
(defined below), with not more than fifty poreont
(30a) in the agercgate of the rentable squarc
footage of the fivie (5) story office portion of the
Building on cach floor of such office portion of
the Building (mot wcluding Reof Deck) being
offices that are partitioned. enclosed or built cut

advine such

T3] such
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{ether than open workspace cubicles which are
ned hard wall comatructiom b o conlerence Tovms
that are partitioned. (i) not more than thve pereont
(5%) in the agprcgate of the rentable squarc
frotage of the five (3) story office portion of the
Huilding on each floor of such otfice potion of
the Nuilding {not including Roof Deck) being
offices on the extenor window Ime (wiich
window ling alTices shall be included i the
calculation of the fifty percent (509) aggregate
theezhold  described o item (1) wuwnediatcly
abone), and (ii1) onc (1) cxooutive bricfing conter
(CEBC™y m the Building, which EBC is not inme
than twenty percent (20%0) of the rentabls soquare
footage of the Bvestory office space pontion of
the DRuilding.

B. Failure to Surrcnder:

If Tcnant remains in posscssion of the
Premiscs after the Expiration Datc or sooncr
tormination of this Lease (whichower ocours
carlier) without Landlord™s comsent, ar fails to
autrendar the Premises om the Vxpiration Date or
aoomer ermination of tns lease (whichever
vecurs earlier) in the condition required by this
Loasc, such held over or fature shall not
canstitute a rencwal or extension of the Lease
Torm, Tenant’s continucd posscssion shall be on
the bazis of a tehaney at sufferance, and Tenant
ghall be liable to Landlord for the reasonable
rental value of the Premises (which shall e
deemed te be ome hundved Afty percent (150%) of
the Basc Monthly Eent due in the month
prescding the Expiration Drate or tormination of
this  Lease  (whichover oceurs  carlior), as
applicable  (withont  reeard  to tomporary
abatciments then in cffeety) plus all other amounts
pavable by Tenant under this lease, sulyject to the
last paragraph of ths Section 703 below. In
addivion, il T'enant halds aver without Dandlord s
comgenl or [ails e surender the Premises al
expiraliom or seoner lemminalion ol this Leass in
the condition required by this Lease. Tenant shall
idemnify.  defend  with  counsel  reasenably
acceptable to Landlord, and hold Landlord and
lLandlord™s trustecs, beneficiaries, shareholders.
divectors, officers, imembers, employess, partners,
alTilates, agenls,  successors anil
{uallectively  “Landlord  Related
harmless from and against all claims, liabilitics.
oblizations. penaltics, fincs, actions.  losscs.

AFEILETA
Parties™



damages, costs or expenses {including without
limitation reazonable attorneys fees) resulting
from delay by Tenant in timely surendering the
Premiscs in the roquircd condition, including
without Hmitation all lost rents, lost profits and
loait or delaved business opportunities (including
without lirmitation those ielating to any delay o
pravention in Landlord’s ability to redevelop all
or any portion of the projest of which the
Tremiscs is a part), and Landlord shall be cotitled
to all other rights and remedics availabls to a
lanellord against a tenant wronefully halding over
after the expiration ar termination of the term of a
lease without the landlerd™s comsent. If lenant
holds  over aller the expivalion or  sooner
terminalion of this Lease with Landlord’s
conzent, such holding over shall be construzsd as a
manth to month tenancy, at one hundred twenty
five perecnt (125%) of the Basc Manthly Eent for
the month preceding the Exparation Date or
termination of this Lemse (whichever ooours
carlier) Cwilthoul resard Lo Lemporary abalemenls
then in effect) Tor the fst mnety () days of
hold over, and ene hundred Gliy pereent (130%)
of the Base Monthly Rent for the moeoth
precoding the Expiration Date or termination of
this Lease (whichever occurs carlicr) (without
repard to tomporary abatements then in effect)
starting on the ninety firat (91%) day of holdover,
i addition to all ether renl dus under this Lease,
and shall otherwise be on the toms and
conditions of this Lease, cxcept for the following:
those provisiens relating to the Lease Term to the
cxtonit  inconsistent with & month to month
tenancy. any provisions requiring Landlord to
perform any Landlord™s Work or nstall any
Tenant Improvemenls or olherwise relating lo the
deliviery of the Promises 1o Tenant, or pay any
work allowanees, space planning allowanze or
grant any frec rent or other concessions and any
options or rights to cxtond or rencw this Lease or
to purchase any portion of the Projeet, wluch
provisions shall be of no forther foree and effiet.
Molwithstanding this Section 7.8 above, il Tenant
sirrenders (he Premises (o Landlord but it is not
in the condition roguired by this Lease, Tenant
shall be deemed in holdover withowt Landlord's
conscnt only eo long as it would reasonably talc
for Landlard to perfortm such worl: a3 is noccssary
to render the Pramizes in the required condition.
All hard and soft costs inenrred by Landloed in
commection with such weele shall he paid for by
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Tenant 1o Landlerd not Tater than thirty (300 days
aller demand lor payment is delivered 1o T'enanl,
which obligation shall survive the cxpiration or
sooner tormination of this Lease.  This Scction
TH shall survive the termination of cxpiration of
the I.ease.

Molwithslanding this Section 71 above, il
Tenant surrenders the Promises at cxpiration or
aoer terthination of this Lease, bat the Premises
s nat in the eondition required by this [ease.
Tenant shall not be required to pay one hundred
and Ally percent { 130945) ol Base Momthly Rent as
deseribed above (o a period mit Lo excesd thirly
(30 days immediately aller the expiralion or
sooncr tormination of this Leasc, and instead of
auch increascd Base Monthly Rent shall pav Basc
Monthty  Hent in the amount  applicable
inmediately  before  such  holdover  (wathout
repard to temporary abateinents then m effect), if
and omly 1 (1) the cost e perform the work 1o
render the Premises m the regquired condition
legs  than Twoe Hundred Fifty Thousand
{5250 000, (11 Tonant shall not be relioved of its
ohlizgation to porform the work ncocssary to
render the Premises in the required condition, and
(1) such waork is unrelated to any [larardous
Materials condition. Nutwithstamding that Tenant
may be religved of the obligation o pay mereased
Base Monthly Reni dunng the thirly {30) day
period  deseribed  in the  immcdiatcly  prior
sentenes, following the surrender of the Premiscs
to Landlerd pursuant to the itmnediately prior
sentence, ‘Lenant shall mot be telieved of amy
other lability to Landloed resulting from such
delault, and mo notice o core period shall apply
with respect thersie,

8 ALTERATIONS & ADDITIONS:
A, General Provisions:

Except as atherwise expressly provided 1n
this Sectiom ¥4, Tenant shall nol make, or suller
o he made, any alleration or addition 1o the
Premiscs (“Alterations™), or any part thereofl
without  obtaining  Landlerd’s  price  written
consent  (not  to be  unreasonably  withheld.
condiniomed o delaved) and  delivering  to
Landlord the proposed architectural and stroctoral
plans for all such Alterations at least Lifizen (15)
davs prior 1o the slarl of comstructien, 10



Landlord’s  consent  is  required  for  such
Alterations, Landlord shall have a period of ten
(100 busincss days after delivery of Tenant's
request for approval and the plans for Abterations.
Landlemd’s failure to grant or withhold its conscnt
te any Alteratioms withm ten (100 business davs
after receipt of T'emant’™s request for approval and
all required plans therctor shall be deemed to
constitube  Landlord’s  disapproval  of  sams;
provided, however that iff after such ten (10)
business day paniod  Temant  delivers  another
written notics to Landlord requesting consont to
the proposed Alterations. such netice states that it
t# a second notice as to which i Lamdlord does
nol revpond  within [ve (3) bmsinesz  davs
Landlord will be doemed to have granted its
conzent, then i Londlord fails to respond to
Tenant within five {3) busincse daye  after
delivery of the sccond notice Landlord shall be
decmed to have conscnted to the proposcd
Alteratioms. Al Temant lmprovements shall also
conslilmle Alleraticns wnder this Lease, I such
Alteratioms afTect the structure of the DBulding,
Temant additionally agrees Lo reimburse Landlond
itz roasonable out-of-pocket costs incurred in
revicewing Tenant’s plans.  After  obtaining
Landlord®s consent, Tenant shall not procoed to
make such Alterations until Tenant has abtmned
all required govermmental appiovals and permits,
and aF the costs of the Alteratioms will exceead
hAillom IRERIE Y the
aggrepate and st the time of the proposcd
Alterations Tenant docs not have cash and cash
cqurvalonts, short term irvestments and long torm
investinents, in the appregate, of Seven Huondred
Fitty Milliom Dollars (8750000001 ar maore,
then Landlord may tequire Tenant to provide
Lamdlord reasonable security, in form reasonably
approved by Landlord, 1o protect  Dandlosl
against  mechaniss”  lien claims,  beforc
commeneing such worky provided, howeover, that
Tenant shall not be required to pravide any
seeurity  in connection  with  the  Tenant
Improvanents. Tenant  agrees  to provide
Lamellomd (1) not less than fitteen (13) days prio
writlen metice ol the amicipated and actual star-
date of the woule, {11} a complete sct of haltsize
1157 X 217) vellom as-boilt deawings, and (i) a
catificate of  ocenpancy,  of  othor  final
aorveriinent approval if the City docs not issue
certificates of acenpamey, for the warl upon
commpletion of the Alterations. Al Alterations

Tive 1 36l ars n
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shall he comstrocted by a Tieensed  general
comntraclor reasomably acceplable o Tandlerd in
compliance with all applicable Laws incloding,
without  limitation, all  buwilding  codes.
Sustainalility Hoquircments and the Amcticans
with Disalhties Act of 1990 as amended from
time ta time. Al Alterations shall be designed
and emstructed inosuch a manner
nzpabively  allect any [HEDY eguivalency  or
LEED certification for the Building Shell. Upon
the Expiration Date or termanation of s Lease
{whichewver oocurs carlicr), all Adterations, ceecpt
mevable  fornitore  and  trade  fixmres,  shall
becmne a pat of the realty and belwng to
Landlord, except to the extent "lenamt 15 requited
Lo remeve Allerations pursuant to Uiy Secliom or

as b motl

Section T.A abiree. Alleralioms which are nol 1o
b dleemesd trade [iures include heating, ighting,
glectrical  syslems, air conditioning,  walls,
carpeting, or any installation which has becomns
an integral part of the Premises.  All Adterations
ahall e momntained, replaced or repaired by
Tenant at 1ts sele cost and expense. [n no event
ghall Tandlord's approval all or consent 1o, any
archilecl, combraclor, engineer or alher consulanl
or profeszional, any Allerations, or anv plans,
specifications and diawings for any Alterations
canstitute &  roprosentatioh of  Warranty by
Landlord of (i) the acowracy or completeness of
the plans,  specifications,
Allerativms an The absence of design delects or

dl?l\-\"iTIEF\- H.Ild
comstructiom laws thersin, or the gualificatom ol
any persom or enlily. or (1) compliance with
applicable Laws, and Tenanl agress thal Landlord
ghall menr ne lability by reason of such appronval
of consent. Cnce any Alterations begin. Tenant
ghall diligently and continuously pursue  their
completion.  Motwithstanding  the  fimegoing,
Tenanl may, withoul Tandlerd’s prige wrillen
comgenl, make non-siruelural Allerations o the
Premises which do not alleet the structure, ool or
Building systoms and are not visible from cutside
the Building. provided that (1) such Alterations do
not exceed Pive llundred  Thousand  Dollars
(SN aggregate per contract, and de not
exceed  Three  Nhllion  Dollars  ($3,000,000)
aggregale in a calendar year, and (0} Tenant
olherwize complies with the provisions ol this
Lease rclating to Alterations.  Tenant’s tradc
fixtures. fummiture, office cquipment (inchuding
gervers and related equipenent) and other parsonal
property mstalled m the Pramses shall at all



times be and remain the property of Tenant
innless decmed abandoned as provided clsewhere
in this Lease), and may be ramoved by Tenant at
any time during the Leasc Torm provided that
Tenant repors all damage caunsed by such
retnoval.

B. Frec From Licns:

Tenant shall keep the Premises free from all
liens anising ool of work perlinmed, matertals
furnished. or obligations incurred by Tenant or
claimaed to have beon podormed for or forished
to Tonant. In the cvent Tenant fails to discharge
any such lich within fifteen (135) davs ather
recarving notice of the filng. Landlord  shall
itmnediately be entitled to discharge the lzn at
Tenant™s expense and all resultimg costs incurred
by Landlerd, msluding reasonable attorney’s focs
shall be duc immediately from Tenant az
additional rent.

C. Compliance With Governmenial

Regulations:
The tenn “Laws™ o  “Governmental
Regulations™ shall wnean  all  federal, state,

county, eity or  govermnental  agency  laws,
slalules, cirdes,  stamdards,  rules,
requitements, regulations, Sustainabilily
Requiremenis or orders nos in [vres or herealler
encled, promulmated, or ssued. The tam also
ineludes  movernmenl measores  regulaling  or
enforeng  public  access.  taffic  mmigation,
accupatiomal, haalth, or satety  standards G
employers, emplovess, landlords, or  tenants.
Vxcepl as expressly povided in Section 6.03
abowe, Tenanl, al Tepanl’s sole expensz shall
comply with all such Governmental Regulalions
applicable Lo the Premises or the Tenanl’s wse of
the  Pretmiscs  and  shall make  all  nepairs,
replacements,  alterations, or  frprovements
necessary e comply with sid  Govermmental
Hegulations. ‘The julgmenl of any courl ol
compelent jurisdiction or the admission of Tenant
m any achion or procesding agamst Tenant
(whether Landlord be a parly therelo or not) that
Tenant has violated mv such law. regulation or
ather requiretment in its use of the Pramises shall
he comclusive of that fact a: between [andlord
and Temanl. Tenant’s chligations pursuwant Lo this
Sectom B0 shall dnclude, witheul hmitation,

ardinances.
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maintaining  and restoring the  Premises  and
making slructural and nomstruclural allerations
and additions to the Promiscs. Building and
Common Arca in complianes and conformity
with all Laws and recorded documents to the
extent required becanse of Tenant™s particular use
of the Pramises or any work or Alteration made
by o on hehall of Tenamt during the Lease Tenn
or any breach of lenant’s abligations under this
Lease.  The forcgoing shall include, without
limitation, complianes with and improvements
required by the Americans With Disabilitics Act
or anv similar Laws. as they may be amencded
fronm thne to time,  Landlond™s approval of any
Alteratiom or ather act by ‘lenant shall not be
deened by be a representation by Landlord that
gald Alteration or act complics with applicable
Laws, and Tenant shall remain selcly responsible
for sail comphiance,

Notwithstanding anything contained herein to
the contrary, if during the last thues (3) vears of
the Lease Term (without repard to Options not yot
cxorcised) any improvement of alteration to the
Premises 8 roquired as s nesult of any newly
enacted futwre Laws or any changes in Laws i
effect as of the Vftectrve ate affecting  the
Premises and 13 nol figeered by Tenanl's
particular vse of the Premises and is net required
becavse of Adterations made by Teonant or by
breach of Teonant’s  oblipation:  wnder  this
Aprcement or by Tenant having caused any Casp
Inapeetion to be porformed. and the cost of such
worle 18 teasomably esthnated by Temant amd
lLandlord e be ‘lwo [lundred  Sixty Two
Thowsand Dollars (32620001 or more, then
Landlord shall perform such wouk and the cost of
such improvements shall be allocated betwoon
Landlord andd  Tenant., and Tenant shall enly b
obligated to pay. cach month during  the
remainder of the lease Term (ncluding amy
extensions o hoeld  over period)  after  such
improvemnents are made or such  costs are
imcurred, em the dale on which Monthly Base
Eznt 18 duc, an amount cqual to the prodoeet
obtaincd by multiplving the cost of snch worl: by
a fractien, the numerater of which iz one, and the
detaminator of which {8 the anticipated nseful
lite (n menths) of the improvenent topether
with interest thereon at the Agreed Interest Rate.



D. Insuranece Requirements:

Tenant o dts  contractors  shall  maintain
during the course of construction of Adterations,
at Tenant™s aole cost and expense, buildess” risk
insuranee for the amonnt of the cempleted value
of the Alterations on an all-risk non-reporting
form  cevering  all  improvements  under
construction, melnding building matcrials. and
other insurance i amounts and against such risks
as  Landlord  shall  reasonably  require  in
connection with the Alerations. In addition to
and without Timitation am the generality of the
foregoing, Tenant shall cnsvre that its contraztors
procurc and maintain in full forec and offcet
during the covrse of construction a “broad form™
commencial gencral liability and property damage
policy  of imsurance naming  Landlord, any
propety manager desmgnated by Landld and
Lamdlord’s lenders amd any atfilintes of Landlod
that are designatzd by Landlord from time to time
a3 additional msureds. The minimum limit of
coverage of the aforcsaid poliey shall be in the
amount of net less than Fove Million Dollas
PR ODO00 0D per ccewrehee and Five Million
Dollars (S5.000,000.00% mmual apegrepate, and
shall contain a severability of interest clanse or a
cross hallity endorsement. I Commercial
Cieneral [aability Inawrance or ather lirm with a
general agpresals mil s used, cither the general
apgropate limit shall apply separatcly to this
projectlocation or the soncral apprepate limat
shall be twice the reguired occurroncs liwmit. L
no event shall the mnount or tvpe of imsurance
maintaimed o required to be mamtained by
Temant or any ol s contractons under this ease
m oany way hmil ‘lenant’s liahility under thiz
Lease, incloding  without limitation  any
indemnification,  defonse  or held  harmless
prevision i favor of Landlord under this Lease.

E. Rooftop Rights,

Tenant shall have the nom-exclusive rght. in
cotnmen with 1 andlord and other tenmmts of the
Building (zxecept other tenants  shall not be
permillad Lo matall any anlemnag, equipment or
dish on the Kool Deck), upon prior writlen
approval by Landlord (which approval shall not
he  unrcasomably  withheld,  conditionsd o
delaved). amd at Tenint™s sole cost and expense
{and not as a Work Allowance Cost), to install
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andd operate a sat=1lite antennae or dish on the 1op
ol the [ve (30 skory olTiee portion ol The Bulding,
provided that (i) Tenant has  obtaincd all
povermmental appravals roquired with respect to
the wstallation and nse of such cquipment. (i)
such installation shall be performed by a heensed
cantracten m a goed and warlananlile manner,
and ina manmer that does not invalidate any voaol
or ather warranties, (i1 such squipment shall he
installed in locations rcasonably acccptable to
Landlovd, (rv) such couipment shall be sercencd
it & manncr reasenably acceptable to Landlord.
(¥ all such equipment shall be removed trommn the
Building, and all damage canse bv such removal
ahall be repawed, by Tenant not later than the
exmratiom or saomer lemanation of this [ease and
{vi) Tenant otherwise complics with all of the
requircments in this Leasc as it relates to
Altcrations. Teonant. at its sele cost and expensc
ghall prompthy repair any and all damage to the
reof or equipment located thereon or any other
portiom af the DBuildmg, ncluding any needed
replacements resulting from  the activities of
Tenanl «r Tenants Agents, including witheul
limitation, all roof leaks and damage to Hashing,
ool membrang, parapel walls, rool lop equipmenl
and materials.

9. MAINTENANCE OF FREMISES:
A, Landlord’s Ohligations:

Landlord al ity sole cosl and expense, shall
mainlain m good condilion, enler, and repair, and
replace s and when necessary, subject o Seclion
16 below, the structural components of the
Buiding, which consists of the foundation
exterior load hearmg walls and rocf structure, the
struclural components ol the Brideeways i the
Bridgeways are constructed, and the struclural
componenls ol the Phase 2 Parking Struclurs,
excepl hat the cosl (o repair any damage cauzed
by Tenant or Tenant's Agents shall be paid Lot by
Tenant to the wxtent the cost of repatr 1s not fully
pnd  to landlord  from available  msurance
proceeds.

B. Tenant’s Obligations:
Lxcepl for those items deserihed i Section

QA above which are requirsd 1o e mamtame:d
anl repaired by Landlerd or as deseribed in this



Scction LB below, Tenant shall <lean, maintain
m goad conditien, erder, and repair, and repair
and replace when neccssary the Building, the
Roof Deek and cvery part thercof throwgh repnlar
iapections and  saviemng.  including bt not
lmited ta the following to the extent Landlord
docs noet elect e maintain the same  as
Feimbursable Operaling Cosls (a8 delined in
Scetion 9.0 below: (1h all plumbing and sewage
tacilitics. (i) all heating ventilating and air
conditiomng tacilitics and coquipment, (i) all
foatnres,  intorior  walls, floors, carpets  and
ceilings. () all windows. door entrances. plate
glass and glazing svstems including caulking. and
skylighis other than washing of exterior surlaces
of Building cxterior window, (v) all <lectrical
facilitics and cguipment, (i) all avtematic fuc
catingnisher  cquipment.  (vii)  all  clevator
cquipment, (vill) the roof membrane systam. and
(im) as desoribed in Scction 6. abowve, the
Bridgeways. All wall swfaces and floor tile are to
be mainlained i mood condilion and repair,
normal wear and lear and casualty excepted
(subject to Section 16 helow) With respect L
items (i), (vil) and (vii) above, Tenant shall
provide Landlord a copy of a scrvice contract
betwoon Tenant and a licensed sorvice cantractar
provviding For periodic mantenance of all such
systemns or equipment in conformance with the
manutfacturer™s recommen dations.
pronide Tandlord a copy of such preventive
maintenancs contracts and paid imvoiccs for the
recommended work if requested by Landlord. To
the cxtont that any item in (1) throngh (eiif) above
i# determined by Landlord to be for the benefit of
mare than one (1) tenant o oconpant of the
Building o Praject, Landlord nay assime the
obligation e clean, maintam, repar and replace
the same as Reimbursable Operating Oosls (as
defined in Scetion 2.0 below) and Tenant shall
during the period of such assumption have no
obligation to clean. mamtain, repair o replace
such itein.

Tenant shall

Motwithstanding this Scction OB above, if
Tenant determines that any Building components
lecated in or sarvicing the Premiscs which Tenant
i@ requined  te repair {other  than Tenant
hmprovements ar Alterations or worls requited of
Tenant to comply with applicable Laws purswant
tir Section 8.0 are in need of material repair or
replacement, and (1) (he cost ol such Tepar
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replacement s an excess ol Twenly  Vive
Tharusamad Dallars (S23.0000, and (1) the malerial
tepair of roplaccment constitutes a capital cost
under gonerally acecpted accounting principles.
then Temant shall netify Landlord of same in
wiiting. I Tenant notifies Landlord of the
foregoing pursuant to the prior sentenice. then
PLandlord shall cause such repair or replacement
{whether an tlem is repaired or replaced shall be
determined by Landlord in its  rcasonable
diserction) to be made, subject to rembursement
by Tenant as follows: The cotire cost incurred by
Landlord with respeet to such work, together with
intenzst thensom at the Agreed [nterest Wate, shall
be amortized over the useful hfe of the capial
repair or replacement, as reasomably determined
by Landlord o acoordance with penerally
aceepled accounting prineiples, amd the menthly
amariized cost (and mleresi thereon) shall be a
Reimbursable Operating Cost to be pmd by
Tenmant under this Lease until the carlier of the
Psqrvation ate ar the date that the entive cost of
queh work  and  imterest  thereon has been
retmbursed tr Landlird.

(. Obligations Regarding Keim bursable
Dperating Cosls:

In addition to the dincet paviment by Tenant of
expenses as provided in Sectiom 9. 10, 11 and
12 of this  lease. commencing on the
Clemmencement ate and thereafier on the first
(1™ day of cach month during the Loase Term,
Tenant agress to reimbwrse Landlord for Tenant's
Allacable Sharc (as defined in Scetion 2.E bolow)
of Reimbursable Opcrating Costs (a8 defined in
Section 902 below) resulting from  Landlord
paviment of expenses related to the DBuildmg or
Progect which are not atherwise paid by Tenant
directly.  TLandlord shall have the right 1o
periedizally  provide Tenant with a written
cstimate of Reimbursable Operating Costs for the
next twchee (12 months and Tenont  shall
thereafter, until Landlord revises anch cetimate.
pay to Landlord as additiomal rental, along with
its Pase Monthly Rent, one tweltth of Tanant’s
Allazable Share ot the Rennbursable Cperating
Costs as cstimated by Landlord.  Within ninety
{907 davs after the end of cach calendar yoar
during the Lease Term Landlord shall delnver to
Tenant o statcment (CAnnuoal Statement™) in



which Landlord shall st forth the actual
crpenditures for Reimbursable Operating Costs
for such calendar year and Tenant’s Allocable
Share thercof. The Annval Statement shall be
cartificd by an authorized officer of Landlord to
be correct.  If the Annual Statement shows that
Tenant’s pavinents of estimated Reimbursable
Operating Cosls  escecds]l  Tenanl's  astual
obligation in respoct of such calendar yeoar
Landlord shall accompany said Annual Statement
with a payment to Tenant of the amount of such
cmcoss.  IF the Annunal Statoment shows that
Tenant™s payments of cstimated Reimbursable
Uperatimg  Caosts were  less than s actual
oblivativn in respowt ol such calendar vear.
Tenant shall pay said difference to Landlord
within thirty (300 days aftcr Tenant’s reecipt of
the Annual Statcment,

If  lemant disputes  the  amount o
characterization of any item confained in the
Annwal Statement thon Tenant shall gove written
notice thereof to Landlord not Iater than nincty
(90 days after the Annual Statement s delvercd
te- Tenant.  Tonant shall then hove the right to
cause Landlord's recovds upon which the Asmual
Statement @ based to be audited by an
independent natiemally recognized certilied public
aceounting [irm. Such awditor shall require the
consenl o Landlord Lo enler wpen Landlords
offices to inspoct Landlord's books which conscnt
shall be pramted in subjoct to Landlords
reasemable  scheduling.  confidentiality  and
security requircinenits. |ixeept a8 provided belaw,
the tee for any andit conducted on enant’s behalt
shall be bome selely by Tenant. In ne event shall
the [ee for any awdit he compuled on o a
contingency foo basis or be otharwise dependent
upon the findings of such audit, and Tenant shall
demonstrate to Landlord’s reasemable satisfaction
the nom-contingent nature of the contract between
Tenant md such anditor. Uenant shall nat have
any vight 1o withheld any pavment pending
reslution ol such dispute or audil, and payment
by Tenant of any sum or sums in dispute shall not
be decmed to be a waiver of Tenant's ripht to
audit or contest the Annmal Statement  in
aceordance with the terms and conditioms of this
lemse. Landlord shall cooperate with such andit
and shall provide Landlord™s books and records
reasenably requested and relative Lo the awdil
which shall be conducted during repular business
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hours at the allice where Landlord maintains iis
books and records, al me cost b Landlird excepl
as cxprossly provided below, I after snch andit
the partics do not agree on the audit findings thon
the dispute shall be settled by arbitration pursuant
ta Section 200010 below. £ as a result of Tenant's
wnspection of Landlord's boaks or the fndings of
the third party independent andit of Landlord's
records and review, an error s diseoversd in the
Annual Statcment, Landlord  shall revise the
Annwal - Statement  accordingly and  amy
ovorpayment by Tenant shall be refinded by
Landlord to Temant not later than thirky (307 days
after receipt by Landlmd of written demand for
pavment, and any underpayment shall be paid by
Tenant nit later than thirty (300 days aller recaipl
by ‘lenant of writlen  demand (or payment. 10
Tenanl doss nol mdaly Landlond ol a2 dispuls
within minely {907 days aller recapl ol any
Antal Statement. Tonant shall be decmed to
have accepted such Armual Statement md waived
itg tght to disputz the Asnuwal Statement or
conduct an awdit with respect to the Armual
Landlord's amy
imlormaliom provided by Tandlord e auditors
pursuanl 1o this Sestion, and the resulls ol any
such audit, shall be kept confidential by Tenant
and ity auditors, and shall nat be made available
by the auditors or Temant to my other peison o
entity except to lenant’s parent or affiliates and
cutside legal and Imancal representatives and
excepl in any  dispule resolulion proceeding
between the parties relabing 1o such awdn. 10
requesled by Landlord, Tenant and ity suditor
ghall, prien to anv such andit execute and delfver
ta Landlord a confidentiality agreement prepated
by Landloed, reasomally acceptable to Tenanc 1
the final audit discloses an emor in Landlord s
determinaliom ol the Reimbumable Operating
Closts m exeess ol lve percent (3%0) in Landlord s
favor (e dhe Anneal Stalemenl  overstaled
Baimbuorzable Oporating Coats by more than five
percent (%)) then all reasonable out-ofspocket
casts of the audits shall be borne by Landlord:
otherwise the cost of the audits shall be bame by

Flalementl. records and

Tenanl

12, Reimbursable Operating Costs:

For oscs  of  caloulating  Tenant's
Allacable Share of Building and Troject costs, the



tam  “Reimbursable Operating Costs™ s
defined as all costs and cxpenses which arc
menrred by Landlord  in comnncction  with
ownctship and operation of the Building or the
Project, topether with such additional facilitics as
may be determined by Landlord to be teasonably
desirable ar necessary to the ownership o
operation of the Building andior Projest.  All
costs and  cxpenscs shall be dotermined in
accordance with gencrally accopted accounting
prineiples which shall be consistently applicd
with accmals appropriate to Landlords busincss
rAADPT). Reimbmsable Operating Costs shall
ichude. but not be Hrmited to, the followmg ta the
exileml the oblisation therefor is not that of Tenant
under the provisions of Scction 9B above: (1)
comumen arca wtilitics, ineluding wator, power.
telephone, heating,  lighting, air conditioning,
ventilating,  Amenitics  Puilding  wtilitics.  and
Building wtilitics to the cxtent not scparatcly
metered  te the Building, (i) common  area
mamlenance and service  agreements  Tor the
Building and‘or Project and the fixtures and
equipment therem, melwling without hmitation,
commen  area janiterial sorviccs,  alarm and
seenrity services (if provided), exterior window
cleaning for the Building. cxterior glass cleaning
for the Bridgeways (if constructed with plass),
coats relating to the 1103 sign for Phase 2 to the
extent such sign s matalled and Landloed has
assumed the obligation to mamtam, repair and
oporate i, and mantonanse of the sidowalks,
landsecaping,  watcrszaps,  parking  arcas.
driveways, service arcas,  mochanical reoms.
clevators, and the Building exteriors: (i)
hauranee preminms and costs, including without
Inmitaticm, the pranimnsg and cost of All Rk
property  coverage  (ncludmg Husiness
Inberrupliom ), Liaklily coverage, Pnvironmental
Liability coverage and i clected by Landlord,
carthquale insurance applicable to the Building
ar  Progect and  coveraze  nclating to the
Bridgeways, subject to the cost limitations sct
forth in Sectiom 10 belaw.: (V) repairs,
replacenents and genaral maintenance (excluding
repaits and peneral maintenanes paid by proceeds
of insurancs or by Tonant or other third partics
ather than as Foimbursable Operating Caosts, and
repairs of alterations attributable solely to tenants
of other buildings other than Tenant), () all real
eatate taxes and assessment installinents o other
itnpositions or charpes which may be levied on
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the Building or Project, upim the cceupancy of
the llwikling s Projeel and  including  any
substibte or additional charges which may be
impesed during, or applicable to the Lease Torm
ineluchng real cstate tax incrcases duc to 2 sale.
transfer or other change of awneship of the
Huilding or Project, as such taxes are levied or
appear om the Uity and County tax bills and
assessment rallss (v cosis o complying with
Sustanability Requircments, (vil) deductibles
under  insurance  policics  {incloding  without
limitation with respect to the Bridgewavs), exeopt
for carthquake deductibles to the extent in excess
of 1ave Thndeed ‘Thousand Dallars (53000000
(¥i11) the wages and benefits of all enplovees
deviding time sm operaling o managmg Lhe
Priject, pronvided thal as o any emploves who
does nol devole substanbally all of his or her
emploved lime o the Projecl. thal emplowves’s
wagcs and benefits shall be prorated to reflect the
time spent on operating or managing the Project
as oppirsedd time spent on anatters unrelated to
operatmg and managing the Project, (i) capital
expenditures il required by Laws, or o repar or
replace exisling capilal ilems, or Lo mersase
elliviencies and save costy in he Building (o the
cxtent not in cxccss of the cost of such savings,
all of which shall be amortized over thedr nseful
lives as reasomably detemmed by Lamidlord 1m
aceordance with GAAP, together with interest on
the unpaid pention of such expendilure al the
Apreed Inlerest Rate, (x) DBridgeway cosls [or
wirk requited of Landlord pursusnt 1o Seclion
A above, other than initial consiruction thereel,
and (xi) costs incorred by Landlord in performing
any work with respect to any of items (1) through
{¥iti) in Sectiom 9003 above to the extent Landlond
has msswned with respect thereta the obligation
[ cleaning, mainbenance, repair or replacemenl.
Landlord shall have no obligaion te provide
guarid senvices or ether seeunly measures [or the
benctit of the Projeet, provaded, howewer, that
fiothing contaimed herein shall prevent Landlerd.
at its sele aption, from providing  secarity
measures for the Project. Nobwithatanding
Landlord™s election Lo provide securily measures
fior the Prigect, Tenanl assumes all responsibilily
[or the pridection of Tenant and Tenant™s Awenis
from acts of third partics. This is a “INet™ Leaze.
meaning that Basc Monthly Rent i3 paid to
Landlord absolutely set of all costs amd expenses.
except as otherwise expressly provided o this



Liasc. The provisien for pavment of
Beimbursable Oporating Costs by means of
monthly pavment of Temant™s Allocable Share of
the Building and’or Projeet costs i3 intonded to
pass on to Tenant and reimborse Landlesd for all
coats of operatmp and managing the Duilding
and‘or Progect, except as otherwise expreasly
providid e this Lense, IF less than one hundred
perzent (L00%) of the Building and  other Troject
buildings is leased at any time during the Leasc
Term, Landlord  shall  adjost  Rcimbursable
Operating Costs to equal Landlord’s roasonable
estimate of what Reimbursable Cperating Costs
would be had ome hundred percent (100%0) of the
Building and the other Project buildings been
leased, If a bill for real properdy taxes and
agscasments is rescived by Landlord net later than
five (5) yoars after the cxpiration or tormination
of the Lease Tonm (including without limitation a
supplemental tax Billy, bot i applicable to anye tax
vear within the Lease Tern. Tenant shall pay
Tenant’s  Allecable Share of such laxes and
assessments not later than thirty (307 days after
Temants receipl ol notice ol the amount due from
Landlord, which obligation  shall  sunvive
cEpiration or seoncr tormination of the Leasc
Tarm.

E. Tenant's Allocable Share:

For puiposes of prorating  Meimbursable
Urperating Costs which Uenant shall pay, Tenamt™s
Allcable Share of Retimbursable Uperating Costy
shall be compuied by moltiplying  the
Heimbursahle Operating Cosis by a [ractiom, the
numeralor ol which iz the folal renlable square
footape of the Promises and the denominator of
which s either (1) the total rentable squans
footage of the Premges if the service or cost i
allocable anly to the Pramses, or (1) the total
renlable square Loidage of the buildings i the
Project il the service or cosl is allocabls 1o the
enlaire Projeet, or (i) the total renfable sguare
footage assigned to the premises of thosc tenants
or occupants that Landlord reasonably deterimines
ter be bencfiting fiomm such service or facihicy.
Temant™s obligatiom to share in Reimbursable
Cperating Closts shall be adjusted to reflect the
Commnencement Date and Vxparation Date and i
subjael o recalewlation in the evenl ol expansiom
or contraction of the rentable squarc footape of
the Building or Project.
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F. Waiver of Liability:

Failure by Landlard to perform any defined
services required of Landlord under this |.ease, or
any cessatiom thereoll when such failure i3 cansed
by accident. breakage, repairs. strikes, lockout or
alher laber disturhances or labor dispules ol any
characler or by any other cause, similar or
dissimilar. shall not render Landloed liable to
Tenant in any respoct, meloding damages to
either persan o property. nor be construed a3 an
evictiom of l'znant, nor cause an abatement of
rent, men relieve lenant from fulfillment of any
cirvenant or agresment hereoll  Should  any
equipment or machinery wlilized in supplying the
gorvices  listed  herom a3 bomng Landlond’s
obligation brcak down or for any cause ccase to
function property, upon reocipt of written notice
franm Tenant of any deficiency or Failure of any
gerviced, Landlord shall use reasomable diligence
o repair the same promptly, but Tenant shall
have ner right 1o lenminale this Leass and shall
have o claim for rebate of rent or damages on
acconnt of any intenmptions in sovies occasionsd
therehy or resulting therefrom. Tenant waives the
pronvisioms of Cahformia Cial Code Seetions 1941
and 1942 comeerning the Landlord™s obligation of
tenantalility amd Tenant™s right to make repairs
andl deduct the coet of such repairs o the renl,
and any similar Law now or herealler in elleel
Landlord shall not be liable for a loss ol or injury
Lo person or propery, however occurring, throosh
of it commection with o mcidental to furmishing,
or its fmlure to fornish, any of the foregoing.

10. INSURANCE:

A Tenant’s se:

Teoant shall not use or permit the Premiscs.
of any part thereot to be used for any pupose
other than that for which the Prewmses are heichy
leased; and ne use of the Pramses shall be made
or permibled. nor acty done, which wall cause an
increase m premams or a cancellation ol any
insoranes policy covering the Premiscs or amy
pant thercof, nor shall Tenant scll or permit to be
gold. lept, or used in or about the Premmises. amy
article  prolubitzd by the standard tormn of
insurance policies. Tenmt shall, at its sole cost.
comply with all requirements of any msurance
company o arganicaliom  necessary Tor the



mamtenance of property and liability policics
covering the Promises and appurtenances,

B. Landlord’s Insurance:

Landlord agrees to purchase and koep m force
Al Risk insuranes (or its cquovalont or industiy
replaccment) i an amonnt  egual  to  the
replacement cost of the Buildmg. the Bridgewavs
i cammatructed, and Phase 2 Parking  Structuse
exeluding Tenant  Improvements  and
Alterations that arc not typical or customary for
atficcs uss {"Specialized Tenant
Improvements™) and othor than Alterations for
which Landlord’s consent i not obtained). In
addition.  Landleed  may  clect to purchase
maurance  eoverage  tor penls  including
earthquake, Mood andfor terrorisl acts. in amounts
and with deductibles reasonably determined by
Landlord. Earthquake  insurance  premiums
menrred by Landlord  and  icluded  in
Reimbursalle Oporating Costs shall not cxecc
Sixteen Thousand Twao Hundred Fifty Dollars
(5162300 prer inenth (the “Farthguake Premium
Cap™) wntil the Frst August 1% following the
Comnencement Date, al which time it will be
mereased as deseribod below., The Earthquake
Tremivm Cap  shall be subjeet to incrcasc
anmually commencing on the first Augunst 1
fallowing the Commoneciment Date and cvery
August 1 thereafter 1 the event of an mcrease in
the Comsumer Price Index (each such anniversay
date being an “lMarthgquake Cap Adjustment
Date”). The basis for computing the adjustment
shall be the U5, Department of Labor, Burcan of
Labor Statistic”™s Consumer Price Index for All
Lrban Consumcrs, Adl Troms, 1982-84=100_ for
the  San  FPramcisco-Oaklmd-San Jose  arca
(HIndex™).  ‘The Index most recently published
precading the Commencement Date shall be
comsidersd  the Index™ for the (sl
adjustment.  Thereafter, the index most resently
published preceding the previous Earthquale Cap
Admstment Date shall be considered the “Basc
Index.”  If the Index most recently published
preceding the Parthquake Cap Adjustment Date
FComparison Index™ 15 greater than the Base
Index, the them-payalle Larthquake Premiwn Cap
shall he increased by multiplying  the  then-
applicable  Larhguake  Premiom  Cap by oa
fraction. the mumcrator of which iz the
Comparison ndex and the denominator of which

any

*Hase
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i the lase Index. Motwithstanding  any
auhsequenl aclual merease or decrease in the
Indc: the inercase in the Earthquale Treminm
Cap for any Earthgquake Cap Adjustment Datc
ghall never be mors than four perecnt (%) of the
Vartheuake Preminm Cap in effect imimediately
before such adjustment.  In no event shall the
larthquake Preminn Cap decrease due 1o a
Landlord may  also
maintain a pelicy of (i) commercial zeneral
lability insurance insoring Landlerd {and such
others desipnated by Landlord) apainst liability
for personal njury, Dedily injury, death and
damage to property eoourring or nesulting them an
ocourrence in, on oot about the Premises or Project
in Landlord  determines s
rensanably nosessary for its protection, (1) rental
loss insuranec covering a minimnm of tacha
{127 months and @iy Environmecntal
ImpairmentTollation Liability coverape. Tenant
agrees to pay Landlord as additiomal rent, within
thivty (300 dayvs after widtlen dmvoice o Temant.
Tenant™s Allocable Share of the amount of any
desluctible under such policy (subjeut 1o the cap
on carthgualie deductibles deseribed In Scction
9., pravided that if damage is confined to the
Premiscs. Tenant shall pay the cntire deductiblc
to Landlord {sulqect to the cap on carthquake
deductibles  described in Section 9.00). [t &
ancerstoad and agreed that ‘Tenant™s obligation to
pay Insurimes premiums under Uns Section 1013
will be prorated to roflost the Commensement
Drate and Expiration Date.

decrease o the Index

an - amiuml  as

C. Tenanl’s Insurance:

Tonant aprocs, at itz sole cost to insme its
personal  property. trade fixtures,  Specialized
Temant hoprovements and other Alterations not
required to be msured by landlord against
damage Lor their Tull replacement value (withaout
depreciation).  Sald swrance shall provids All
Eisk coverage (or its oquivalent or induostry
replacementy cqual ta the replacement cost of said
property.  The property insurance provided by
Temant as requied by thns paragraph shall e
cartied m favor of Landlord and Temant as thar
respective interests may appear and shall provide
that any less to Altcrations shall be adjusted with
and be pavable to both Landlord and Tenant.
Tenant shall deliver a copy of the policy and
rencwal certificats to Landlord. Tenant agrees, at



its sole cost, to oblan and maintain thronghout
the Lease Tam Commerzial General Liability
imsuranee for eccnrrences within the Project with
a combined single linit of not less than Frvo
Milliom  Dollas (33000000007, worloer’s
compensation  insurance in compliance  with
statutory requircinents. and Fmplover’s Liability
wilh a limit ef not less than Five Million Dollars
($5.000,000000,  Tenant  may  mect  the
Commereial Gencral Liability and Emplover's
Lialility insurance requircnents described in the
pried setitence with an cxcess laldlity insurance
policy, so long as the full ameount of coverage
requited alwrie e provided.  lenant's liabihty
ingurance shall be primary insurance conlaining a
cross-liability  endorsement, and shall provide
coverngs on anl Toesmmenes” rather than on a
“claims made™ basis. Al such insurance shall
provide for severability of ntercsts: shall provide
that an act or omission of one of the nomed o
additional insureds shall not reduce or avoid
coverags o the other nomed or  addilional
maureds. l'enant  shall  dnclude  Tandlord,
Lamdlords alfiliales and properly managsr and
Landlord™s lenders as additional insureds on
Tenant®s  Liabality  policics  and  shall name
Landlord and Landlord’s lenders as loss pavoes
on ity proparty insntance covering Abltcrations,
and shall delrver a copy of the pohoes and
renewal certificates to Lindlord evidencing the
requited coverage belore entry onlo the Premises
to commenes awy Tenant Improvement work or
to aperate its business in the Promises and before
cEpiration of any such policics.  Tenant shall
provide 8 warver of subrogation in faver of
Landlord, landlord™s  affiliates  and  projeerty
mamager  tor  worker’s  compensation and
emplover’s liability, Tenant shall  deliver 1o
Landlird a copy of the certilicales ol such
msuranee evidencing the coverage roquired of
Tenant  prior to the carlicr of the farst
Cotmmchecmcent Date or first cntry to ready any
portion of the Premises for Tenant’s occapancy.
and within five (3) davs after renewal of such
policies. but oo event later tham five (3) daya
afler the scheduled expiration ol such palicies. [
any policy rocguired of Teonant is canecllal
tormunated or redused in coverage, Tonant shall
notify Landlord of such chanpes not later than
five (3) business days after Temant bocomes
aware of such changs,  MNotwithatanding the
above, Limdlord retoing the vight to have lenant
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provaide ather formy of insurance which may he
reasimahly required 1o cover lulure risks. In ono
cvent shall the types or limits of any insurance
policics mamtained or required to be maintaingd
uneer this Lease by Tenant or its contractees limit
Tenant’™s  liability umder this Lease. mohiding
without  Tamitatien Venant’s  indemmification.
detense and hald hannless chligations.

[ Waiver:

lixcepl as expressly sel [orth elsewhers in this
Lease, Landlord and Tenanl. hereby warve all torl,
comiract or other rights sach may have awainst the
other on acconnt of any loss or damage sustained
by Landlord o Temant, as the case may be, to the
Premises or its comtents. or the other Project
irn]n'-:wmrlt:.‘rliﬁ, '\"rl'l'i:l.'pl'l may n"J.'I"i?itS rTHITI any T'iﬂl'\ 1a
the exlenl covered by their respechive properly
insurance policies (or o the exient they would
have been coverwd had soch msurance policies
been mainlained in accordance with this Lease) as
gel forth above; prowvided that such wanver shall
b effective only to the extent cither permtted by
the msurance covermyg such loss o if mswrance
i required by this Lease bul not cblamed,
permilled by the maurances thal would cover such
loss il such insurance were oblaimsd as reguined
by this Lease, The Parics shall cach oblain [rom
lheir respeclive INUmnes companiss @ walver ol
any right of subrogation which said insurance
campany may have agamst Landlord or Tenant.
as The case may be, with reapect 1o the property
insurance maintained with respect 1o this 1eaze.

Il. TAXS:

Tenanl. shall be hable [or and shall pay as
additicnal rent, prier to delinguency, all taxes and
assessments  levied aganst Teonant™s  porsonal
propety and trade o busmess fixtures.  All real
estate taxes shall be prorated to reflect the
Cmmencement 1Jate and Vapiration Date. 11, at
any lme during the Lease Tenn a Lax, exeise on
rents. busingss license lax or any aher Lax,
howover described, is levied or assessed against
Landlord az a substitute or addition, in whole or
in part, for taxes assessed or imposed on land or
buildings, ‘Uenamt shall pay and discharge it
Allocable Share of such tas or excise onrents or
other tax belime 1l becomes delnguent; except
that this provisien i nol inlended 1o civer nel



ncoms taxes, inheritance. gift or ostate tax
mposcd vpen Landlord. In the cvent that a tax is
placcd, levied, or asscsscd against Landlord and
the taxing anthority taloes the position that Tenant
cantiat pav and dischares its Allocable Share of
such tax on behalf of Landlord, then at
Lamdlord’s sole election, Landlord way increase
the Base Monthly Eent by the eet amount of
such tax and Tenant shall pay such increase. If
by wirtue of any application or procecding
bronght by Landlond, there results 2 reduction in
the assessed wvalue of the Promises during the
Lease Term. Tenant agrees to pav Landlord a fee
conaistent with the feea charged by a third party
appeal [irm for such services,

12 17T

Tenant shall arrange tor and pay duoestly to
the providing utility all watcr, gas. clestric,
telephone, and other whilitics supplicd to the
Premmiscs. Dring any period when Tenant leases
all of the space located m the Project buildings
seived by the Bridgeways, Temant shall alao
arange for and pay divectly to the providing
utility all wtilities supphel 1o the Bridesways.
During any period thal Tenant doss nol lease all
ol the space localed in the Projecl buildings
served by the Brideoways, Landlord shall arrangc
for and pav to the providing otility all utilitics
supphied to the Bridgeways, the cost of which
shall be neluded in Reimbursable Operating
Costs and as e which Tenant shall pav Tenant’™s
Allcable Share. Landlord shall nin he Tiakle Ln
loms ol or injury 1o person or property, however
oeeurring, throwsh or in conneclion wilth or
incidental to finmashing or the ntility companyv's
failure ta formsh utilitics to the Premizes or any
ather petion of the Progject, and i such event
Temant shall not be snntled to abatament o
reduction of any portiom of Hase Monthly Rent or
any other amounl pavable under this lease anid
the continued ellectivenass ol thia 1eass shall not
be affccted therehy, Tenant aclnowledpes that the
Premises, the Building andior the Project mav
become subject to the ratoning of ut ity services
ar restrictions om ubilty nse s requited by a
public utility company, povemmental agency o
other similar entily having jurisdiclion thereol.
Temant acknowledges and agrees thal ils lenancey
and cceupancy hercunder shall be subject to such
rationing of restrictions as may be imposcd upon
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Landlord, Tenanl the Premises, the lwlkling
anl’or the Projecl, and 'lenant shall in ne event he
cxeused or rolioved from any covenant or
oblizgation to be kopt or pafonned by Tonant by
reason of any sueh rationing or restrictions.

13, TOXIC WASTE AND
ENVIRONMENTAL DAMAGE:

A, Use of Hazurdous Materials:

Withowt the prior  written  consent  of
Latdlord, neither Tenant. nor anv subtenant of
the Pramizes (of any tier in the chain of tifle) or
any of Tenant™s o such subtemant™s agents.
emplavees, represenlatives. alTilales, archilects,
comtrackms (ncluding witheut  Timitation
subcontractors of all ticrs). supplicrs. vendors,
subtcnants. liccnsecs or invitces  {callectively
“Tenant's Agents™), shall cowse or pernit amy
Hazardous Materials. as defmed below, to be
generated, brought onto. used. stoved, created.
released or disposed of in o about the Premises
or Prect, excepl thal Tenanl may wse and store
small quantitics of commen houschold cleancrs,
office supplics and computer cquipment on the
Premiscs provided sueh use and storaze is in striet
compliance with all Ervironmental Laws, 2
defined below.  Ax uwsed hersin, the tem
“lagardous Materials™ shall mean any and all
substances. materials or wastes (whether liquid.
alid or gasecusp, which are a pollulant or
contaminant. or which arc hazardows, toxic,
imnitable. reactive, corrmive, dangenows, harmlil
o injurious, or which present a risk to public
health or the enviromnent, of Which are or may
hecmne regulated by or under the authonty of any

Poviremmental  Taws,  including.  without
lmitation,  ashestos or  asheslos  comlaiming
malerials.  peindewn products,  pesticides,

polvchlorinated biphenyls, Mammable explosives,
radivactive materials and urea [ormaldehyde, As
used hercin. the term “Emvironmental Laws™
ahall mean any present or future faderal, state or
local Laws, whether common law, stafute, rule.
e wlatiem or ordinance, _iu.il:_._‘mmll, wrider, or ather
grvermmenlal resiricliom,  guideline, lating or
requirement, telaling 1o the enviommenl or any
Hazardous  Mataials,  nchuling withow
litnitation, the Cemprehensnne  Efvironimcntal
Rexponse, Compensation, and Liability Act of
19800 42 LS. 89601 et seq.. the Resource



Conservation and Recovery Act of 1976, 42
T.5.CL §6901 ot seq., and applicable provisions of
the California Health and Safety Code and the
Califormia Water Codc. all as  horctofore or
hersattcr may be amended from time to time. In
arder to obtain comsent, Tenant shall deliver to
Lamdlord s wnitten piopesal  desciibing  the
Hazardows Malerials (o be brousht onle the
Tremiscs. measures to be taken for storage and
disposal thereof. and satety measurcs to bo
cploved to provent pollation or contamination
of the air. soil, swfacc and prownd water.
Landlord’s  approval wnay be withheld in its
reasemable  judginent. Without  diminishing
Tenant’s obligation to oblain Landlord s consent
to Tenant's wse of Hazardous Matcrials on the
Tremiscs where this Lease requires such consent,
Tenant represents and  warrante that it shall
comply with all Gevernmental Regnlations
applicable  to  Hazardeus Matorials  including
doing the following: (1) adhere to all reporting
anil mspeclion requirsmenls impossd by Federal,
State, County or Municipal Laws and provide
Lamdlord a copy of any such repots or agency
mapeetions;, (i) obtain and provide Landlord
copics of all neccssary permits and managcment
plans requirsd for the vsc. storage and handling of
Hazardous  Materials on  the Promiscs: (i)
enforce  Iazardons  Materials  handling  and
dispwsal  practices  omsistent  with industiy
slamdards: (1v] surrender the Pramises and Project
free from sny and all Hazardous Mdatcrialz
goneratcd,  brousht, wsed.  stored,  created,
refeascd, or disposed of by Tenont ar Tenant’s
Agents or by anyone else (other than Landlord or
Landlord’s  agents, cmployess or cantractors)
comming anto the Pretmises: and () with respect to
Hazardous Matenals as to which ‘lenamt i
ohligated or liable pursuant e the  express
provisions of this Lease, properly elose the
facility with rcpard to such Hazardous Materials
ichiding the removal o decontamination of any
process piping, mechanical ducting, storape tanks.
contamers, of trenches which have come into
contact with  auch  [arardows  Materals  and
oblaming a closure certificate from the local
administoring ageney prior to the cxpiration or
soona tormimation of tus Lease,
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B. Tenant’s Indemnity Regarding
Hazardous Materials:

Tenant shall. at its sole cost and expense and
with counsel reasomably acceptable 1o Landlord,
indenonity, defond and hold harmless Landlord
and the Landlerd Related Tartics from and against
any  and  all  claims,  labilitics,  cblipations,
penaltics. fincs, actions, losscs, damages, costs or
cupenses (inchudng without lunitation reasonable
attomeys fees) mewrred or suffered atising thom
generating, biinging, usmg. storing. creatimg.
releasing or disposing of Hazardous Materals n
or about the Promises or Projest by Tenant or
Tenant's Agents, or by anvone clse coming onto
the Promiscs (othar than Landlord or Landlord’s
agents, cmployees  and  contractors), or  the
vialation of any Governmental Regulation or
Piviremmental  Laws by lenmmt o lenant’s
Agents o by oanyone else coming onta the
Premises (vther than Landlord or Landlerd's
agonts,  cmployces  or  contractorsh This
indemndication, Jefense  and  hold  harmless
oblization  applics  whether  or  mot  the
cancentratiohs of any such Hazardons Materials
exceed applicable maximum  contaminant  or
actiom levels o my povernmental agemcy has
ixsued a cleanup order. Tenant’s indemmification,
delense, and hold harmless abligations melwde,
withoul limilalion, the Ellowing: (1) claims,
liabilitics. costs or exponscs rosnlting from or
bascd upom  administratnee, judicial (enal or
criminal) or other actiom, legal o cquitable
brought by amy pemvate or public persom under
present or future 1aws, including Envirommental
Paws; (1) claims, Nabililies, cosls o expenses
perlaming b the assessment and idemtilfcation,
monitoring, cleanup, containment, or removal of
Hazardous Matorials from soils, roverbods or
acuifers mchiding the provision of an alternative
public  drinking  water  sowrce; (i losses
attributable to diminution in the value of the
Fremises. DBwlding or Progect (iv) lss or
restrictiim ol use of rentable square leolags of the
Building cr Projeet; ) adverse effcet on the
marketing of any space in the Building or Projoct;
and  vi) all other liabilitics, oblipations.
penaltica,  fincs, claims,  actions  (imclhuding
remedial or enforcement actions of any kind and
admimistrative ar judicial proceedings, orders or
judpments), domages (including  consequential
and pumitive damages), and  costs (including



altorncy, consultant, and cxpert foes  and
capenscs) resulting from the relesse ar vielation.
This Scction 138 shall survive the cxpiration or
termination of this Lease.

C, Notice of Release or Violation:

If. during the Lease Term (mcluding any
extensions), Tenant becomes awane of (i} any
actual o theeatened release of any 1lazardous
Materials om, under o about the Premises or
Trojeet or (i) oany  guiy,  ovestigation.
proceeding, claim, notice or order by any provate
or public porson or cntity regarding the presence
of Hazardous Materials on, mnder or about the
Pretmises or Project, meluding withaut Hmitation
alleged violations of Vnvironmental Laws Dby
Tenant o Temant’s Agents, ‘lenant shall give
Landlord  written  nefice  of the relesse or
investigation within e (5) davs after leaming of
it and shall simultancously and thercafter finnish
Landlord with copics of anv claims. notices of
vielation, reports. or other writings received by
Temant comcarmng the release or investigation. In
the event af Nazardous
Materials, wive  [andlord
immadiats verbal notice of such rclease. In the
cvent of any release on or into the Tremiscs or
any portion of the Project or into the seil o
aronnd water wnder the Promises, the Building or
the Project of sy Hazardous Materials used,
treated, stored o disposed of by lTenant o
Temant™s Agenls ar as 1o the Praimaas only by
anyume else (other than Landlord or Landlord™s
agenls, emplirvess or conlraclors) comng omla
the Premises, Tenanl agrees o comply, al ils sole
cost. with all laws, reonlations. ordinances and
orders of any federal, state or local agency
relating to the monitaing or remediation of such
Hazardous Matenals,  In the event of any such
ol Tlazardous  Malerials

of an actual release

Tenant  shall  alsa

releass Tenant  shall
mmediately give verhal and follew-up writlen
nolice o the relesse (0 Landlond, and Tenant
aprecs to mcet and confor with Landlord and any
leneder designated by Landlord which has a loan
secured by the Pramisss to attempt to ehminate
and tmitigate amy firancial exposure to o such
lemder amal resultant exposiwre o Landlord ander
Califiwmia Code ol 9vil Procedure  Sectiom
TA6i k) as a resull ol such release, and promplly Lo
talie reasonable monitoring, cleanp and remcdial
steps eivon. inter alia, the historical wses to which
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the Project has and continues e be used, the risks
L public health posed by the release, the then
available teelnology and the costs of remediation,
cleanup  and  montoring,  consistent with
accoptable customary practices for the tvpe and
severity of such contamination and all applicable
lLaws., Maothing in the preceding sentence shall
eliminate, medily or reduce the obligation of
Tenanl under Section 1303 of thia [ease 1o
indenndy, defond and hold Landlord and the
Landlord Eclated Partics harmless. Tenant shall
provide Landlord  prompt  writken  notice  of
Tenant™s monitaring, cleamyp and rancdial steps.
In the absence of an erder of any federal, state or
lacal governmental or quasi-povernmental agency
relating 1o the cleanop. remedialion or ather
responss action reguired by applicabls law, amy
dispute arising betwecn Landlord and  Tenant
concerning Tonant™s abligation to Landlord under
this Seetion 13.C comecrning the level, method.
and manner of cleanup, ramediation or respomse
action required i connection with such a release
of Thveardous Materials shall be resolved by
arhitralion pursuant 1o this |ease.

12, Kemediation Obligations:

In the cvent of any release on, nnder or about
the Premiscs or the Project of any Hazardows
Materials generated, brought onto. uscd. stored.
created or disposed of by Temant or Tenant™s
Agents or, ad 10 the Premises only, by anyone else
(ether  than  Landlord  or Landlord’s  agents.
cmployoes o contractors) coming ot the
Premises, Tenant shall at its sole cost, promptly
take all noccssary and appropriate actions, in
compliance with applicable Einvironimental Taws.
ta  remove or  remediste  such Hazardowvs
Materials. whather or not any  governmental
agency has ssued a cleanup order, so as to retum
the Pramises and Pugect b the condition that
cuisted before the introduction of such Hazardovs
Matcrials. Tenant shall obtain Landlord's written
cotsent prior to implementing any  proposcd
removal or remedial action, provided. however.
that Tenant shall be entitled o respond
immediately to an emcrgency  withont st
obtainmg Landlord s wittten consent. Nothing n
the proceding sentence shall in any way climinatz,
miediy o reduce Lhe obligation of Tenant under
138 of this Lease to indemnidy, defend and hold
Landlord and the Landlord Related Partice



harmless. Landlord agrees that Tenant shall not
be lable to Landlord for. and Landlord shall not
roquire Tenant to ranove or rancdiate {or pay for
the cast thorcof), any Hazardous Matcrial that anc
presant at the Progect as of the BEffoctive Date ar
that have migrated to or under the Building o the
Project from otfsite sources, except to the extent
caused by Tenanl or Tenant™s Agents or coming
from any building in the Project leased to Tenant
or its suceocssors, afflliates, assiens or other
transforees.

E. Eonvironmental dMonitoringe:

Landlord anel its apents and consultants shall
have the vight to inspect, investizate, aamrple and
manitor the Premises, including anv anr, sail,
water, proumd water, or to comduct any other
sampling or testing, digeing, drilling or analvsis.
to detcrmine whether Tenant is complying with
the torms of this Scction 13, If Landlord
discovers that Tenant is not in complianc with
the terms of this Section 13, all costs incurred by
Landlemd  in detertmiming Tenant’™s  man-
compliance, ncludme  attormeys”,  comsultamts”
and experts” lees. shall be due and payable by
Temant Lo Tandlord  within thirly (3] days
[oTlowing Landlord s wrillen demand therelor.

F. Landlord Indemnilicalion:

Landlord shall indctnify and held Tenant
hatmless from anmy clams. liabilites, costs or
expenses  (including,  without  Mimitation,  afl
hitigation  costs.  expert  wilness and
reasonable attomeys” fees) ineurred or suflered
by lenant Lhe mvesligation,
maniorng remecdhation o Hazardous
Materials which are prosent on the Promises or
the Progect as of the Fffectnee Date (cxcept to the
extent caused by Tenant or Tenant's Agents ar
coming fiom any bulding n the Project leased to
Tenant or s successns, aflibates, assigns or
other translerees), or which cime Lo he present an

feecs

[iar removal,

o

the Premiszs ot Lhe Project ay a resull of

Landlord’s  actions after the Effcctive Date
Landlord’s  indemnification and hold harmloss
obligations inclode, without limitatian. (i) ¢laims,
halnlity. costs v expenses resulomg from or based
uparn achninistrative, judicial (eivil or criminal) o
ather action, legal or equitable, brought by any
privale or public pemson under commim law or
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under  the  Comprehensive  Environmental
Responss, Cempensation and Liability Ael ol
1980 {“CERCLAY)., the Rescurce Conscrvation
and Beoovery Act of 1980 ("RCREA™ or any
other Federal, State, County o Munizipal law.
ordinamez  or  repulation, for  the  removal,
investigation.  memitoring o remediation  of
Hazardous Materials which are present on the
Premises or the Projeel as ol the Ellective Date
{cxccpt to the cxtent cavsed by Tenant or
Tenant™s Asents or coming from any building in
the Projeet leascd to Tonant or itz succcssors.
affiliates, assigns or ather transforces), or which
came to be present on the Premises or the Project
of Landlord™s after the
Fllective Date, (1) claims, labililies, cosls or
cuponscs  pataining  te the  idontification
monitoring, cleanmp, containment, or removal of
Hazardous Materials which are present on the
Premiscs or the Project s of the Effective Date
{except to the extent caused by Tenant or
Temant™s Agents or coming from any builklimg n
the Project leased o Tenant or il suceessors,

as @ result actions

alliliales, assigns or ather transferess), or which
cams to be present on the Tremises or the Projeet
as a result of Landlord’s actions after the
Effcetive Date from soils, riverbeds or aguifeors
ineluchmg the provision of an alternatrve public
dreinking water source, and (i) all costs of
defending  such  claims. event shall
Landlord he lable for any comsequential damages
suffered or incurred by Tenant as a result of any
such contamination. To the actual knowledge of
Landlord, cmecpt az  disclesed by oin the
docments deseribed  on Exhibit H o attached
hercta o in any documents deliverad to Tenant
elore The Ellective Dale or recorded againsl. the
Project, no Hazardous hdatorial is prosent in the
Building or the Troject in vielation of applicable
Laws. Phrazes such as “to the actual knowledge
of Landlord”., or othcr plwascs rclating to
Landlord™s knowledze as used in this Lease
mean and are Hmited to the actual personal
knowledee as ol the Elleclive Dale of Tohn
Michael Sobrato, wilhout such individusl having
undertaken or being required to undertake any
duty of inquiry, Drvestigation or due diligence
with respoct to sweh matters,  withont  the
knowlcdze of any other person being imputed to
such individual.  withont  any  constructive
knewledge being inputed to such indnadual and

In no



without such individual assuming any personal
liability with respeet to such matters.

14. TENANT'S DEFAULT
A Fvents ol Delanll

The geewrence of any ol the Tnlliwing shall
comylilole a material defaull and breach of Uhis
Lease by Tenant: (1) Tenant's failure to pay the
Basc Meonthly Bent or any other payment due
under this Lease (including additional rant) by the
date such amount 18 due, where such failunz
comtinues  fn theee (3) business  Jdays  afler
Tenmant™s recerpl of Landlord’s notice that such
amount was nol recavel: (1) the abandonment ol
the Premiscs by Tenant: (il Tenant's failore to
deliver to Landlord any document or agrecmaent
required to be delivered by Tenant pursuant to
Sectioms 30k 2000 200K 2001 within the time
requited by those Sectiona, or failure to discharge
any liens within the time required by Section %13,
or laflure Lo deliver amy evidence ol insurance
within the time required by this Lease, whae
such faihwe continmes for two §2) business davs
after wreitten notice of the failure has been
delivencd to Tenant: (iv) Tehant’s failure to
observe and perform any other required provision
of this Lease. of the occurence of any ather event
deweribed as a default in other Sections of Uhis
leass or any amendment te this [ease, whers
such lailure or defaull continues lor Lhirly (30)
days aller wrillen nolice lrom Landlord. provicdel.
however. that if the natuee of the default i such
that it cannat reasonably be cured within such
thirty (20) day period, Tenant shall not be deemed
in default iF it connmences within such thirty (30)
day period 1o cure and therealler diligently
promecules the same 1o, excepl. however, that il
this Lease expresaly provides thal no nelice or
cure jy required lor a breach or delanll (o exisl
then such thinty (30) day ar langer natice and cure
periadd shall not appls: (v) Tenant’™s makmg of
any  pemerval  asmignment  for the  bemefit of
creditors: (vi) the fling by or agamst Tenant of a
pelitiom L have Tenanl adjudges] a hankrupl ar ol
a petition [or renrganizalion or arrangement under
any law relating (o bankrupley (unleas, in the case
af a petition filed agamst Tenant, the same i3
dizmmissed within thirty (300 days after the filing);
(vit) the appomtinent of a trustze or recenvet o
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take possessiom ol substantially all of Tenant's
assedy localsd al the Premises or ol lenani’s
interest in this Lease, wheore posscssion is not
restared to Tenant within thivty (30 daye: or (viii)
the attachment, cxceution o other judicial sezme
of substantially all of Tenant™s assets located at
the Pramises of of Tenant’™s interest in this Leass.
whare such serzure i ot discharged within thirty
(307 days.

B. Remedies:

In the event of any default by Tenant bovond
applicable notice and cwre poriods, then in
acklition to ather remedics available to Landlord
at low o in equity, Landlord shall have the
immmediate option to tenminate this [ease and all
rights of Temant hercunder by givimg writlen
neties of such intention to terminate. In the svent
Landlord clocts to so forminate this Lease,
Landlord may recover from Temant all the
following: (1) the worth at time of award of amy
unpaid rent which had been earned at the time of
such termination: (1) the worth at time of award
of the mnount by which the unpaid vent which
wirnld have been camed aller termination until
the time of award cxeceds the amount of such
rental loss for the same period that Tenant proves
could have boon reasonably avoided: (i) the
warrtl at time of award of the amount by which
the unpaid rent for the balance of the Lease Term
after the thne of award exczeds the amount of
quch rental Toss thal Tenamt proves could be
reasonably  avaided, (0 any  other  smount
necessary 1o compensale Landlord  Lor o all
detriment. proximalely cansed by Tenanl’s [ailure
to poform its oblipations under this Leasc or
which in the ordinary course of things wauld be
likely to result  therefrom,  mcluding  the
following: (%) expenses for repairmyg. alterng or
remirdeling the Pranises For purposes of reletting,
{¥) broker’s [ees, adverlising costs or other
expenses ol relelling the Premizes, and () costs
of carrying the Premiscs such as taxes, inswance
premivms, utilitics and sceurity precantions; and
(v at Landlord s election, such ather amounts in
aclhiticm to o i len of the foregomng as may be
permitted by apphicable Califorma law.  The tenn
“rent™, as wsed i this Tease, 15 delined as the
mimimum momthly installments of Hase Menthly
Eent and all other sums required to be paid by
Tenant pursnant to this Lease, all such ather sums



being deemed as additional rent duc hercunder.
As uscd in (1) and (1) above, “warth at the time
of award” shall be computed by allowing intcrest
at a rate cqual to the sreater of the folleowing (the
“Agrecd Interest Rare™) {1) the discount rate of
the Federal Reserve Bank of San Prancisco plos
five (3% percent per annwn, a8 of the twenty-
fafty 25th) day of the month mmediatcly
prevoding  Tenants  default, on advancss  to
member banks under Section 13 and 13¢a) of the
Federal Fezerve Act, as now in offect or horcaftcr
from time to time amcnded, of (i) ton percent
(1) per anmm. As usad in (i) above, “worth
at the time of award” shall be emnpoted by
dizcounting such amount 1 the discount rate of
the Faderal Esserve Bank of San Francisco at the
tne of award phes cne (1%) percent. Any
obligation Landlord may have to  mitizatc
damapes upon a tormination due to Tonant’s
default shall not inelude the abligation to nelet the
Premizes if Landlord has  other  comparable
available space willin (he Building or Projest,

(", Right to Re-enter:

In the evenl af any such delault by ‘Tenant,
Landlord shall have the right, atter torminating
thiz Leasze, to re-cntar the Tremisce and remove
all persons and propety in accardance with
applicable law. Such property may be romoved
and stored in a public warchouse or elsewhere at
the cost of and for the account of Temant, and
disprred ol by Landlowsd, m any manner penmitled
by law.

1} Comtinuation of Lease:

II' Landlord lees ned elecl 1o lermimale Uha
Leze az provided in Section 148 above, then the
provisions of Calilfeemaa Civil Ceodde Seclion
19514, (Landlored way continue the lease in
effect after I'emant™s Iweach and abandomment and
recaver tenl as il becomes due 17 Tenant has a
rghl b subled and  assign, subject amly Lo
reasonable limilations) as amended rom time o
time, shall apply. this Lease shall conbinue
eflvel, snd Landlord may enloree all of ils rights
and remedies under this Lease. meluding without
lnmitaticm, the tight to recover payment of rent as
it become: due.
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E. No Terminstion:

Neither  etforts by Landlord  to mitipate
damages caused by a bieach or defanlt of T'enant.
for acts of maintenance or preservation or etforts
L relel the Premises shall constitule an election
by Landlend e lermimale  the lease or a
lermination ol Tenant’s nghl (o posseszion ol the
Premizcs.

F. Non-Waiver;

Landlerd may  acccpt Tonant’s  pavments
without warving any rights under dhis lease.
includmg 1ghts under a previously served natice
of defaull. Mo payment by Temanl or recepl by
Landlord ol a lesser amaunt than any installment
of rent duc shall be decned as other than payment
ot account of the ameunt doc.  If Landlord
accepts payments after serving a notice of defanlt.
Landlord may nevertheless comimanes and pursue
an action te entirce rights and remedies under the
previously seived notice of default without giving
Tenanl  any  lurther  notice  or  sdemand.
Furthcrmors, Landlord’s acceoptance of rent from
the Tenant when the Tenant is holding over
withet cxpross written consent docs not cotvert
Tenant™s temancy fiom a tenancy at sufferance to
a momth to menth tenancy. No waiver of any
pravision of this Lease shall e dimphied by any
farlure of Landlord 1o enlorce any remedy Tor the
vialation al thal provisiom, even il thal violation
cantinmes or is repeated. Any walver by Landlord
of any provizion of this Lease must be i writing.
Such wanver shall affect only the provision
apecified and anly for the time and in the manner
stated in the writmg. Mo delay o einission in the
exgrcise of any right o meanedy Iy Landlord shall
impatr such right or remedy or be construzd as a
watver thereol by Landlorl. N ad or conduet of
Landlord,  melwding,  withowl  hrotation.  the
aceeplance ol kews lo he Promises, shall
conmstitute acceptance of the surrender of the
Premises by Tenant before the Vaparation Date.
Cnly written natice fromn Tandleed to Temant of
acceplance shall comstitule such acceptance of
gurrender ol the Premises. Landlord’s consent Lo
or approval ol any act by Tenanl which requires
Landlord™s consenl or approvals shall nol e
decmed  to waive o rehder  unnccossary
Landlord™s  consent to o approval of  amy
subsequent act by Tenant. The voluntary or other



swrrender of this Lease by Tenanl, or 2 mutual
canezllation thercof, shall net work 8 merger and
shall. at the option of Landlord, terminate all or
any cxisting subloases or subtenants, or may, at
the apticn of Landlored. operate as an assigmncnt
te Landlond of any or all such subleases o
subtenarits

G Perlormance by Landlord:

Il Tenant fanls e perlinm any obligation
required wnder this Leasc or by Laws beyond
applicable notics and core periods, Landlord in its
sole and absohite diserction may, without notice,
without warving any rights of romedics and
without relcaging Tenant from ity ohlgations
hereunder, perform such obhgation, i wlhich
event Tenant shall pay Landlord as additional rent
all sums paid by Landlerd m conncstion with
such substitute patormance. including intorest at
the Aprced Intersst Rate within ten (10) davs of
Landlord’s written notics for such paviment.

H. [Intentionally deleted]
15, LANDLORIFS LIABILITY:
A, Limitation on Landlord’s Liability:

In the event of Landlord’s failure to perfornn
any of s covenanls an agreements under Uhis
lzare, ‘I'enant shall give Dandlord wrillen nobice
ol such lailure and shall give Landlond thirly (30)
days o cure or commence o cure such lnlure
privr Lo any  claim lor breach or resullan
damages. provided, however. that if the nature of
the default is such that it cannot reascnaldy be
cured withim the 3i-day peried, lamdlord shall
nol be deemed in defanlt i L commences within
such period o cure, and therealler diligently
progecules Lhe zame o complation,  Tnaddition,
wpon any such lailure by Landlord, Tenant shall
aive nohics by rematarcd or corbificd mail to any
petson or entity with a secusity interest i the
Premizes  (“Mortgagee™) that has  provided
Tenant with motice of s inleresl m the Premises,
and  shall prrcide  Sorlgages a reasonable
opporlunily b curs such [ailure, meluding such
lime 1o oblan possession ol the Premises by
powar of sale or  judicial  forcclosure o
apprintiment of a recaver, it such should proove
nevessary to afectuate a cure. Tenant agrees that
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cach of the Mortgagess to whom this Lessc has
hean  assigned 1w an express  Thind-parly
beneficiary hercof.  Tonant waives any right
under California Crvil Code Scetion 195007 or
any ather prosent or foture law rolating to the
callection of any payment or deposit i
Mortgages or any purchaser at a foreclosme sale
of Mirlgages™s mntarest unless Morteages or such
purchaser shall have actually received and net
refunded the applicabls payment or deposit.
Tenant further warvcs all rights to terminats this
Lease and to vacate the Premises on Landlord s
default under this Lease. the Parties having
agreed that Tenant™s reimadies 0 the event of a
PLandlord  default shall be hmited o those
expressly sel linth m this Lease,  Tenanl’s sale
remady on Landlord™s default i3 an action for
damages o injunctive or declaratory  relict
provided. however, Landlord and the Landlord
Related Dartics shall not be Hable to Tenant for
any conseguential damages suffered or incured
by lemant on account of Londlord’s  default
includmg, withaout Inmtation, on account of lost
prafils am the mlemroption of Tenam™s husimess.
Tenant hereby agrees that Landlord shall not be
liable for injury to Tenant's business or any loss
of income therefrom or for damage to the poods,
wares, merchandise, o other property of Tanant.
Tenant™s employees, invitees. customers, or any
other person in or about the Premises or the
Progect, nor shall Landlord be liable Gor injury to
the persan of Tenant, Tenant's cmplovess. agonts,
contractors, or any other person in or about the
Premises o DProject, whether sveh damaps or
injury s canscd by or results from fire, steam,
clectricity, gas. water. or tain, or fram the
breakage, lealage. obatruction. o ather detects of
pipes, aprinklers, wires, appliances. plumbmg, arr
comditioning, or lighting Lxlures, or from any
other cavse, whether said damage or injury results
from conditions arising upon the Promiscs or
upan other portions of the Project or feom other
gources or places and regardless of whether the
cause of such damage or injury or the means of
repairing the smme 15 inaccessible te Temant.
PLandlord shall not be lable for any damages
arzing from any acl or negledd of any other
lemanl, occupanl, or user of the Projecel, nor [fom
the faitwre of Landlord to aforee the provisions
of any other lease of the Mroject.



B. Limitation on Tenant's Recourse;

If Landlond §¢ a2 comporation.  trust,
partnership,  jomt  venture,  umncorporated
association or ather Fonm of busmess entity, then
the obligations of Landlord shall not constitute
personal abligations of the Landlord Related
Tartice.  Tenant shall have recourse only to the
interest of Landlord in the Premises and corrent
net rent proceeds therefrom (after deduction of all
coats and expenses incurred o cormection with
the Project mchschng delt service) fin the
satisfaction of the ohligations of Landlord and
shall net have recourse to any other asscts of
Landlord for the satisfaction of such obligations.

C. Indemmnilication of Landlord:

Ao material part of the consideration
retidercd to Landlord, Tenant herchy wanecs all
claims against Landlord for damages to poods,
wates and mmerchandise, and all other personal
property in, upan or about smd Premises and Lo
mjurizs e persems moor abewl said Premises or
Trojeet, fiom any causc arizing at any time to the
fullest extent pernutted by law.  Excopt to the
cxtent due to the ncoliganes or willfol misconduct
of Landlerd or a breach of Landlord s ohligations
under this [ease, Tenant shall indemnify, defend
with counsel reasemably acceptalde te Landlod
and hoeld Landlord and the Landlord Related
Parties harmless Urom and againat all claims,
liabilitics, obligations, penaltics, fincs, actions.
losges, damages, cosls or cxpenses (including
without limitation rcasonable  atterncys foos)
incnrted or suttered amsing from the wse o
occupancy of the Premmses or any part of the
Project by Tenant or Temant™s Agents, the acls o
omissions of Temantor Temant’s Agenls, Tenant™s
breach ol this 1ease, or any damage o1 injury o
persom or properly [rom any cause, meluding but
nol limiled o the wse or occupancy ol lthe
Premizes or any part of the Progect by Tenant or
Tetant’s Agents, the acts o canissions of Tenant
or Tenant™s Agents, lenamit™s breach of this | .case
or from the failurs of Tenant Lo keep the Premizes
m girnl condilion and repair as hersin providesd.
Turther, in the svent Landlord i made party o
any liligatwm due o the acls or omission of
Tenant  or  Tonant’s  Agents,  Tonant  ghall
indemnify, defend (with counsel reasonably
acceptable to Landlord) and held Landlerd and
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the Tandlord Related Paies harmless o and
against  all  claims,  habilities,  ohligations,
penaltics, fincs, actions, losses, damages, costs or
cxpenses (incliding without lunitation reasonablc
attorneys foos) mewrred 0 conhection with such
litigaticm.

16, DESTRUCTION OF FREMISES:
A, Landlord’s Obligation (o Reslore;

In the cvent of damage or destruction of the
Premises. or the Bridgewava of they arc
comstructed. durmg the lLease Term (other tham
Temant™s Specialized Tenomt limprovenents and
other than thase Alteraticms Tor which Tandlord s
comsenl was nol oblamed) Landlord, and Tenant
{as to Alterations for which Landlerd’s consent
was not obtaine],  and  Speemalized  Tonant
Improvements, provided that i no cvent shall
Temant perform any work in vialation of the other
Sections of this Lease), shall repair the same to a
amilar conditicn to that which exsted price 1o
auch damage or destructiom, G Lhe exlent legally
allowed, subject to this Scction 16 below,  Such
damage or destruction shall not anmul or void this
Leaze; however, Tenant shall be entitled to a
proportionate rednction of Base Monthly Rent
while Landlord™s repairs or restoration of the
Building are being imade. and thereafter until the
earlizr to oceur of (1) one hundred Lty (150) dayvs
aller completion of Landlird s Premises repair or
restoration work or (i) the date that Tonamt
compleles 1ls Premises repair or resforation work,
such abatoment to be based upon the extent to
which Tenant 1% mat able to cccupy the Premizes
and conduct business therein due to such casualty
or tepair o restoration work, as reascmaldy
determined by Landlord. In no evenl shall
Landlord have any labality to Tenant, and in no
evenl shall Tenanl be enlills=]l o any  renl
reduction or abalemenl or have lhe dghl o
tetmminate this Lease if repair or recomstruction of
the Bridgewavs following casualty s not alliwed
by any  gevermnental  authosity haang
Jurisdictiom. In ne event shall Landlord have the
chligatiom 1 reslore any porlism ol the
Bridgewaye serving a Projedd buililing il such
Priject building s ne longer lapsed by Tenanl. In
ne event shall Landlerd be required to repar or
testore Adterations fir which Landlord's consent
was  not  obtained,  Speciahzed  Tenant



Improvements or Tenant's trade fixtwes or
personal proporty,

B. Limitutions on Landlord’s Restoration
Obligution:

Moteithstanding  the previsions of Scetion
164 above, Landlowd shall have no obligation to
repait or restore the Building (or any partion of
the PBridgeways, 17 they are conatructad) 1f any of
the following ocewe: (1) 1 Landlord estimates the
repairs cannot be made in fuse hondred sty
(200 davs from the date of reccipt of all
govarmincital  approvals  necossary under
applicable Laws. a3 rcasomably determined by
Landlord, (i) if the holder of the first deed of
trust or mirtgage encuimbering the Boilding elects
not to permit the msurance procesds payable
upon damage or destruction to be weed for such
repair  or restoration, (i) the damage or
destruction is not fully covered by the insurance
maintained by Landlord. (i) the damage o
destruction accurs in the last twenty four (24)
manths  of the lease Temn  (taking  into
comsideration  all Options  then  exercised by
Temant), or (v) Tenant 1 in delaull purswnt to the
provcisions of Seclion 14 above; or (v} Tenant has
vacaled the Premises lor more (han ninety (%))
davs before the casnalty. In any such cvent
Landlerd may clect cither to (1) complete the
repait of restoration. or (i) terminate this Lease
by provicing Tenant written notice of its election
within sisty (61 days Tallowing the damage or
destruction.  [IC Landlord slects 1o terminaie Uhis
1 zame pursuant b the immedialely prior senlence,
then Tenant shall have the righl 1o lerminate the
Sceond Expansion Building Lease by notifving
Landlord of such election in writing nat later than
thirty (20) days after Landlord has elected to
terminate this Lease pusvant to the smmediately
prive sentence. [1 Landlord elects e repair o
restore, this [ease shall comtinoe in [ull fomee and
ellzcl. Tenanl shall also have the nght o
torminate this Lease in the ovent cither €10
Lamdlord cstiates the repairs cannat be made in
the three hundred sixty (30600 days trom the date
af  receipt of  all geveramental  approvald
necessary under applicable Taws, as reasonably
determined by Landlord, or (2) the damage or
destruction oceurs in the last iwenly Tour (24)
months  of the Lease Term  taking  into
considoration  all Options  then exereized by
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Tenant), by providing Landlord written ol is
glection ol (17 ol 1y semlence above within
twenty (20) davs after Landlord’s netice of the
time to repair and rostore and of (23 of this
gottenes above within thirty (30) davs after the
date of the casmalty; provided however that
Tenant™s  tenmination  vight pursuant te this
gentence shall not apply with respect 1 the
Bridgeways or the Second Hxpansion 13wlling
Leasc. Tenant herchy waives the benefits and
vights provided to Tenant by the provisions of
Criil Code Scetions 1932 and 19533, or amy
similar Law now or hercafier m effect.  If this
lease terminates as the result of any domage or
destruction to Premises, all property msurance
proceeds relaling o Alleralions mainlained by
Tenant shall be the sole property of Landlerd,
Tenant shall have no right to such proceeds, and
Tenanl shall [ully cooperale wilh Landlord in
callecting such proceeds, ar if such procecds have
beem paid to Temant. ‘Tenamt shall pay such
proceeds to Landlod not later than seven (T)
business days  after the Fxpiration ate or
termination o this [ease (whichever s earlier),
which ebligations shall survive the expiralion or
gowmer lerminalion ol this Lease,  Tenant shall
also pay to Landlord not later than seven (7)
business  daye  after the Fxpiration Date or
termination of this | ease (wihichever ia earlier) an
amount zqual to the deductible under Tenant’s
properly msurance, which abligation shall survive
the expiralion or sooner Lermination ol this Lease.
Il Tenanl. lails L mainlain the properly msurancs
required by thiz Leasy, then Tenanl shall pay 1o
Landlord, not later than seven (7) business days
after the Fxpiration Date or termination of this
Lease {whichever i earliery an amount exqual to
what the proceeds would have been had Tenant
mainlained Lhe insurance regquirss] by Lhis Tease,
plus the deductible thal would have applied i
such insurance had been in place,

17. CONDEMNATION:

If anv part of the Premizcs shall be taleen for
any public or quasi-pubhc use. under any statnte
of by right of cninent domain o private purchase
in lew thereol, and only a part thereof remains
which is suscoptible of occupation hereunder, this
Leasc shall, as to the part so taken, terminate as of
the dav before title vests in the condemmnor or
purchascr (“Vesting Date’™) and Base Monthly



Rent paxable horcunder shall be adjusted so that
Tenant is required to pay tor the remainder of the
Lease Tarm only such portion of Base Monthly
Rent as the valne of the part remaining atter such
taking bears to the valne of the enting Promiscs
pricd to such taking. a8 reasomably determined by
Lamdlord.  Fwither, in the event of such partial
tabang, Landlord shall have the option to
torminate this Lease as of the Vosting Date.  If
Landlord clects to terminate this Lease pursuant
te the wnmediately prior sentenes, then Tenant
shall have the risht to torminate the Sceond
Expansiom Bwilding Lease by delivering written
notice of its electiom to Landlord nat later than
thirty (307 davs afler Landlord has elocied (o
terminate this Lease purswant to the immediatzly
pricy sentense, IF all of the Promises or such part
thereof be taken so that there decs not remain a
portion susceptible for occupation hercunder, this
Lease shall terminate on the Vesting Date. If part
ar all of the Pramses be taken. all compensation
awarided upon such laking shall #o 1o Landlord,
and "lenant shall have ne clann thereto, except
Lamdlord shall cooperals with Tenant, without
cost to Landlord, to recover compensation for the
unamortized cost of any Specialized  Tenant
Impronements and Alterations paid for by Tenant
and not reimbuscd throush the Work Allowance
ar for Tenant’™s moving costs. 1 there 15 a taling
of any parking areas within Phase 2. substitute
parking canmol be provided within Phase 2 hy
means  of restriping  the remaining  cxisting
patking arcas within Thasc 2, and Landlord docs
not provide replaccment parking within Fhase 1
ar other property adjacent to Phase 1 or Phase 2,
then the parkme allocated to Tenant under this
Lamse shall be proportionately reduced. [lowever,
if the parkmg allecated o 'Tenant under this | .case
i reduced by mare than len percent (10U or
there iz o taking of more than fiftcon parcont
(15%) of the rentable square footape in the five
15) story office portion of Building then leased by
Tenant (not melucing the Roof Deck), Tenant
shall have the right to terminate this |.ease
effective as of the Vesting Date or thirty (30)
days aller Tenant delivers its lermination noebce
to Landlord, whichever is lator, If any pat of the
DPremiscs is taken but this Leasc i not torminated.
then Landlord shall to the extont not pralibitcd
by Laws and condemnation proceccds  are
sufficient to do s tepar any damage to the
Premises caused by such taking to a womdition
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reasomably  suilable L Tenanl’s  comlinued
operations. Tenanl herehy waives the provisions
of California Code of Crvil TProcodures Scetion
1265130 and any similar Law now o1 horeafter in
ctfeet, and the provisions of this Seetion 17 shall
govern in the case of a taling.

18, ASSIGNMENT OR SUBLEASE:
A, Consent by Landlord:

Exoopt as specifically provided in Section
18.F  below.  Tenant may not  volustarily.
imcaluntanly or by operation of law, assign. sell
o atherwise transter all or any part of Tenant’s
imterest in this 1ease or in the Premises, cause or
permil any parl ol the Proamises o he sublel,
oceupizd or used by anyons other than Tenant, or
pormit any porson to snccced to any intercst in
this Lease or the Premiscs (all of the forcpaing
being o “Transter™) without the express witten
comsent of Landlord. Motwithstanding any other
provvision of this Lease, in e event shall Tenant
have the might Lo elTeet a Tranaler ol any portion
of the Ameonitics Extonzion or the Eoof Dock
without concurrently therewith assigning all of its
vights under this Lease to the same transforce,
except that in the case of a sublease or license of
leziz than all of the interior apace of the Premises.
Tenant may alloew 1ts subtenant or licensee to
have shared wse of the Amenities xiension or the
Reol ek, In the evenl Tenant desires Lo
offectuate a Transfor, Tonamt shall deliver to
Landlord 1) exeouled  counterparls of  any
agrcement and of all acillary agrecments with
the proposed transferse, (i) corrent financial
statements  of the tramsferee  covening  the
precedimg three (3) years, (i) the nature of the
proposed transleres’s husiness e be carried on in
the Premises. (iv) a slalemenl oullining  all
comsideralion (o be mven on scceomnl ol (he
Transler, and (v) 4 currenl Inancial satement ol
Tenant.  Landlord may condition its appraval of
any 'lranafer on receipt of a certification fiom
both “lenant and the proposed tansferee of all
commideratiom 1o he paid 1o "Tenant i cormection
AL Landlard’s  regquesl,
Tenant shall also prowvide additional inlormation
reasanably reguired by Landlond fo delermime
whether it will conzent to the proposed Transtor.
Landlord shall have a fiftzen (130 day petiod
following veceipt of all the foregeing within

wilh such Iransler.



which to notify Tenant in writing that Landlord
clects to: (1) other than with respect to a Pormitted
Transfor, terminate this Leasc as to the portion of
the Promiscs proposcd to be transforred, if the
portian of the Premiscs proposcd for Transfer,
tegether with any portion of the Buildmg then
subject to another Transfer, 15 for more than tifty
pereent (30%) (cumulatively, Tor the proposed
Transfor and all other Transters thon in cffect and
made within the thirty six (30) month period
betere Tonant™s request for consideration of the
proposcd Transfer) of the rentable square footage
of the Building. and the Transfer then under
conaideration 18 for more than seventy  five
pereent (73%) of (he remaining Lesse Term (ool
taking into account Cption Terms which have not
yet sommenead); (1) permit Tenant to Transter
such space to the named transforos on the terms
and concditions sct fonth e the notics: or (i)
refuse cansent. I Landlerd should fail to notify
Tenant n writing of such election within the
[Meen (13) dav period, Landlord shall be deemed
ter have elected aption (i1) above (e refused
comsenty, prrvided, however that il afler such
fifteen (15) day pariod Tenant delmvers another
written notics to Landlord requesting consent to
the proposed  Transfor topether  with  the
informatiom required  to be  sobmitted  in
connection with the lramsfer, such notice states
that 1t is a second notice as o which it Landlond
dias nol respond within seven (7)) business days
Landlord will be docmed to have granted itz
conscnt, and Landlord has confirmed to Tonant
that Landlard reccrved such sceond notics and the
subimtted Transfer information. then of Landlord
fails to respond to Tenant within seven (7)
business days atter delvery of the second netice
and Landlord’s comfirmation of recept Landlord
shall be deemel Lo have comsenled (o the
proposed Transfor. In the cvent Landlord clec

option (i) above this Leasc shall cxpirc with
reapreet to such part of the Premises which i the
subject of the proposed Transfor on the date upaon
which the proposed “lransfer was to commeance.
and Fren such date Ferwand, 1Base Monthly Rent
shall be adjusted based om the proportion that the
rentable arca of the Premises remaining  bears to
the total rontable arca of the Premiscs boforc
cxerciss of Landlord™s cleetion to tcrminate, and
Tenant’s Allacable Share of all other costs and
charges shall be admsted 0 accondance wiath
Sectiom 915 based upan the remaining rentable
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area al the Premises. [n the event Landlond does
nol dlect oplion (1) alweve, Landlord’s consent 1o
the proposcd Transter shall not be unreasonably
withhcld, conditioned or delayed, provided and
upan  the condition  thatt (i) the proposed
transferes 8 engaged in a business that 8 limited
ta the vse expressly pernmtted under this Lease:
(1) the proposed transleres % a company with
aulTicient (nancial worth amd management ability
to undertake the financial obligation of this Leasc
in the caze of an asziznmaent (or i the casc of a
Transfor of less than all of Tonant™s intercst in
this Lease ar a sublease, the financial obligations
under such ‘lransfer) and landlord has  been
furmished with reasonable proof thereof: (i) the
proposed transler agreement, 11l 18 a sublease,
cimlorms Lo the requirements ol Section 181
below or il il 15 an assignmenl. s in a lotm
reasanably  salislaciory e Landlord: (vy the
proposed Transfor will not result in there bang
preater than one (1) sultenants or other ocoupants
(nat including emplovess) on any Tl within the
Building at any tine durmg the 1ease Term: (V)
Tenant reimburses Landlord on demand Lo all
reasimable  cosls thal may be ncwred by
Landlord  in connestion with said  Transler,
inchding the costs of making investigations as to
the aceeptability of the proposcd transteree and
legal costs ineurred din commection with  the
granting a1 dental of any requested comsent not to
enceed  Pwo Theuwsand Pive Hundred Dollas
(52,5000, and (v} Tenant  shall nob have
aivertised  or  poblictesd m any way  the
availabilily of the Premises wilhoul prior nolice
to Landlord.  In the cvent all or any one of the
foregoing conditions are not satisfied (without
limiting other factors that tnay be comsidered or
conditions that may be imposed by Landlord 1n
commectiom with a regueatad Transler), Dandlond
ghall be comsidered o have acted reasonably il it
withholls  ils consenl.  Tenanl  shall  not
hvpothecate. morteage, pledpe or  othorwisc
encinnber Tenants interest in this Lease or the
Premises or otherwise use the lease as a secunty
device in any wmarmer without the comsent of
PLandlord, (all ol the foregoing  heing  an
“ypothecation™ which conzent [andlonl may
wilhhold o is sole and  absolule discretion,
Tenant shall reimburse Landlord on demand for
any rcasonable costs that may be incurred by
Latdlord i1 conncction with an Hypothecation.
includmg legal costs meurred in conmectiom with



the granting or denial of any requested conscnt.
Landlord’s consent to enc or more Transters or
Hypotheeations  shall not oporate to wanve
Tenant’s obligation to abtain Landlord s conscnt
te ather  Transfos  or  Hypothooations  nar
conatitube comsent to on aesignment of other
Transfer Tollowing foreclosuie of any pennitted
lien, mortgagz or other encumbranse, I Tenant iz
a corporation,  limited  liability  company,
unincorporated association, partnership or other
lepal cotity, the sale, assignment, camecllation,
surrchder, cxchanpe. comvorsion of amy othor
transfer  or  hypathecation  of  any  stock,
meamnbeship or other awnership interest in such
enlily iwhether ocowring al one ime or owver a
period of time) w the ageregate of mers than fifly
persent (30%) (detormined cunmlatively) shall be
docmed an assignment of this Lease; in the casc
of a partnership, any withdrawal or substimtion
twhether ocourting at one time of over a period of
tnne) of my partners owning ity percent (30%)
or more {cumulalivelyh of the parlnership, or the
disgalution of the partnership shall be deeined an
assigrment of this Lease: provvided that, subject e
Section 181 below, the forepoing provisions of
this sentence shall not apply to a transfor of stock
in a corporation whose stock is publicly traded on
a public stocl: exchange. [ Tenamt is an cnbity,
any sale of all or substantially all of its assets
shall be desned an assignment of thns Lease. [
Temant s a cwrporation whose stock s nat
publicly traded on a public stock cxchange. any
dissalution, merger, consolidation ar
recrzanization of Tonant shall be docmed a
Tramsfor.  Tenant acknowledpes and agrees that
the provision of this Sectiom 18 ane nat
unreasonable standards or conditions for purposics
af Section 1931.4 ol the Cahforma Cial Caode, as
amendad from time e tme, under bankruploy
Lawars, or for any other purpose.

B. Assignment or Subletling
Consideration:

Lampdlord and Tenant hereby agree that fifty
percent (30%) of any rent or ather ccomommc
conaideration  (mcluding  without  Hnitation,
payiments for trade Pixtures and personal property
i coecss of the fair market valus thereof, stock,
warrants, and options) in exesss of the Basc
Monthly Rent payable hercunder {after deducting
theretrom Keasonable Transfor Costs (dofined
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below )} (1) realized by Tenant in conncetion with
any Transter by Tenant, ander (i1) realized by a
subtcnant or any other person or cutity {other than
Tenant) tany such subtenant. porson or ontity
being a “Subscquent Transfoeror™) in cotmcction
with a sublease. assipnment or other Transfer by
such Subsequent Transferor,  shall be paid by
Tenanl to Landlord promptly affer such amounis
arc paid to Tenant or a Subscquent Transtoror,
regardless of the amount of subrent the
Subscguent Transtoror pays to Toant or amy
prior Subscquent Transforer.  As used in this
Section 18, “Reasonable Transfor Costs™
ghall mean the following costs, to the extent
reasonably  mcurred i comnection with  the
Transter in gquestion:  {1) advertising costs and
brokorags commissions pavable to unaffilisted
third partics. {iid reasonable logal foos incurred by
Tenant in conncction with such Transfor. (i)
tehant improvement costs incurred by Tonant
aolely in conmection with such Transfer, and (v)
the Unamortizad U] Costs (detined below) to the
extent attributable ta the portion of the Premixes
subject e the Tramsfer.  As used o this Tease,
“Unamortized TI Costs” shall mean the thon
remaining  (as  of the date of Transfor)
unamortized  portion of the Work Allowance
Closts to the extent not patd for throngh the Work
Allowamee. with the Work Adlowance Caosts not
paid Gon through the Work Allowance beng
amortized over the mibal ome hundred oty four
{144) months of the Lease Toom and ovenly
allocated over the rentable square footage of the
Premmises. In the case of a Transfor other than an
assienment of Temant™s entire intercst in the
lease and Premiscs. the Lmamortized 11 Costs
ahall be included 10 Reasonable Lranafer Costs om
a monthly  amortizatien basis aver the then
remaining amirlivalivm period and shall nol he
fully dedueted uwpon the oceurrence of the
Transfor.  Tenant’'s obligation to pay  over
Landleed™s  poation of  the consideration
comstitutes  an oblipation  for additional  rent
hereumder.  The above provisions relating to
PLandloed™s vight 1o tetminate fhe leose amd
relating o the allocation of exeess tentl are
indcpendently  negotiated  torms  of the Leasc
which constitute a material induccmaent for the
Landlord to enter into the Lease, and arc agrocd
by the Partics to be commercially reasonable. ko
Transfer by Tenant shall releve it of amy
obligation under this Lease.  Any Uranster which



conflicts with the provisions of this Lease shall be
voidable by Landlerd at any time tollowing such
Transfor.

C, INo Releuse:

Aoy Transfor shall bo made only of and shall
not be effective until the transteres shall execute,
ackmowledge, and  dehver to  Landlord  an
agraetnent, in Form md substmes satistactory to
Lamdlord, whereby the tramaleres shall assume all
the obligations of this Loase on the part of Tenant
te be patormed or eheerved to the extont of the
interest boing transtorred and shall be subjeet to
all the covenants. agrecments. torms, provisions
and conditions i this Lease to the extent
applicable  to the inferest being  transfored.
Motwithstanding any “lransfer and the aceeptance
of rent or other swms by Landlord from any
transforee. Tenant and any guarantor shall remain
funlly liable for the payment of Base hMonthhy Rent
and additional oot doc and to bocome  du
hereunder, for the performance of all the
covenants, agheaments, tetns,  piosdisions and
conditions contmned in this Lease on the pat of
Temant o be perlommed and for all acts and
amissions ol any transleree or any other person
claiming under or through any transferes that
shall be in violation of any of the torms and
conditions of this Lease, and anv such violation
shall be deemed a violation by Tenant.  Tenant
shall indemnify, defend with counsel reasonably
acceptable 1o Landlord and hold Landiord and
the Landlord Related Parties hanmlesys from and
againal  all  clams,  Tiahililies,  obligations,
penalties, lines, achions, losses, damages, cosls or
cxpotscs (including withont limitation rcasonable
attorneys foes) resulting from any claims that may
be made aganst landlod by the proposed
transfieree or by any real estate nokers ar other
persims claiming  cnnpensalion m o connecliom
with the proqumed ITansler.

13 Reorganization of 'Tenant:

Motwithstanding any other provision of this
Leage, the provisions of this Scetion 1810 ghall
apply f: (1) there 8 a dissolotion, merger,
conaelidation. o other teorgamization  of o
affecting  lenamt.  where Tenant 18 not  the
surviving compamy, ar there s a sale ol all or
subslaniially all ol the assels of Tenant, or {i1)
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there is a sale, concellation, swrender, cxchangg,
comversion of any  other transfor of stock
imvolving or consisting of more than fifty perecnt
{30%) of the total combincd voting power of all
clazsses  of Tonant’s  coptal  stock  issved.
outstandimg and entitled to vote for the election of
directors, or a transfer of move than a fifty percent
{30%) swnership inberesl n
Tenant (where Tenant i3 not a corporation), or
there is any merger. consolidation or other
rearpanization of or affeeting Tenant {other than
one deseribed n (0 immediately above), whether
the foregoing occurs in a single transaction or in
maltiple steps. In a transaction vnder clawse (1) of
lhiz Sccfion 18Ik the sunviving or acquiring
compuration or entily (“Surviving Eatily™) shall
promptly exesute and deliver te Landlord an
agrcoment in form reasomably  satistactory to
Landlord wnder which the Sunviving Entity
assuncs the obligations of Tenant hereunder. Inoa
transaction or series of transactions wnder clause
(1 of this Section 1812 the entitizs which as a
result of such transaction(x) own a greater than
ifly percent (30%) interest in Tenant (includmeg,
without lmitation az a result of a reverse
triangular  merger or a  trisngular merger)
{callectively the “Acquirving Entity™)  shall
promptly exeonte and delmeer to Landled @
puananty of lease wn forin reasomably satisfactory
to landlerd under which the Acquiring linoity
guaraniees the [ull payment and perfimmance of
the obligations of Tonant under the Leasc “Lease
Guaranty™). The forcgeing notwithstanding, as
to all transactions dezcribed in this Scetion 1810,
if the Surviving Entity or Acquining Entity s
itself not a publicly-traded company, but i
instead the subsidiary of or owned {drectly o
indirectlyy by a publicly-traded company (or a
aubsidiary ol a subsidiary ol a publicly-traded
company, or 8 subsidiary in a chain of cntitics in
which one or more parent companics arc publicly
tradesl),  then  cach  publich-traded  parcnt
campany m such chain shall alse be required to
exconte and  deliver o Dandlmd  the [case
Cluaranty. [n addition, 1 the event that after such
acyuisitim Tenamd doss not prepare andited
financial statements, then in addition to the
financial statements requived to be delneored by
Tenant hereunder, cach atity required to cxcente
the Lease Cuaranty shall provide Landlord its
audhited tinancial statements at the times and 1n
the manner requined  of lenant  hereander.



Without limiting the foregeing requiremsnts. it is
the intent of the partics that atter such any
transaction or scrics of transactions deseribed in
this Scetion 180, Landlord shall be cntitled to
rely an the croditworthiness of publicly-traded
companies  and  to receive audited  timancial
iferimatiom from publiclv-traded conpanies to
the exlent Tenant i3 owned, direetly or mdiceetly,
by a publicly-traded company.

E. Permitled Translers

Provvided that Tenant otherwize complics with
the provisions of this Scction 1%, cxeopt the
provvision  pequiring  prior consent or the
prinisdons  relating  to payment  of  Tramsfer
comsideration. but otherwise includmye without
Tnmitatiom Section 1812, Tenant may enter mla
any of the following Transfors desaribed in thiz
Scetion 18.E (2 “Permitted Transfer™) without
Landlord®s prior conscat. provided howover that
Tenant shall notify Landlord of anv such Transfer
not later than five (3) business days after the
effective date ot auch Transfer,  |cept as
provaded in Section 18 above relating to a
Transler of any  portiom of the  Amenilies
Extension aor the Roof Decle Tenant may subleasc
all or part of the Promises or assign all of its
mterest in this Lease to (1) any corporation oo
lzgal entity which conteals. is contralled by, or is
under conmmon comtral with the original Tenant to
this [.ease by means of an ownership mterest of
mare Than lifty percent (30%) (1) a successor
corporaliom or legal entily which resulls from a
merger, consolidaliom or olher reorgamizatiom in
which Tenanl iz nod the surviving corporalion ot
lezal entity. so long as the surviving corporation
or lezal entity has a net worth at the time of such
agsigtment o sublease that 8 equal to or greater
than the net worth of Tenant nomediately prioe to
such transaction: and (1] a corparation o legal
enlily which purchases or olherwise acquires all
or subslantially a1l ol the assets or slock ol 'T'enant
to long as the surviving corporation or lepal
citity has a nct worth at the tme of such
assignment o sublease that 8 equal to or greater
than the net worth of Tenant anmediately prie to
such tramsaction. The assignes of a Penmitted
Transler s relerred e in this lease as a
“Permitled Assignes™
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F. Effect of Default:

In the cvent of Tenant’s default, Tenant
hereby assigns all amounts due to ‘Tenant fhon
any Trmafer as secunty for performance of
Tenant™s  ohligations  under this lease, and
Landlird as assignes ol Tenanl, or a receiver [or
Tenanl apparinied on Landlord’s application, may
colleet such amoumts and  apply it toward
Tenant’s abligations under this Lease. cxoopt that
Temant may callect such mnounts unless a detfanlt
bevand applicable notice and cure periods aconrs
as described n Sectiom 14 above, Landlord s
callection of any amounls due from a Transler
shall nol constilile an aceeplance by Landlord ol
attonument by any subtenants, and upon Tenant’s
default beyond applicable notice and cure periods
Landlord shall have all vights provided by this
lease nd applicable Laws, including without
limitation tenminating this [ease and any or all
vecupants” rights 1o possession of the Premises as
Landlord ghall determine m Landlord™s sele and
absolute discrction. A tormination of the Lease
duc to Tenant’s defanlt beyond applicable notice
arel core periods shall not autematically terminate
a lranafer them mn existence: rather at Landlord’s
alection (13 such Transfer shall survnve the [ease
tenmination, (2} the trmsferee shall attom to
Lamdlord, and (33 Landlmd shall undertake the
ohligatioms o Tenanl  under  the  lransler
aoreemnenl; exeepl that Landlord shall not be
lable [or prepaid reml, securly deposils or other
detaults of Tenant to the transforee, or for any
acts or omissions of Tenant and Tenant™s Apents,

G. Conveyance by Landlord:

In the event of any transfer by any persom ar
entity comprising Landlord ol such peron’™s or
cntity’s cntire intorcst in this Lease, such person
o cntity fand in case of any subscquent transtor,
the then transferary shall be autematically frocd
and rehieved from and after the date of such
transfer of all hability for the pertomance of any
covenants of abligations on the part of Landlord
comained in this Tease  accrwing  hersaller
provided, however. that any fonds in the hands of
such person ar entity or the then transferar at the
time of such transtor, in which Tonant has an
intorost shall be mirned aver to the transferce and
if the entire nterest of Landlord is the subject of
the transter then any amount then due and



pavable to Tenamt by Landlord or the then
transforer undar any provision of this Lease shall
be paid to Temant; and provided, firther, that
upon any such transfor, the transforce shall be
decmad o have  assmned,  subjoct to the
lnmitaticns of this Section 18 above all of the
agreements, oovenants and  conditioms m thia
Laaze o be porlormad from and afler the transfor
on the part of Landlord, it being intondzd hercby
that the covenants and obligations contained in
this Lease to be porformed on the pat of
Landlord shall, subject as aforcsand. be binding
on cach Landlord, its successors and assigns. only
during its peiiad of camership.

TL Successors and Assigns:

Subject Lo the provisions this Section 14, the
covenants and conditions of this Leasc shall apply
to and bind the heirs, sucocssors, oxocubars,
administrators and assisns of all Partics herctor
and all partics hercta comprising Tonant shall be
Joantly and severally liable hereunder.

I Sublease Requirements:

With respect to any permtted sublet of the
Premizses by lenant to an approved Subienant
(*“Sublenant™), the sublel transaction shall be
evidenced by a wrillen sublease hetween Tenant
and Subtcnant ithe “Sublease™). The Sublcasc
shall comply with the following regqurcments: (i)
The form of the Svblease and the terma and
comditions thereof shall be subject te Landlord™s
appraval  which  shall not be  withheld
unreasomably; (1) The Sublease shall provide
thal i1 iy subjecl 1o all of the lenns and cenditions
ol this Lease, exeepl thoss lerms and condilions
relaling 1o Rent, addilional renl. and any olher
amennl diwe wnder this Lease; (i) The Sublease
shall pravide that the Subtenant shall have no
right b exercise any option or other right granted
tr ‘Uenant m this [ease: (nd The Sublease shall
comlain a watver ol subrogation against Landlond
and shall reguire Sublenanl’s insurance policies L
acknenwledpe such watver of subrogation; (v The
Sublease shall provide that all requirements of the
Lease applicable to subleascs shall be applicable
tee sub-subleases: (viy The Sublease shall require
Subtenant, acting through Tenamt to  obtain
Lamdlord™s  prior writlen  appmonal, o any
alleration Lr Lhe Premises Lo the same exiend
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Tenant 14 required by (his Lease o oblan such
comsenly  {vil) The Sublease  shall  require
Subtenant to scnd Landlord copics of any and all
noticss concerning the Promiscs that Subtonant i
ablizgated to provide ta Tenant and Tenant to scnd
Landlord eopies of any and all notices comeetning
the Premises that Tenant 18 abligated to provide to
Subtenant; (v} The Sublease shall pronade thal,
al Landlords option, the Sublease shall not
terminate in the ovent that this Lease torminates
andl  shall require Subtenant to cxecute an
attonment aprecment if Landlord, in its sole and
absalute  discretion. shall clect to have the
Sublease continne beyond the date of termination
of this 1ease as a direct lease between [andlord
and the Subenant (provided however thal nona
avent shall Landlord be liable for any defanlt
under the Subleasc oceurring prier to such
attornment); and () The Sublcase shall require
the Subtenant to agree that on recaipt of notice
from Landlord that Tenant has defaulted bevond
applicalle motice and cure periads. Subtenant
ghall pay all sums due under the Sublzase to

Iandlord.

19. OFTION TO EXTEND THE LEASE
TERM:

A, Grant and Excrcisc of Option:

Landlord grants 1o Tenant, subject we the
terms and conditions sel Linth in this Section 19
three  (3) options {(cach an “Optien” and
colleetrvely the “Options™) to cxtend the Leasc
Term for an additienal torm (cach an *Option
Term™). Each Uption Tern shall be for 2 petiod
of sty (60) months and shall be exercised. if at
all, by written notice o Landlord ne carlier than
twelve (12) menths prior o the date the [ease
Torm would cxpive but tor such excreise but no
later than ninc (9 months prior to the date the
Lease Term wonld cxpire but for such exereize.
time being of the essence for the gnving of such
wiitter notice. Motwithstanding the Toregoing, n
order tor Tenant™s exercise of an Option under
this Lease Lo be elfective, i there are any leases
cntercd into by Tenant for any othor portion of
Fhasc 2 {each of such other leascs being an
“Additional Phase 2 Lease™) having  an
cxpiration dats that ¢ within ten (10) moenths after
the Expiration Date of this Lease. then the tenants
under such  Additiomal Phase 2 leases must



concurrently  with  Tenant  cxercise  their
coresponding options to extend the torm of the
Additional Phase 2 Leascs if thore arc any
remaining  wnexercisod  options  under such
Additional Phase 2 Leases. In addition, if an
Additional Phase 2 Leaze has an expiration date
that 15 within ten (10} months before  the
Espiration Date of this Lesse. and the tenant
under such Additional Phase 2 Lease did not
cacrelse an available option to extend the torm of
the Additional Mhase 2 Leasc then all Options
under this Lease as to which an Option Term has
not commenced shall terminate and be of no
fuither force or effect [ lenant exercises an
Option, all of the lerms, covenants and condilions
of (his Lease shall apply cxcept for the grant of
additional Options purswant to this Seotien 19,
crcopt for Tonant’s purchasc right pusuant to
Scotion 19.F and cxeopt for tenant improvements.
impravement  allewances,  space  planning
allowance or relocation allowances, fiee rent or
olher leasing concessions and inducements, and
provcided that 13ase Momthly Rent Gor the Premises
payahle by Tenanl during the {ptiem T'erm shall
be the Fair Market Fental as hereinafter defined.
Motwithstanding anything hercin to the contrary.
(i) if Tenant or the tenant under any Additional
Lease 15 m menctary o materal hon-monctary
default beyond any apphicable oure period under
any of the terms, covenants or comditioms af this
lease either al the tme lenanl exercises the
Chption, or (1) if the net worth of Tenant or the net
worth or any other tenant wnder an Additional
Lease, as roported in their moest recont financial
statements shows insufficicnt financial worth to
undertake the financial ohligations under this
Lamie or the Additional Lease, as applicable,
determined m Landlord s reasonable disoretion,
then Tandlond shall have, in addition e all of
Landlord’s other rizhts and remedics provided in
this Lease, the rieht to tenminate the Option upon
notice to Tenant. i which cvent the Lease Term
shall not be cxtended pursvant to this Scction
194, As used heremn, the term “air Market
Rental™ i defined as the rental and all other
monetary payments, ineluding any escalations
and adjustments thacto  {incleding  without
limitation  Consumer  DPrice  Indexing)  that
Lantdlord could obtain doving the Option Term
from a third party desiring to lease the Promises,
haged upen the () coreent use and other allowed
uses of the Pramnises, as deterimined by the rents
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then obamable (or new leases  of  space
comparable i age and qualily Lo the Premisass in
the same real cstate submarct as the Building
and (i1} the eredit standing and financial stators of
the Tenant, and taling wite aceoumt the quality or
conditiom  of the Premises (but omly if the
Fremises has been waintamed and repaired by
Tenant in aceordance with this [.ease) and lenant
improvement allowances.  In selling Fair Markel
Ezntal, the appraiscrs shall be instructed that the
follewing conccssiens obtainable for new space
ghall not be taken into account in determining
Fair Market Rental. there shall be no offset or
achjustinent  for the  following  costs  wiich
FLandlord wall not incur in the event Tenant
exervises ils opbon, and that the appraisers’
determinalion shall noed be diseounted dus o the
fact that such comls will not be meomed by
Landlord in connecliom with the Cplien Term; 41
brokoraps OIS S BONE. {1} relocation
allowanoes, ar (1) vacancy costs.

B. Determination of Fair Market Rental:

If ‘Uenant exercises m Cption, Lamdlord shall
send Tenaml a nitice setting forth the Vair Market
Eental for the Option Tam within thirty {30)
days following the datc of cxercise.  If Tonant
disputes Landlord's determination of Fair hMarkct
Rental for the Option Tam, Tenant shall, wathin
thirty (300 days after delivery to Temant of
Landlord™s notice setting fonth Vair Marlet Rental
fir the Option Tern, send to Landlerd a notice
stating that Temant cither clects to terminate its
cxarcise of the Option, in which event the Option
shall lapsc and this Lease shall torminate on the
Expiration Date. or that Tenant dizagrocs with
Landlord™s cetermination of Fair Marlet Rental
foor the Uption lerm and elects o raolve the
disagreement as provided m Section 19.07 below.
If Tenant does not timely send Landlord a notice
as provided in the provions sentenes, Tenant shall
be deemed to have disagrocd with Landlord’s
detenmination of Fair Market Rental and to have
clected to resalve the disagreament as provided in
Section 190 below.  If Tenant clects to resohae
the disagresment as prnaded n Section 19.0
below and such procedures ave not concluded
prior 1o the conmmencement date of the Cplion
Term, Tenanl shall pay 1o Landlord as Base
Monthty Rent the Fair Maket Eontal as
determined by Landlord in the manner provided



above, I the Fair Market Eental as finally
determined pursuant to Section 1900 s greater
than Landlord’s determination, Tenant shall pay
Landlord the differcnes between the amount paid
by Tetant and the actial Base Monthly Hent due
a3 so deterimined in this Section 19 within thirty
(300 days afier such detenmination.  [F the Fair
Market Eental a: fmally delermined in Seclion
LT is less than Landlord’s detoomination, the
difference betweon the amount paid by Tenant
and the actmal Basc DMonthly Hent due as so
determincd pursuant to this Scetion 19 shall be
cradited against the next mstallments of Base
Monthly MHent due from Tenant to Landlod
hercunder.

. Resolution of u Disagreement over the
Fair Murkel Rental:

Ay  disagrecment reparding Fair Market
BRental shall be rezoheed as follows: Within thuty
1200 dave after Tenant’™s response to Landlerd’s
notice sctting forth the Fair Market Rental,
Landlemd and Tenant shall meet at a motually
agreeable time and place, in an attempt to resolve
the  disagresmenl. r the  3(-day
consultation period reterred to above, Landlord
and Tenant cannot reach agrecment as to Fair
Market Rontal, cach party shall sclect onc
appraiser to determing Fair Mokt Rental.  Fach
such appraiser shall arive at a determination of
Vair Market Rental md submmit their conclusions
tr Landlord and “lenant within thirty (30) dava
afler the expiralion of the 30-day consullation
period deseribad above. 17 only one appraisal is
submilledl within the reguzile Lime perml, il zhall
be doomed as Fair Market Restal I both
appraisals are submitted within such time periad
and the twa {2) appraisals so subinitted differ. the
twa (2 appraisers shall meet and see i they can
cimne Lo agresment sm the Pair Markel Rental,
and 1l the twa () appraisers canmfl agres then
they shall wmmedialely selecl a thinl appraiser
who shall, within thirty (30) davs after this
seleetion to choose which of the appraisals made
by the initial two (2) appraisers is closest to the
Vant Market Rental, and such closeat appraisal as
determined by the thind [E'd) appraiser shall be the
Fair Markct Rental.  All appmaiscrs specificd
pursuant to this Scetion 19.C shall be members of
the Amcrican Institutc of Feal Estatc Appraiscrs
with not less than ten (10} wvoars cxpericnco

within
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appraising oflice and indwstrial propertics in the
Santa Clara Valley, Each party shall pay the cost
of the appraiscr scleeted by such party and one-
half of the cost of the third appraiscr.

D, Personal to Tenant;

Adl Options pravided to Tenant i this Lease.
are persomal and granted solely to Servicebow.
Ine.. a Delaware corporation (“ServiceNow™), or
a Pernmitted Assignee, and are not exercisable by
any other person ov entity, whether or not a
Transter has ocourred. In the event Tenant has
mltiple options to oxtend this Lease. a later
Option to extend the Lease canmot be exereized
unless  the prior Oftion has  been  properly
exercised and the Opoon Term fin that exercised
prior {ption has  comnenced. ANl Options
provided to Tonant in this Lease shall terminate
upon the cxepiration or sooncr tormination of this
Lease and chall not apply during any heldover
patiod.

Subject Ly this paragraph below, all purchase
rights deseribed in Section 19.E  below, arc
personal and sranted solcly to (i) Scvicehow 20
long as SonviccMow is the tenant under this
Lease, and a (i) Pernitted Assiphee so long as
the Perimitted Asmignee is the tenant under this
Lease, are not exercisable by any other persom or
enlity whether or not a ‘Uransfer has ocourred
excepl Lo the exlenl Landlord comsents L permil
excreise of any sveh risht by any assignec or
subtcnant in Landlord®s  sole and  absolutc
diserction. Motwithstanding the forcgaing, to the
extent anv other lease for space 1 the Project
grants the right w purchase the Bwilding Site
(whether alome or in combination with any ether
portion ol the Project) (the might Lo purchase the
Building Site under this Leasc or any such other
lease boing ""Com peting Purchase Rights™), thon
the following shall apply: (i) So long =
ServiceNow is the tenant under this Lease or amy
other lease granting Uompeting Purchase Mights
at the tine that such Conpeting Purehase 1Rights
are exercisable, only ServiceNow shall have the
right Lo exereise the Competing Purchase Righis
under ils applicable leases and the Compeling
Purchase Rights granlad to Permilied Assimmees
shall boe of wo force or offcct, and (i) IF
ServiceMow i no lonper the tenant nnder this
lease and the other leases granting Conpeting



Twrchase Rights at the time that such Compeling
Twrchase Rights are  cxercisable. only  the
Termitted  Assisnce under the leasc containing
Competing Purchase Rights which has the carlicst
leose tern cotmmenccment date shall have the
right to exercise the Competing Purchase Wights
under  such  lease  having  the  earhest
commencement  date,  and  the Compeling
TPurchasce Rights under all other Leases shall be of
no fores or offect. In no cvent shall mors than one
(1) tenant have rights with respect to any leasc
offer or sale natice trinpering a Comnpeting
Leasing Right o Competing Purchase Right.

Tenant’s purchasc rights in this Leasc shall
tormunate vpon the  cxpiation or  zooner
terinination of this Loase and shall not apply
during any holdover period.

E. First Opportunity to Furchase:

If Landlerd eleets to sell ov comvey all or any
portiom of the fze nterest o the Building and
separale legal parcel upon which L1y situated and
the other improvements located on such separate
legal parcel {callectively, the “Building Site™)
whether alons or together with othor portions of
the Project (such intercst in the Building Site and
ather pontions of the Praject proposed tor sale o
other convevance bemg the “IHTered Property™)
tir a Third Party {defined below) during the | sase
Term {bul mot any  helliver  perisd),  then
Landlord ghall, priee to offoring the Offored
Proporty to a Third Party. provide Tenant with
written notice of its desire to scll and the
econamic terins under which Landlond desires to
sell the Offered Property to Tenant (which for
purpnrses ol this Sectiom 1900 mzans and 4
Timited 1o the purchase price, and closing costs
and prorations) {the “Sale Notice™). As wsed in
thiz Lease, a “Third Party™ mcans a third paty
that iz not a Sobeato Affiliate (defined below) and
mot a  Landlerd  Affiliace  (defined  belown).
Pronvided that at the time of delivery of the Sale
Motice ta lenant, T'enant 18 not in defaul of it
obligations thiz bevomd k
applicable nolice and curs period expressly sel
[orth in this Lease, and Tenant leases all ol the
renlable square [oolage of the Buwilding, then
Tenant shall bave thirty (30) days after receipt of
the Sale Maotice m which to accept or reject
Lamdlord’s offer in writing. ‘Tenant shall have no

LI.TIdE‘T 1 ease any
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rights under this Section 110 during any period
whan Tenanl 14 in alalaull ol ik obligations under
thiz Lease bevend amy applicable notice and curc
period cxprossly set forth in this Leasc and
Tenant docs net lease all of the rentable square
feotage of the Building. If Tenant fails to delfver
wiitten notice of the acceptance of Landlord s
offer (an “Acceptance Motice™ 1o Landlond
within the required thirty (30) day period, Tenant
shall be decmed to have rgjected Landlord's offcr.
If Tenant delivers an Acccptance Motiee to
Landleed within the required thirty (30) day
period, Landlord and Tenant shall. in good faith.
attempt to reach agreement on the terms amd
conditions of a mutnally acceptable purchase
agreement cimsislent with the Sale Notice within
thirty (300 davs after delivery of the Accoptance
Motice to Landlord, cach detormined in its solc
and absolrte diserction. I (%) Landlerd and
Tenant are wnable to reach agrecment om a
mutually acceptable purchase agreement withim
auch thirty (30) day perod (each determned nits
acle and absolute discretiom). or () Temant Tnls
o deliver an Acceptance WNolice 1o Landlord
within the requied  thiry (303 day  period
deseribed  in this Scetion 19.E above, thon
Landlord shall bave the right to sell or comvey the
Oftercd Property to anyone, free and clear of
Temant™s vights under this Section 1900 at not less
than minety five percent (Y5%) of the economic
temms ollered 1o ‘lenanl, lree and clear ol the
rights of Tenant under this Scetion 19.E, provided
that the agrecment for such sale or comveyanss of
the Offered Troperty i entered inte by Landlord
with a prospoctive transferce not later than two
hundred seventy (27)) davs after the Sale Matice
with respect to such sale or conveyance was
delivered to Tenant, and wpwom sale o conveyance
ol the [Hlered Properly o such  prospective
transleres (or ils assiznes) purswant 1o such
agreemenl. (as lhe same may thersalier he
amandded provided that the sale is at not less than
fnety five pereant (95%) of the econamic terms
offered to Tenant), this Section 1900 shall
tetmminate as to the Offered Property and shall not
be subject o revival. 1T Landlord desires 1o enter
into an agresment lor the sale or comvevancs ol
the Ollersd Properly on economie lermes thal are
gz than mincty five percont (95%) of the
connommc terms offered te Tomant, then Landlond
st affer lenant the cppartunity to purchase the
i Mtered Propety at the mare faverable economnic



tarms in sceordance with the terms and conditions
of this Scction 19F before cntering infe an
agrecment on such more favorable cconomic
terms with a Thivd Party. In addition. if Landlord
docs not enter into o purchase agreement for the
sale or comvevance of the Offered Property to a
prospective transferee within the two hundred
seventy {2700 day period  deseribed In thiz
paragraph above, or if all purchase agreements
citered inte by Landlord with a prospective
transtoree during the two hundred seventy (270)
dav peried deseribod in this parapraph abeave
terimnate without transfer of the Offered Propety
having eccurred, then Landlord must offer Venant
the opporiunily 0 purchase the Oered Propaeriy
i ascordancs with the enns and conditions of
thiz Section 19E  before  cntering ite an
agrecment after such two hundred soventy (270)
dav period with a Third Party for the sale o
convevance of the Offered Property to such Third
Party. pronaded that the portion of the Offered
Property which Landlord desires 1oosell incledes
the DBuildmg Site. In addition, if Landlord and
Temant enler inlo a purchase agresment [ir the
Building Sitc. but that agrecment terminates for
any  rcason  other  than Landlord's  defanlt
thereunder, thon this Scction 19E shall torininate
and shall not be subject to resnval.

Molwithstanding the Tiregaing, this Seclion
19E and Tenant’s rights wnder this Scction 19.E
shall  automatically  tormimate (1) wpon  the
exparation of soonct termnation of the Lease (not
taling inte consideration my holdover period), o
(i) m the event of a toreclosure, deed in lien of

[oreclosure  Lransaclion v other  mmveluntlary
transler ol Landlord™s mlerest mo all or any
portion  of the Troject  inchiding  without

Limitation as the rcsolt of any condomnation
proceeding, and shall not be binding upon any
Holder or anvene taking title by forsclosure o
deed in Hew of foreclosure.  lemant agrees that
any subordimation, nondisturbance or atbormnent
agreemenl or any prionly apreement pursuant Li
Scetion 20.T below shall condirm that Tenant’s
rights under this Scetion 19.F shall not be binding
upon the Holder or anyone taking title to the
Pretmises by forcclosure or deed in lew of
foreclosure, and that such 1ights terminate and are
not sulyeet 1o revival upon and forecloswe o
desd in len of foreclwmore, Varther, this Seelion
1915 and T'enani®s rights under this Section 19,04
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shall not apply 1o sales or other ransfzs ol all or
any porlion ol the Priject or inlerest tharein 1o i)
Tohn A Sobrato, John Michacl Sobrato or amy
other Sobrato family member or their respective
aprruses (lohn A Soleato, John Michas] Sebrato
and other Sobrato family members, and  their
respective spouses, being the “Sobrato Family
Members™) ar (1) any entity or entities divectly
or mndirzctly owned or contrelled by, or under the
common contrel with any of the Sobrate Family
Members, or (i) any trust cstablished, in whale
ot i part, for the bencfit of any of the Sobrato
Family Menbeis. or (iv) The Sobrato Family
Foundation, The Sobrato Uoundation. The Real
lstate  Trust at Silicon
Foundatiom, or any  chartable srganizatiom ol
which a Sobrale Family Member or ather person
or enbily deseribesd i (1) or (nd ol this senlence
above has o might o direst ot vele o direel the
disposition of fands or asscte. including without
limitation a donor advised fund or a suppot
organization at a eonmurnity trumdation (each of
the persoms amd entities deserbed m (37, (1), (10
and (W) of thiy senlence bemg individually a
“Babrute  AMliale™, o (v} any  Lanllord
Alliliale, Az used in this Lease “Lundlord
Affiliate™ means any persan or cotity dircctly or
indivectly owning o owned by contrelling or
controlled by, or under common control with
Landlord: except that it landlovd or such other
pemon desenbed mo this senlence above 1 a
publicly iraded company, a [andlord Alliliate
ahall mol melwde any pemson ar enlily solely by
reagon of such person or enlilty having an
ownership  interest in such  publichy  traded
campany. In addition, this Section 191 shall net
apply to any sale or ather transfer of any portion
of the Praject which does not mclude the Bwilding
Site as parl of such sale or ransler. 1 andlord shall
he free 1o osell or transler any porlion ol the
Project. provided the sale or fransler does nol
ineluds the Bulding Site, froc and clear of
Tenant™s rights umder this Section 1915

Valley  Conmmumity

20, GENERAL PROVISIONS:
A, Aftorney’s Fees:

In the owent a swit or alteroative form of
dispute resalution 13 brought for the possession of
the Preimises, for the reoovery of any swin due
heteunder, to mterpret the lease, or because of



the breach of any other covenant herein; then the
losing party shall pay to the provailing party
roasomable attorney’s foos and costs incurred in
connoction with such procccding, including the
capetse of cxpert withesscs, dopositions and
court testimony.  The prevailing patty shall also
be entitled W recover all costs mnd expenses
meluding reasonable atlomey’™s fees neurmed in
citereing any judgment or award against the
other party. The forcgoing provision relating to
post-jucdament coste 12 severable from all other
provisions of this Lease.

E. Authority of Farties:

If Tenant & a corporation. parthership o
other entity. ‘lenant and each mdividual signing
this Tease om behall of Tenant rvepresents and
warrants that Tenant iz duly formed and . good
standing, that cach individual signing this Leasc
& duly authorized to cxecuts and delnecr this
Lo on behalf of Tenant and to bind Tonant to
this Lease n accondance with Tenant’s aoverning
docaments, and that this Lease i3 binding upon
Temant m o accordance  with it terms. AL
Lamdlord™s  request,  Tenant  shall  provide
Landlord with corporate resolutions or other
proof in a form reasonably  accoptable to
Landlord, of the authorizations deseribed in this
Scotiom 2008, In lien of a resolution, the Loase
may be execnted by (i) the president or wvice
presicdent and (i) the chief financial officer,
cirprale secrvelary assiglant  gecretary  of
Temant comtemplated by Calilinmia
Corporations Code Secliom 313, provided  that
evidence reasenably acceplable o Landlord that
the sipners are in fact such officcrs of Tenant.

ar
ax

C. Brokers:

Lamdlord and Tenant each represents to the
ather it has not dealt with any real estate broler,
agent or Onder with respect to this [ease that
would be enlitled Lo a commission or other
paymenk in comnection with this Lease, other than
Colliers  Imlemnational  ““Tenant’s  Broker™.
represenling Tenanl, Subject (o this Seclion 20,0
below. Landlord agrecs to pay a2 commission to
Tenant’s lroker in connection with this ease,
puisuant o 2 separate written agresment hetween
Lamdlord and Tenamt™s Broker. Fach Party (the
“Indemnilor™) agrees 1o mdamnily, delend wilh
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coumnsel reasomably acceplable o ther Parly (the
“Indemnilied "urty™) and hold the Indsmnilied
Party harmless from and against all claims,
liabilitics. oblizations, ponaltics, fines, actions.
losses, damapes, costs o oxpensss (incloding
without limitation tcasomable attoneys” fees)
arsing from the waccuracy of the ndemrmitors
representation set frth i this Section A0

[, Choice of Law:

This lease =zhall be povemed by and
consiruesd m o accordance with Calilormaa Taw,
WVenue lor all courl procesdings or aliemalive
forms of dispute resolution procecdings shall be

Santa Clara County, California.
E. ARBITRATION OF DISFUTES:

LANIDLORDY ANEY TENARNT AR ANY
CFITIER. PARTY CTHIAT MAY  BRECOMIEE A&
BARTY 1O CTTIS LEASE O BE DEEMENY &
BARTY T THIS LEASE, AR THEIR
EESIECTIVE SUCCESSORS, ASSIGRS AND
SUBTENANTS, AGREE THAT, EXCEIT FOR
AMY  CLAIM  BY  LANDLORD  PFOR (D
UINEAWEUL EHCUAINIR, R (1 TERANTS
FAILURE 100 PAY TS BBASE MONTILY
RENT, ANY CONTROWERSY, 18P, R
CLATY OF WHATEVER NATURE ARISING
OUT OF, T CONMECTION WITH OR IN
RELATION TO  THE INTERTEETATION,
PERFORMAMNCE  OR - BREACH OF  THIS
LEASE, INCLUDRMMG ANY  CLAIM BASED
(0 CONTEACE. TONEL, O STATLTIL
SHALL B RESOLMED AT T RECGUIEST
CHANY PARTY 1O TTHS LEEASE, GR TTIRR
EESPECTIVE SUCCESSORS, ASSIGRNS AND
SUBTEXMANTS, THROUGH DISTUTE
RESOLUTION TROCESS  ADRMINISTERED
BY lAMS, OR IF ILANMSE NO LONGER
EXISTS CTHEN TTIRGOUGI SUCIE CTHIER
IMSPLTT RESOLLTTION SRRV
REASONARLY SELLECTIY 13Y LANICORI,
CH2 17 TTIE PARTIES AGRER 1Oy ARGTIIER
DISPUTE RESOLUTION  SERVICE  THER
FURSUANT TO SUCH OTHEE DISPFUTE
EESOLUTIONN SERVICE MLTUALLY
ACKEPTARBLE TOCTHE PARTIES. LOCATED
[ SANTA CLARA COUNTY. CALIFORMLA
TG IMEPUITE RESGLITIICNN PROCISS
SMIALL CONSIST O A FINAL AND




BINTITNG  ARBITRATION ADMINISTLRED
BY AND IN ACCORDANCE WITH THE
THEN BXISLING RULES ANLD PRACTICES

OF  LAMS. 0N YLHER  JUIHECIAL
YIEIDIATION  SERVICE SELICTER AN
DESCRIBED ABROYIL AN TLDGMENT

LPON ANY AWARD RENDERETY BY CTHE
ARBITRATOR(S) MAY BE [NTLRCD EY
ANTY STATE OF FEDERAL COURT HAVING
JURISLHC IO THEREQE AS FROYIDEL BY
CALIFOKMEA CODE OF CIVIL PROCEINIRE
SECLEM 1280 BT, SEQ. AN 3AID STATUITES
THEN APPEAR, ISR AMY
AVIENDYEMTS T0r SaAIR STATUTES OR
SUCCESS0RS  TO O SAIN STATUTES OR
AMENDED STATUTES, EXCEPT THAT IN
N0 EVEMT SHALL THE PARTIES BE
EWTITLED T RGP
INTEREOGATOWIES GR REQUESTS FOR
ADNSSIONS LHRING THE AR EATION
FROCESS. THE ARBITEATOR SHEALL B A
RCTIRETY  JUDGE  OR A LICEWSED
CALIMOBRTA ATTORNEY, THE VENUL TOR
ANY SUCH ARBITRATION SHALL BE IN
BANIA CLARA COUNTY . CALIFORNLA.

MOTICE: BY INFUTALING TN CTTHE SPACE
BLELOW YOLU ARE AGRLLEING TO HAVE
ANY DISPUTE ARISING OUT OF THE
MATTERS INCLTTDED Ix THIS
SARBITIALION OF LISMITEST ROV ISI0M
BECHIEL 13Y NELTRAL ARBITRATION A%
PROYIIED BB CALINORM A LAV AMD
YO AR GIVING L ANY RIGIHTS ¥YOU
WHGNT POSSESS TO ITAVE TTHS DISPLUTTE
LITIGATED v A COURT COR JURY TRIAT,
BY INITIALING IM THE SFACE BELOW
WO ARE GIVING U1 YOUR JTLIMCIAL
RIGHTS Ler [ISUCORRY S AN APPEAL
LNLLESS THCRsLL KICHTT S AR
SPECHTCALLY INCLUIND W TS
FARBITRATION OF DISPUTES™ PROWISHIN,
IF  ¥OU EEFUSE To SUBRIT ToO
ARBITREATION AFTER AGREEING TO THIS
PFREPYISTCMN, YO MANY BE COMPELLEL 1)
ARBITRATE LNIDER FLHE AULTIERETTY O
THE  CALIFGRRMA  CODE OF CIVIL
PROCTDURL. ¥OUR AGRETEMENT TO THIS
ARBITRATION PROWIEIO0N Is
VOLURNTARY.

Qi ATEE LR
EES 30 b

W DNAYE REATY AND UNDERSTAND
THE TORTGOME AND AGRETE T SUBMIT
DISFUTES ARISING OUT OF THE MATTERS
NCLLDED In THIS “ARBITRATION OF
IHSPLTES™  PROWISION - 1y NELTIRAL

ARBUTRALION. o5 oe
Tenumist !

F. FEntire Agrecment:

Landlurd:

This Lease and the exhibils glavhed henelo
contain all of the aprecments and conditions mads
hetween the Partics hereto and may oot be
mindified erally or in ans other manner ather than
b written apreernent signed by all padies hetelo
o their respeclive soccessors in inerest. This
Lewse  superswddes  amd  tevokes  all  presious
nezolialiong, leters of mlenl, edse propesals,
brochures, agreoments, represcatations, proniscs,
warrantics. and nnderstandings, whether oral orin
writingz. between Lhe parlies o their respeclive
represenlulives or any other person purporling
ruprasen| Landlord or Tengl,

G, Eniry by Landlond:

Upon ot less than one (1) business day’s
prior ootiec to lenant (cxcept in casc of
emergency, where no prier notice zhall be
required) and subject to lenant’s reazonable
securily regulutisms. Tenanl shall peremil andloed
an] Lamdlomd™s upents wenter into and open e
Fromises ul all reasomytle s, aod willouol wmoy
renl abutement or redoclion or any lubility
Tepant for any loss of occupation or guict
enjovment of the Premises thershy occasioned.
fior the follosving parposes: (0} inspecting and
maintaining the Mremizses: (0 making repais.
alicrations or addilices by The Promises: (01
eree g ddhivigmy] boildinglsb gl improsements
on the land where the Premises are siiualed or on
adjacent Jund ovened by Landlord; (1w pertormiog
amy obligations of Landlord under the Leoase
including remediation of [larzardous Materials if
determined o bBe the responsibility of Landloecl
vd pasting umad heeping posted thereon notices of
non responsibilily lor any consiruction. alleraiion
ot repalr thercot, as required o permitted by any
law. and {¥i) placing “For %alc” zigns, and
showing the Premiscs m Landlerd's existing or
potertinl - successnes,  purchaszers and  lenders.



Tenant shall permit Landlord and Landlord's
agents, at any time during the Lease Torm that
Tenant is in default under this Lease beyond
applicable notice and cure porieds pranted in this
Lease, to place apon the Premiscs “For Lease™
siphs. and at any time within nine (9] momths
pries te the Pxparation 1ate, or at any time <during
the Lesse Torm that Tensnt 15 in defbull onder
this Lease beyond applicable notize and <
periods granted in this Leasc, to cxhibit the
Premiscs to leasing real cstate Dbrokers  and
prospective tenants at reasonable hours.

H. Estoppel Certificates:

At any time during the Lease Termn. Tenant
shall. within seven {T) business days following
written netice from Landlord, execute and delver
to Landlerd a written statement cortibying, f troe,
the following: (i) that this Lease is unmodificd
and in foll forec and offcct (or. if medificd.
stating the nature of sueh modification), (1) the
date to which rent and other charpes are paid in
advance. if any:, (1) acknowledging that thers ane
not, to Temant™s current actual knowledge, any
uncursl defaults on Landlord’s part hereunder (or
speifving such dethults if they arc claimed); and
(1) such other indbrmation as Landlord may
reasonably request. Ay such statoment may b
conclusmvely  rolicd upon by any  prospectve
purchaser or encumbrancer of Landlard’s interest
i the Premizes. Tenant’s tailure to delver such
slaternent within such thne ghall be conclusive
upum the Tenant that this ease iz m full Goree and
ellzct without modilication, excepl as may he
represenled by Landlord, and that there are no
upcnred  defaults i Landlonds  porformance.
Tenant aprecs to provide, within scven (7)
business dave after Landlord™s request Tenamt™s
mast recent three (3) vears of audited Bmancial
slaterments Cor Landlord™s use in Gnancing o sale
ol the Fremises or landlomd™s inlerest therein,
eooeepl. thal as o any period during which Tenant
i# a public company Tenant shall not be regquired
to provide such audited financial statements if
audited fimancial statements (i Poglish) ane
otherwise available to Landlord on the intermet at
the time Landlord desives such audited Cmancial
slalemenls.
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I. Exhihits:

All exhibita referred to are attached to this
|ease and incarporatee by reference.

J Imterest:

All vent due hereunder. 1t not pand when due.
shall hear mlerest al the Apresd Intercsl Rale.
This provision shall survive the expiralion or
goomer lerminalion ol the Lease.  Despile any
olher provision ol this Lesse, the tolal Tiability Tor
intorest payments shall not exceed the lnms, if
anv. imposed by the nsury laws of the State of
Claliformia.
limits shall he refunded to Tenant by application
of the ameounl of excess imeresl paid agamsl any
gums oulslanding o any order thal Landlord
requires, [ the amonnl ol excess inlerest paid
cxceeds  the sums  outstanding, the  portion
excecding those suma shall be refonded m cash to
Temant by landlerd.  To ascertmn whether any
interest pavable exeseds the hmits imposed, any
nen-prncipal payment (meluding lale charges)
ghall e considered to the extent permitied by law
o be an espensse. lee or premium rather than
inleresl,

Any interest paid in excess of those

K. [Intentionally deleted]
L. Mo Presumption Against Drafter:

Landlord and Tenanl undemsiand, apres and
acknowledee thal this Lease has been [reely
newolialed by both Parties; and thal in oany
controversy, dispute, or conlest over the meaning,
interpretation, validity, or enforceability of this
Leasc or any of its torms or conditions, there shall
be no inforcncc. prestmption, of conclusion
drawn whatsoover apainst cither party by virtne
of thal parly having dralizd (his Lease or any
porion thereol,

M. MNolices:

All notices, demandy. requests, or consents
required to be given under this Lease shall be scnt
in writing by LS. certified mail, retom receipt
requested, by mationally  recognized  overnight
courier, cosl prepail, or by persomal delivery
ackidressed o the Landlord al the address [or

Landlord speeilied in Paragraph 8 ol the Basic



Lease Information Shect of this Lease, and
addressed te Tenant at the address for Tenant
specificd in Paragraph 3 of the Basic Leasc
Information Sheet of this Leasc, or to such other
place as the party to be notificd mav from time to
tnne desipnate by at least fitteen (13) days prior
notice e the notitying paty, provided that such
other address shall not be a PO Box or other
address to which personal servies or overnight
couricr delivery cannot be effcctuated. When this
Lease roquires scrviee of a notice, that notice
shall be decmed to constitute and satisfy the
requitcments  of any  equivalent  or  simmilar
statutory notice, mchading any natices required by
Code ol Civil Procedure Section 1161 or anv
similar or suseessor statuts,

M. Property Management:

In addition, Tenant agrees to pay Landlord
along with the cxpenses to bo reimbursed by
Tenant a monthly foo for mamagement sorvices
rendered by ather Landlord o a third party
manager engaged by Landlord (which may be a
party atfihiated with Landlord), in the amoumt of
one and one-hall’ percent (1.3%) of the Dase

Adonthly Eent,
0. Rent:

Al monectary sums duc from Tenant to
Landlord under flus Lease, mncluding, withouwl
limitation hese refared tooaz “addilionsl rent™,
shall be deemed as rent.

F. Representations:

Ixcept for the provisions of this lease,
Tenant acknowledpes thal neither Landlord nor
any al ils employess or agenls have masde any
agreemenls,  represenialions, warranliss  or
promises wilh respeet 1o the Premises or Projest
or willh respect o present or [ulare renfs,
cEpenscs, oporations, tenancics or any other
matter.  Except as hercin cxpressly sct touth
herein, Lenant relied on no stalement of Landlond
or 1ls emplieyees or agents Gor that purpose.

Q. Rights and IRemedies:

Subjucl Lo Section 14 above, all nghls and
remedics  hereunder  are cumudative  and  nol
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alternative o the extent permitled by law, and are
im addition L all other nghls and remedies in law
and in cquity.

R. Severabilityv;

If ary term or provvision af this Lease s held
unetforccable or frvalid by a court of competent
Jurisdiction . the remainder of the 1ease shall not
b invalidated theraby but shall be enfinceable
aceordimes with 1ts terms, omitting the invalid or
unenloresahle tzrm.

5 Submission of [.case:

Submission ol this docuwment lor examinaiion
or sigmalure by the Parlies does nol consiiluls an
option or oller o lease the Premises on the Lerms
it this docmment or 2 reservation of the Premises
of ‘Temant.  ‘Uhis
elledtive as a lease or otherwise unlil execuled
andd delivered by hoth Landlord and Tenant.

i favor document 15 not

1. Sulwyrdination:

This Lease s subjecl and subordinale 1o
gronnd  and  underlying lesses, morigages  and
deeds of trust (eollectively “Encumbranecs™
which may now affect the Premiscs. to amy
covenants, conditioms or restrictioms of record.
aned ta all renewals, modilications, conselidations,
replacements and extensions thereols provided,
however, il the holder or holders ol any such
Encumbrance (“Holder™ require thal. this Lease
be prior and superior thereto, within seven (7)
business days atter written request of Landlerd to
Temant, Tenant shall execate, have acknowledged
and deliver all docwments or  insbrmnents, in

commercially  reasonable  [omm presented 1o
Tenanl, which [andlond or  Helder  desms
necessary or  dewirable  Tor such  purposes.

Landlord shall have the right e cawse this Lease
to be and become and romain subjoct and
subordinate to anv and all Encwmnbrances which
are now or may herzafter be executed eovering
the Preamises or any renewals, modifications,
replacemnents
thereal, lor the [ull amounl o all advances mads
or o be made thereunder and withoul regand 1o
the time or charscler of such advances, logeiher
with mmterest thoreon and subject to all the terms
and provisions thereof; provided only. that with

comzalidations, o eXlEmEIOns



respeel o Encumbrances  created  alter  the
Effzetive Diate, in the cvent of termination of any
such lease or wpon the forcclosure of any such
mortgage of decd of tmst, Holder agrec: to
recopnize Teamant’s riphts nnder this Lease a3 long
a3 ‘Temant 18 not then i default beyond applicable
notice and cure periad. Within seven (7) business
davs afler Landlord’s wriften request, Tenant
shall cxeowte  any  commercially  reasonable
documents required by Landlord or the Holder to
maloe this Lease subordinate to any licn of the
Encumbrance.  [f Tonant fails to do sa. then in
addition te such failure constituting a defaule by
Tenant it shall be deemed that this [ease & a0
subordinaled Lay such Encumbrance.
Wotwithstanding anything to the confrary in this
Section 20.T, Tanant hercby attorns and agrees to
attorn to any cntity purchasing or othorwisc
acquiring the Tromises at any sale or otha
proceeding o pursuant to the exercise of any
other rights. powers or remedies under such
Encumbrance,  Landlord represents  thal the
Building 1= not subject to any Encumbrance as of
the ElTective [Jale. Nolwithstanding anything Lo
the contrary hercun the subordination of this
Leasc to any fubwe Encumbrance shall bo
conditioned upon the delivery from any such
future lenders or ground lessors of the Premiscs
of a writtenm  apreement cormimercially
reasenable form which provides that in the event

T

of termmation of any sweh lzase or upon the
forcelosure of any sueh mortgage or deed of trust,
Holder agrees to rocognize Tenant™s rights under
thiz Leaze as long ag Tonant is net then in defanlt
bevend appheable notice and cure periods and
contamning  such  other proaisions  reasonably
requited by Dandlord or such [lolder.

L. Survival of Indemnitics:

All hold

harmless obligations ol Landlord and T'enant

mdemmilfication,  defense,  and

uniler this Lease shall survive the copiration or
soonat tormination of the Lease,

V. Time:

Tz is af the essence hereunder.

ABE2THE-4511 w24
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W. Transportation Demand Management
Programs:

Should a goverrment agency ar municipality
require  Landlard tn imstilute 1125
(Tramsportation Demand Management) Tacihities
anil’or programs, Tenant agrees thal the cost ol
TN impoged [acilities and programs reqguined
speeifically on the Premiscs  (as apposed to for
the Project senerally). incloding bt mat limited
ta eimplovee showers, lockers, cafe, or luncliomn
facilities. shall be paid by Temant. lurther amy
omgeaing cosls ar expenses associated with a T
program which are teyquired specifically [or the
Premises and nol provided by Tenant, such as an
on-site TDM coordinator, shall be provided by
Landlord with such costs being inchoded s
acklitional rent and reimbursed to Landlord by
Temant within thirty (30) dava after demand. 1f
T facilities and pragrmns are mstituted on a
Progect wide basis, ‘Uenant shall pay Temant’s
Allpcable Share o such cisls in accordance with
Scction 9.E abave,

X. Waiver of Righl to Jury Trial:

To the exlenl then authorizel by law a3 of the
titne of any actal litigation between them and to
the extent not already encompassed within the
vimious  agresnents 1o arbitrate  otherwise
comained herein, amd alternative 10
arhitraliom should arbitration L any reason nol
he enlorosd, Tandlord and Tenamt waive their
respective righls o nal by jury of any conlract or
lorl claim, sounlerslam. cross-complainl, or
cowse of action in any aclion, procceding. or
hearing brought by cither party against the other
omoamy matler aising oul of or inoany way
commectsd with this Lease, the relanonship ol
Landlord
pecupanay ol the Premises, including any claim
ol imjury or damyge or the enforcement ol any
remady under any current or fluee law, statife,
regulation, sods, or crdinanes,

EE R ]

amdl  Temanl, or Temani™s wse or

Y. General:

The captions and section headings of this
lease are for comvenience ol relerance anly, amd
ghall med he wsed o hmil, extend or inlerpret the
meaning ol any parl of (hs Lease,  This Lease
iy be cxecuted m multiple connterparts, cach of



which shall be decmed an original and all of
which together shall zonstitute one and the same
document.  Signatures and initials to thiz Leasc
created by the sipner by clectronic means and/or
tranznitted by telecopy or  othor  clectrotue
transinissiom shall be valid and effective to bind
the party so sigmng.  Dach party apress to
prompily deliver an execwlion original to this
Liase with its actual signature snd initials to the
other party, but a failure to do so shall not atfoct
the cotorccability of this Lease, it being cxpressly
aprecd that cach partv to this Lease shall b
bound by its own electronically created andior
telecapied o electromically transimitted signature
and imitinlz: and shall accept the clectrondically
crealed  andior  telecopiod  or  clectronizally
transmitted sionature and initials of the other
party to this Teasc. All agrecments by Tenant
contamncd in this Loase. whether cxpressed as
covenants o conditions, shall be construed to be
both covenants and conditions. confertng wpan
Landlord, m the evenl of a breach Lhereoll the
right to terminate this Lease.  As used m this
lamase, the phrase “hevand applicable notice and
cure periods™ or siilar pluases means and i3
limited to applicabls notice and cwrc poriods
capressly pranted in this Lease.

S | Bigmature page lillows
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease on the day and year first set forth below their
signatures below.

LANDLORD:

SI55,LLC,
a California limited liability company
By: Sobrato Interests 3,
a California limited partnership
Its: Sole Member
By: Sobrato Development Companies, LLC,
a California limited liability company
Its: General Partner
By: /s/ Johh Michael Sobrato
John Michael Sobrato
Its:: Manager
Dated: May 3, 2018

TENANT:
ServiceNow, Inc., a Delaware corporation

By: /s/ Robert Teed

Robert Teed
Its: Vice President, Real Estate
Dated: May 1, 2018

By: /s/ Michael Scarpelli
Michael Scarpelli

Its: CFO

Dated: May 1, 2018
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Exhibit B
[Intenticnally Deleted]
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Exhibit ¢
Warm Shell Definition
4/30/18

EXHIBIT - Office Building and Garage Warm Shell Definition
2200 Lawson Lane (Building 1), Santa Clara, CA

» Site and Shell:
All permits and fees required for approval, use, and government sign-off. All landscape, site
wiark, lighting, paving, striping. code related signage, and utilities (power, starm. sewer, water,
gasy. Includes infrastructure for future phone, data communication, and cable TV
requirements. Site landscape irrigation will be separately metered. Work includes all vaults,
fees backflow and monitaring devices.  All parking lighting shall be LED and compliant with
code.

= IT Connectivity:
Landlord shall provide conduit between the Building and the Garage, between the Buailding
and any future building on Lawson West, and shall also provide conduit out to any monument
signs. Landlord shall also install a vault in a location reasonable for Tenant to be able to
connect to the existing buildings at 2215-2225 Lawson Lane.

« Courtyard and Exterior:
Completion of the self-enclosed courtyard with plans to be approved by both parties (similar
fo Phasze 1), as part of the warm shell delivery.
There shall not be composite decking, beer kegs or water featureis}) in courtyard, VWater wise
landscaping similar to Phase 1 shall be installed.
Any BBQ's, fire pits, etc. shall be plumbed for natural gas with pipe sizing sufficient for
instalation of a reasonable number of outdoor radiant heaters at future locations to be
specified by Tenant (5o long as Tenant timely provides a plan for heater locations).  All
exterior lighting installed, which shall be LED and code compliant.
Landlord shall run a main electrical spine through the courtyard and Tenant shall distribute
power and data from there., All patio gates shall be prepared to receive Tenant's card key
access system. There will be a secure perimeter, similar to Phase 1. Provisions for Code
blue emargency activation system will be included in site work.

» Garage:

All work related to the construction of the parking garage including compliance to all codes
including ADA and Title 24. Includes garage drainage system, electrical service including
fransformers and panels for lighting and convenience power.  Includes finishes, signage,
access and egress stairs, elevators, hollow metal doars, secured bicyele storage, and all
lighting shall be LED and to code levels. Separate fire riser and fully manitored fire sprinkler
systam. Except as specifically provided herein, all work required for a garage final inspection.
Power and data for future security requirements included, including driver side card reader
islands on entries, but security system and card readers excluded. Landlord shall finish the
garage surface areas with a high tracticn texture. A lift arm system shall be installed, with
gates for after hour security. Speed bumps shall be included.

»  Shell:
Building will be a five story Type 1B construction fully sprinklered office building.
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KRS 7000155



All work required to obtain a shell permit final inspection. Al work shall conform to local
building codes, ADA, Title 24, and LEED Gold equivalent for the shell. Weather tight {air and
waater infiltration) exterior precast or GFRC and glazed curtain wall system. Complete rain
water distribution systemn. Exterior doors and utility room doors with manual exit panic
hardware. Thare shall be double wide man doors leading in from the loading dock areas.

Includes building foundations and slab on grade, The floor structure will be constructed of
concrete filled metal deck over wide flange beams. The floors will be designed for 80 PSF
uniform live load plus an allbwance of 20 pounds per sguare foot partition load. Floor level
tolerance of +~ %1 inch for every 10 foet.

The reof is designed for 20 pounds per sguare foot roof live load, including hvac pads and
additional pad for future tamant egquipment. Includes roof screem to comceal roof top
equipment. Insulation at perimeter walls and columns is included. Includes single ply PYC
roof system with required flaghings.

+ Lobbies:
All exterior doors shall be prepped for tenant card sccess system. [Mote: The current rear
lobby doors are too hard to operate. Do not install them again]
Undarground conduit shall be placed to facilitate powear and data to Tenant supplied tumstiles
installed during tanant imprevements, provided Tenant provides drawings to specify locations
in a timaly manner which does not delay Landlords corefshell delivery.

+« Fire Egress Staircases:
Standard pre-engineered stairs for floor access and egress with one stair extending to the
roof.
Fira riser and completa shell systam, including “up haads” with capped tees for future tenant
improvemants at all floors, Framing at exterior walls and columns is excluded.

« FLS
There shall not be proprietary FLS systems. Subject to code, the main and supsetvisory
panels will be in a location that is not visible to customers/visitors, but still located adjacent to
the lobby reception area.

+ Elevators:
Freight elevators will e no smaller than freight elevators in Phase 1. Freight elevator shall
extend to the roof deck, be water tight and have no lip or threshold to allow pallet access in
and out of the elevators.
The elevator threshelds and exterior trim strips shall be %" to 34" max above slab.
All elevators shall be set up for Tenant's card access system, details to follow during design,
which includes conduit, back boxes, J boxes, etc. Passenger elavators shall be Otis “Gen 27,
kKone "Monospace” or equivalent.

« Electrical:
All primary and secondary electrical service from the street to a location in each building and
garage, transformer pads, and house meter section.
Building = 4000A @ 480/277V
Amanity Extension = 1000A @480/277WV
Garage = 25004 @ 480/277Y
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+« GCore and Other:
All work related to construction of core bathreoms, stairs and stair shafts, HVAC shafts, main
electrical rooms, janitor closets, elevators and elevator shafts, and elevator vestibulzs
{elavator vestibule finishes by tenant.).

a) Core bathrooms shall include multiple stalls with one (1) handicap stall per floor to meet
code reguirament for occupancy load. Bathrooms will receive tile flooring and wall tiles up
to wainscot height at wet walls only. All ether bathreom intenor walls and gypsum board
c=ilings will be taped, finished and painted. Toilet accessories and partitions are included.
All plumking fixtures including water closets, urinals, lavatory sinks and faucets will be
sensor operated and low flow. Please refor to Restroom Standards Exhibit.

by Main switchboard to be per Silicon ‘Yalley Power requirements. Meter main and
transformer pad per Silicon Valley Power requirements, with separate section for
metering.
There shall be a pad and enclosure for an emergency generator, which shall include a tap
box and all associated wiring/conduit to allow for a temporary generator to be installed,
which generator shall be supplied by Tenant.

ch Fully cperational main electric service, serving Tenant lighting and power loads and
baze buikding mechanical eguipment leads. Includes conduits and wire feeders for core
mechanizal units. Tenant panels and transformers not included.
Building MPOE will hawe three (3) four (4} inch conduit for utility and secondary rooms will
have three (3) four (4) inch sleeves for future tenant distribution.  Landlord shall provide
vertical electrical feed with tenant distribution panels on each floor.

dy Primany heating, ventilation and air conditioning system supplied by package rooftop VAW
unit{s). Units will be side discharge to centralized shaft locations where ducts will extend
dowm shaft and connect to fire smoke dampers at ceiling level for 2ach floor, Roof top
ductwork will be internally lined with insulation. Risers and stubs provided at each floor for
horizontal distribution by Tenant.

The system is designed for 0.85 watts/SF lighting load and 3.0 watts/sf non-core
miscellaneous tenant load.

Controls system shall be compatible to system at Phase 1. [Landlord shall provide
design day parameters so Tenant can comment on the unit'sizing.)

Exterior stainvells shall be ventilated or cooled.

el Reguired egress stainwells will be constructed with metal stud framing and drywall
assembly wath fire rating in compliance with construction type. Al interior walls facing the
egress stairs will be taped, finished, and painted. Gypsum beard ceiling will be
constructed at the top level. Mo soffit on the underside of stairs, except for the interior
stair nearest the lobby. Stair rails and stringers will be painted. All associated lighting and
fira sprinklers are included.

1 DDC contrals for base building system only (rooftop heating and cooling) with expansion
capacity for future Tenant work. Controls system shall be compatible with Phase 1 to
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allow full campus monitoring and control from one system and master screen. The
pragramming will he the responsibilty of Tenant. Electrical moanitoring shall be included to
meet Title 24. The controls shall not include proprictary systems.

Hot water beiler systam, including hat water pump(s), water treatmant and all necessary
piping specialties, serving one riser extending from the roof to the lower floor, Supply and
return valves to be located on each floor for future connection to hot water piping loops by
Tenant.

A 247 riser is included in the shell with a stub for the future connection at the roof, and
future stubs on each fleor by Tenant.

Domestic cold water main branch piping with valves to each floor near the restreom cores
far future Tenant break rooms and coffee stations,

Fire alarm systerm: Building is fully sprinklered and monitored as required by Code. Life
safety system distribution (smoke detectors, annunciators, strobes, etc) as required by
Code for core and common areas. Fire alarm to be expandable fer future Tenant
improvenment.

The office building will include passenger elevators, along with a service/freight elevator,
The parking garage structure will include gearless traction passenger elevators, Standard
"Class A" level elevator cab finish will be provided [Mote: for all elevators, ar just garage?
Both]. Elevators shall be gearless traction elevators with call buttons to meet ADA and
fire code requirements. Office buiding passenger elevator flooring is excluded, to be
installed by Tenant. Elevator lobby walls will be fire taped ready for Tenant improvement.

Office Passanger Elevators - 3,500 Ib. capacity, 350 fpm
Freight Elevator — 4,500 Ib, capacity, 130 fpm (subject to canfirmation)
Garage Elevator = 4,000 Ib. capacity, 130 fpm (subject to confirmation)

All core walls will be constructed with metal stud framing and drywall assembly with fire
rating in compliance to construction type. Wall facing tenant space will be fire taped. Wall
finish by Tanant.

Elevator lobbies on the 1% through 5 floor are left unfinished. Smoke curtains are not
included

Insulated roof and insulation at spandrael panels included.

All doors and lower portions of walls lzading from dock to freight elevator shall be lined
with stainless steel kick plates.

«  Security:
Building to he prepared for future perimeter security by Tenant. Prepamtions includes
electrified hardware, conduit chases and back boxes.

v Car Chargers:
Landlord shall supply elactrical vahicla chargers (Chargepaoint or similar dual charger stations)
on 6% of the total parking stalls. An additional 9% of the parking stalls shall be pre-wired for
Tenant to increase the total electrical vehicle parking percentage fo 15%, at Tenant's election
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and cost. The switchgear and transformers will be sized for Tenant’s EV installation. The
lacation of the EV stations will be determined at design phase and subject to code
compliance.

+« Café and Amenities
Adenuate gas, power and HVAC shall be delivered to the Amenity building to handle the use
of the Amenity building. Tenant to provide specifications.
Shafts may he upsized to allow for future installs as needed, and as code allows, Tenant to
provide specifications. Can sheave down the motors to achieve initial air flow requirements.
All water lines in the café shall have valves installed to allow werk on specific areas without
shutting dewn cperaticns.

+ Roof Deck
Landlerd ghall provide all necessary structural, MEP, egress, exiting, basic utilities, pedestal
pavers and code required lighting on the roof deck.

Restroam Standards Exhibit

FINISHES:
« Restraom Paint:
= Manufacturer:  Dunn Edwards
o Sheen: Semigless
- Color Field (White): To be selected

+» Restroom Floor Tile:
o Manufacturer: Dl Tile *
= Style: Unity or Portfalio
o Calar: T.B.5. - Only neutral colors accepted
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= Size:
-~ Grout:
Grout Joints:

« Restroom Wall Tile:
-~ Manufacturer:

Style:
- Color:
» Size:
o Grout:
-+ Grout Joint;
jaints

« Restroom Vanity:

= Manufacturer:

o Type:
- Color:

24" x 24
Hydroment, Color T.B.S. - Only neutral colors accepted
1167

Arizona Tile */ or Daltile

Reside Semi-Polished / Unity or Portfolio Polished

T.B.5. - Only neutral colors accepted

12" w 24

Hydrament, Color T.B.S. - Only neutral colors accepted
Minimize grout joints should align with fleor tile grout

Caesarstone or Silestone
Quartz solid surface
T.B.5. - Only neutral colors accepted

« Restroom Vanity Pipe Cover:

o Manufacturer:

= Color:

» Restroom Partitions:

Mevamar, Wilsonart, or Pionite
T.B.S. - Only neutral colors or wood grain accepted

= Brushed or satin stainless-steel or wood veneer partitions, floor mounted
preferred, (overhead braced-where required)

o Mote: all partition accessories and hardware to also be brushed or satin
stainless steel. Mo polished chrome

WOTE: Fleor and wall tile to be same size madule far grout line adjustment.
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FIXTURES:

» Urinal
o Manufacturer:
=~ Model No
Description:

« Water Closet:

Manufacturer:
Model Mo .:
= Description:

Kohler

K-4904-ET

Bardon High EffiI:-iEH'IC'_I.-' Urinal, ADA Cumpliant when
mounted at 17" to rim, White. Sloan ECOS Electronic
flushometer #8186 — 0.125 gpf.

Kohler

K-4325 (Replaced K-4330)

Kingston bowl wall mounted, 1-1/2" top spud, elongated
bowl, AD& compliant, with Sloan ECOS  Electronic
Flushometer #8111, 1.28 gpf, ADA compliant, with Bemis
195555CT open front less cover for elongated bowl
plastic seat,

Regardless of the abave, all water closets will be of

consistent height, comfort height, toilets,

« Lavatory:
Manufacturer:
Model No.:
Crescription:

Kahler

K-2210 with overflow drain

Caxton under-mount, haned white vitreous c¢hing,
polished chrome accessories, ADA compliant

Sink counter shall be a design that does not promote

panding on the surface.

Manufacturer:
Model Mo .:
oo Description:

Slean

Solis EAF-275-I15M

Electronic single supply faucet with integral spout
temperature mixer, single-hole mounting, in polished
chrome finish

Faucets shall be fail closed’ faucets, not fail open like was
installed at Phase 1.

» Drinking Fountains:
> Manufacturer:
= Model No.:

Description:

Shelf
12%18 in each restroom.
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Haws

1011M 35 wall mounted drinking fountain

Hi-Lo wall mounted barrier free drinking fountain with
stainless steel finish.

Will be a brushed or satin stainless-steel shelf, approx.
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ACCESSORIES:

» Soap Dispenser:
s Type: B-8226 - Counter mounted, 8" nozzle

" PEEET Towel DiBEEﬂSEh’DiEEUSEl:
Type: B-3944 - Semi-recessed, 47 projection

« Napkin Dispenser:
o Type: B-37083-25 — Recessed, Coin-operated, 25-cent

« Grab Bars:
Type: B-6806x42 — 1-1/2" Diameter, 42" long horizontal at side of w.c.

« Grab Bars:
Type: B-6806x36 — 1-1/2" Diameter, 36" long horizontal at rear of w.c

« Toilet Paper/Seat Cover Dispenser:
o Type: B-3474 - Recess mounted, single sided, men's room, accessible

« Tailet Paper/Seat Cover Dispenser:
Type: B3471 — Double sided, partition mounted, men's room, one side
accessible

» Tailet Paper/Seat Cover Dispenser:
Type: B347 = Double sided, partition mounted, men’s room, non-accessible

« Toilet Paper/Seat Cover Dispenser/Napkin Disposal:
o Type: B-3574 - Recezs mounted, single sided, women's restroom,
accessible

+ Toilet Paper/Seat Cover Dispenser/Napkin Disposal:
Type: B-3571 — Double sided, parition mounted, women's room, ane side
accessible

« Toilet Paper/Seat Cover Dispenser/Mapkin Disposal:
Type: B-3537 — Double sided, partition mounted, women's room, non-
accessible

« Grab Bars:
Type: B-68618 — Accessible shower, 24" YW x 38" D

MOTE: Accessoties are Satin by Bobrick, Stainless Steel finish, unless otherwise noted.
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Exhilit T
Shell Plans Reforencs Sheets

[ To Be Attached Subscquently In Accordance With Scction 0A)
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Exhibit E
Promisss Site Inprovements Mlans Befercnee Sheets

{To Be Attached Subscquently in Accordance with Scetion 6.4)
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Exhibit F
ACKNOWLEDGMERT OF SUBSTANTIAL COMPLETION AND COMMBENCEMENT DATE

This  Acknowledament  of  Svbstmtial  Completion and  Commenconent Date
(“Acknowledgment™) is entered into with respect to that centain Lease dated for reference purposes only

as of finsert reference date af Lease:f 2078 (“lease™)y, between 8L 33, 110, a Califomia
Inmited Habiality company (“Landlord™) and ServiceMow. Ine., a Delaware conporation (*“lTenant™) for
certain space in the building commaonly known as | | " FPremises™), as more particularly

dezeribed in the Leasc,

In accordames with Scction 6.0 of the Lease, by the Partiea” signature to this Acknowledgment
below. the Partiest confirm and agree that |e.g, vevise as appropriate: (i} the Building Shell was
Substantially Completed, and the Premises Site Improvements were completed to the stage al
which Tenant and its contractors have sufficient access to the Building Shell and Project parking to
construct the Tenant Improvements {as defined in the Lease), on fiasers date of Substantial
Commpletion: | subject o those punch list items set lforth on Exhibit A
altuched heretn and to the terms and conditions set forth in Section 6.0 af the Tease ; (it) the Phase
ZA Delivery Dale occurred on fruserf dufe of Plase 24 Defovery Dute: | . subject o
thoze punch list items sel forth on Exhibil A attached herelo and 1o (he lerms and condilions sel
forth in Seclion 6.C of the Lease; the Commencement Dute of the Lease is finserf Commencenent
Date:f i andd the parking allocable to the Building in the FPhase 2 Parking
Garage as of the Commencement Date is finsert parking rotio pumber:] parking spaces per
one Thousand (1O Kntitled Square Feet, not including Roof Deck, roonded down to the nearest
whole parking space (which as ol the Commencement Dule amounts e o Gdal of purking
spaces| Capitalized terms used in this letter shall have the meanings assigned n the Lease, if not
atheiwise defimed in this Acknowledgment.

Landlord: Tenant:

S8l 55 LLC

e T ServiceNow, Ine., a Delaware corporation
a Claliforma lirmited Hability company

By Sobrato Interests 3, B
a California limited partnership s
Its:  Sele Member Iz

By Solrato Deaclopment Campanies, LLC,
a California Bmited lability company
Its:  ¢iensral Parmer

Tay:
Joha Michacl Sobrato
Its:  Mdanagor
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EXHIBIT A to Acceptance Acknowled pment

PUNCH LIST
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Exhibit &
Tenant Improvements Plans Sheot Reforcness

[ To Be Attached Subscquently In Accordance With Scction 0.0)
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Exhibit H
Envircnmental Reports

+ Soil and Foundation Investigation, United Soil Enginecring, lnc., March 1978

« Closure Report of the Integrated Silicon Solution, Inc, Facility, All Chemical Disposal,
Ine, 2/14707

« Phase | Environmental Site Assessment, PES Environmental, 5/16/07

+ Non-Hazardous Waste Data Form, World Environmental & Encrgy, Inc, Scptember
2007

+  Work Plan/Repair of Previously Destroyed Apricultural Well, PES Environmental,

1/15/08

Work Plan /Shallow Soil Sampling, FES Environmental, 4/18/08

REVISED Work Plan /Shallow Soil Sarapling, PES Environnicutal, 4/21/08

Shallinar Snil Sumpling Report, PES Environmental, 5/1,/08

Well Destruction Report for Perinit #78D0063, PES Environmental, 11/30/09

Manifest Fee For 2009 Manifests, California Environmental Protection Agency,

December 2009

Dust Monitoring Survey, Sterling & Associates, Inc, 8,/31/11

+ Hazardous Materials Post-Closure Report, LMS Enterprises, cover letter dated
8/13/04, report dated 8/9/04

¢+ Phase 1 Environmental Site Assessment, Nova Consulting Group, 3,/17 /08
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Exhibit [
Competitor List

[List OF Five Competitors To Be Provided by Tenant At A Later Date]
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Exchibit
Bridzcwayvs Rendering

{Attached)
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Notes:

-Structural steel bridge w/ concrete deck supported by reinforced concrete pier walls over deep foundations. Main span aver Lawson
-Seismic joint at both 2215 Lawson Lane and 2225 Lawson Lane

-Code compliant open-air bridge with perimeter railings

-Mon-slip material to be applied for improved pedestrian footing







LIEASE

Ex and Between

81 55, LLC,
a California Limited Liability Company

(“Landlord"™)

und

ServiceNow, Inc.,
a Delaware Cor poration

{(“Tenant™)

Lawson Lane-Second Expansion Building
Santa Clara, California

Dated For Reference Purposes Only: April 16, 2018
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Hasic Lease Informalion Sheet

1. Date of | ease (for refiarence
purpases only

2 Tenant:

3 Tenanl’s Address For Nolices
Before and Aller Oceupaney;

4. Tenanl Filling Comlact as of the
Thate ol T.eage:

3, Tenant VFacility Contact as of
the 1ate ol 1 ease:

. lLandlord:

7. Landlord®s Address;

451 3-43551 0551

AN TE00155

April 16, 2018

Scrvisclow, Ine., a Delaware corporation

I225 Lawson Lane

Sanly Clara, Calilormia 95054

Al Chicl Financial CHlicer

Email address: mike.scarpellifiservicenow. com

With a copy to

2223 Lawson Lane

Santy Clara, California 95054

Attn; Eobert Teed. Vieo Prosident, Feal Estate & Facilitics
Email addrss: robert tecd @iserviconow.com

And

Collicrs International

3825 Hopyard Rd., Svitc 195
Pleasanian, [2A 94584

Adin: Hm Aharia

lisecutive Vice President

limail adidress: jim.abarlaiiicolliers.com

Paulalle Timvne, Accountls Payahle

ART0 Eagluate hall

San Dhegre, Calilomia 92121

Phone; (238) 480-8801

Email address: apinvoicesiizervicenow, com

Robert Teed, Vice Presidenl, Real Fatate & Faohities

T3 Lawsom Lane

Sanla Clara, Calilomia 95054

Adln: Roberl Teed, Vics President, Real Falale & Dacilities
Phone: (669 262-3013

Emuail address: rabort teed B crvicenow_com

5133, 1122, a Califorma Tnmited halahty company

o The Sobrate Crganizalin, 11O

10600 Morth e Anza Boulovard. Suite 200

Cupetting, CA 95014

Adte: Proporty Manager

Famail address: As set torth in Paragraph % of this Basic Lease
[nformatiom Sheet

<1-



h Landlord™s Properly Mdanawmer
Contacl as of Lthe Date of Luease:

Q Tremisca:

1. Rentable Square
Fratage Tenant’™s Alliwable
Share:

11. Commencement [ ate:

12, Hennbursable Operatmg Costs
and Management Pees:

13.  Expiration Drate:

A1 543051 BS0u T
AN TE00155

Lisa Kellogyg Diarmow
(408 Toa-0d87
Ikelloggii sobrate,com

Sceond building to be censtroeted on Miase 2 Land (defined i

Section 7), address 10 be conlirmel when entilemenin and
building permits ohlainel

{ Seclion 2§

Rentable Squars Vootage: 1o be determimed by measureament
Lilliswing Substantial Compleliom (delined in Sectiom 6.A) ol
luilding Shell {defined m Section 6.A)

{Sectiom 2 and Seclion 413}

Allocalle Sharve of Retmbursable Operating Costs allocable to
the Building - (e hundred percent (100%)

Allocable Share ol Reimbursable {peratimg Costs allocable e
the Project - '1'o be determined when rentable square liilage of
Butldimg in determined., subject Lo adjusiment il the rentable
sonare footage of the Premises or Droject changes following the
Building Shell Delivery Date

{Scetions 2, 4B and 9.E)

The later of (1] the Site Improvements Delivery Date (defined
n Section 6.13) ar (2) eight (8] maonths alier the Building Shell
Delivery Date (defined in Scction G.B), subject to the
provisions of Scetion 4.4 and Section 6.B

{Scetion 4.4)

Payable commencing on the Commencement |Jate
(Section 4.4 and Section 9.07)

The later of (i one hundred twenty (1200 full ealendar months
after the Commensement Date (it being intended in this event
that it the Conumencemant Date cocurs on a day other than the
first (1) calendar dav of a calendar month, then the Expiration
Date shall be extended <o that the Expiration Datc occurs on
the last day of the onc lundred twcnticth ¢ 120 full calendar
months following the Commencement Date), or (i) the thon
schedulesl expiration dale under the Fiesl Vspansion Lease
{determined as of the Commencemant Datz, withoul regand Lo
unexercised oplions o exiend), subject o Seclion 6.5 relating
1o Tenanl Delavs allecting the Commencemenl Dale, amd
subjecl Lo extension or sooner lerminalion az deseribed in this
Lease

{Scetion 4.A0



1. Term:

13 Base Monthly Rent:

A1 543051 BS0u T
AN TE00155

Imitial Term: Commencing on the Commencement Dale and
ending on the laler of () ong hoodred twenty (1206 [l
calendar months alter the Commencement Date (il being
infended in this event that if the Commencement Date occurs
on a day other than the first (1" calendar day of a calendar
month, then the Expiration Date shall be extonded so that the
Expiration Datc ocowrs on the last day of the one hundicd
twentieth (1205 full  calendar  month  following  the
Cinmmencement Datz), or (1) the then scheduled expiration
date under the First Vxpansion ease (delermined as of the
Cinmmencement Dale, withoul reganl o unexercised oplions Lo
extend or early termination under the Fimil Expanzion Building
Lease), subject 1o exiension purswant o Seclion 4, A baelow and
other provisions ol this Tease

{Soction 4. A

Optiom Terms: Thres (3) consecutive terms of sixty (600
miurnths zach

Optivm Term Motice Period: Mo earlier than twelve (12
months ner later than nine (99 months pries to the date the
Lensze Term wrould otherwise caping

{Scction 199

Startmyg at an anount equal e the per remable square Toot base
memthly rent rale under the 1mt Pxpansion Buwlding [ease
{defined in Section 2) az of the Commeancoment Date (aithowt
regard to ront abatoments then i coffect wnder the First
Expansion Building Leasc or carly tormination of the First
Expansion Building Leasc), multiplicd by the rentable square
footage of the Promiscs {measared in accordance with the
BOMA standard described in Scotion 4.B).

Pursuant to the First Expansion Building Lease, on the first
anniversary of the commeneamant date of the lease torm wnder
the First Expansion Building Lease, and on cvery anniversary
thereafter {cach, an “Adjustment Date™. the then-pavable
base monthly rent under the First Expansion Building Lease i3
increased to (1) on cach of the first five (5) Adjustment Datcs.
an ameunt squal o one hundred three pereent (103%) ol the
hase monthly rentin ellect immediately belore such adjustment
fwilhond reward 1o lemporary abalemenis then in elsct), (i) on
the: sisth (6™ throwgh Lenth £ 109 Adjustment Dhates, an amount
equal Lo ene hendred byo and one-hall percent ( 102,5%) of the
hase monthly renl i eflect immedialely belone such adjustment
{withoul regard to temporacy abalements then in offect), and
ity om the eleventh {11 Adjustinent  Jate and  each
Adjustment Date thercafter until the start of the fist option
termn under the it Dapansion 13wilding [ease, an amiunt
equal b ome hundred two percent (102" of the base monthly
rent i ellecl imnediately belore such adjustment (without
regard 1o any Lemporary ahalements then inoellect).  Base

=t



16.  Feimbursablc Operating Costs

17 Property Management lea:

A1 543051 BS0u T
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Monhly Renl wnder this Lesse shall increase on each
Adjustment Dale v the same pereenlags thal the base monthly
enl unider the First Expansion Building Leasss would be
inereased on such Adjusiment Date (in cach mstance withowt
regard to lemporay  abatements then i effsel or ey
termination of the First Expansion Building Leass).

Molwithalanding the lorzgoimg, Base Monthly Renl lor the Lirst
(157 bwelve (123 [ull calendar months of the Leass Term s
dbaled unider this Lease, Based Monthly Fenl s alse subjecl. o
dbalemanl as deseribed in Seclion 4.E below

{Sectians 414 400 and 4.00)

Option Term Eenl: Fair Markel Eental (delined in Seclion
19.4)
{Scetion 19

[oldover Aller [ease xpiration:

Without Landlord's Consent - tenancy at sullerance, at
teasonable rental value of the Premises but nat less than one
hundred Gfty percent (1300 of the Base Manthly Rent due o
the month preceding expration or earlier tenmination (without
regard to temporary abatements ), excepl as provided m the last
paragraph of Sectiom 703

With Landlowd™s Cansent - month to month tenaney. at one
hundred terenty five percent (123%) of the Base Monthly Rent
for the manth preceding expration or soomer termination of this
lease (without regard to temporary abatements) for the first
(1) minety (901 days of holdover, and one hundred fitty percent
(1530%) starting on the ninety frst {91 day af heldever.
{ Section .13

Sco Section 2.1 for List of Reimbursable Operating Costs
{payakle starting on the Commencement Datc)
{ Scetion 2.0)

Manthly fze for inamagement services - one and one-half
percent (1.3%5) af the PBase Monthly Rent, without vegard o
lemporary abatements then in effeel, slarting on the
Commaencement Diats

{Section 20y

-4-



18 Lale Charge: Four (4%} percent. of the overdue amount nol received wilhin
[ive {3 davs aller he due dale, Tenant 13 entitled o one (1
wrillen nediee and five (30 day cure period each calendar vear
hedore the first late chanee for such calendar year shall accrue.
Mo noties or additicnal swe peried shall be required or appaly
for the sccond or amy subscquent late charge during the
calendar year
{Hechion 4.13)

19, Securily Deposils Mons
{Seelion 5}

20, Parking: Mem-gsclusive righl tr use approsimately B and minely seven
— one hundredihs (2.297) parking spaces per ome thoeosand
10007 Friitled  Sguare Feel (delined m Sectiom 24 nol
incluching tool deck, munded down o the nearesl whole
parking space
{Section 2}

21, Wik Allowanes: Sixty Three Dollas ($63) per rentable square Foot of Premises
{measured i accordanes with the 100 standard deseribesd] m
Section 403}, subjecl k) merease by an amoewnt e o eccesd
Thirly allars (830} per renlable sguare (ool of Premizes ax
deseribed in Section 6.0 below. 10 the Work Allowanaze 1y
increascd by an amount not to cxeced Thirty Dollars (5300 por
rentable squarc foot of Mremiscs as desoribed in Section 6. E
beclow. Tonant shall be ebligated to pay monthly Amortization
Rent as deseribed in Scction . E.
(Sectian &1

22, PBrokeris: Landlord’s Broker: Monc

Tenant’s Brolker: Calliers International
{Section A0

This Basic Lease Information Shect and the parcnthetical reforences to scctions of this Lease are for
comvenicnee of reforence only, and designate some of the Leasc scetions where applicable provisions arc
st forth. In the event of anv conflict boetweoon any information in this Basic Lease Information Shect and
the other pravisions of the Lease, the other provizsions of the Lease shall contral.

A1 543051 BS0u T ==
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Lease belween
81 35, LL.C und ServiceNow, Inc,
(Lawson Lane (Sccond Expansion Building))

L. PARTIES:

ITHE LEASE (the “Lease™), is dated for
refercnce purposss only as of April 16, 2018, to
b effcetive as of the Effcctrve Date (detined in
Section 2 below), belween S 35 10105 a
Calilomia  limitesl  Hability  company,  whose
adidress s sed [orth an Paragraph 7 ol the Basic
Lease Inflormation Sheel, and ServiceMNow, Inc., a
Delaware corporalion. whose address i3 sel oeth
in Paragraph 5 ol the Basic Lease Inlormation
Sheet, hervinalior called respeclively “Landlord™
and  “Tenant™  Landlord  and  Tenmant  arc
collectively refierred to in this lease as the
“Partics™ and  sometimes  indnidually as a
“Party™

2, EFFECTIVE DATE; PREMISES:

Landlord and ‘lenant are the landlord and
lemami, respeclively, under thal certain lease daled
as of Deecmber 120 2014 (the “Original Phase 1
Lease™) for cortain promiscs located at 2215 and
2225 Lawson Lanc | Santa Clara, California, and
more particularly deseribed m o the Oripinal Phasc
1 Lease (the *Rxisting Phase 1 Premises™). The
Crigimal Phase 1 Lease was amended by an
Amendment to lease between Lamdlord and
lenant dated for reference pupises as of June
190 2013 (the  “Phase 1 lease
Amendment™ and a Seoond  Amendment o
Lease betweon Landlord and Tenant dated for
refercnee purposss a3 of Wevember 5. 2012 (the
“Phase 1 Lease Secomd Amendment™). The
Drizinal Phasze 1 Leazse, as amonded by the Thase
1 Loase First Amendment and Fhazse 1 Leoasc
Sceond Amcndment. is reforred to in this Leasc
as the “Existing Phase 1 Lease”. Concurrcntly
with this |ease, Landlord and Tenant are further
amemding the Existing Phase | Lease pursuanl. o
a Third Amendment fo Lease (lthe “Phase 1
Lease Third Amendment™. Concurrently with
thiz Lease, Landlord and Tenant are alse entaring
into a lease for space in the first building to be
constructed on the Phase 2 Land {detined below)
(the “First Expansion Building Lease™). The
butlding 1o be constructed pursuam to the st
Vapansiom Buwilding |ease s relomed 1o in Lthis
lease as the “VFirst Kxpansion Building™  This

First

A1 543051 BS0u T
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Leaze shall bocome offoetive when this Lease, the
Phase 1 Lease Third Amendment, and the First
Expansion Building Lease have all been signed
bv Landlord and Temant (the date of full
exescmlion of a1l of such documents heing the

“Effective Dale™),

Juhject Lo this Tease becoming elleclive on
the Ellzctive Dale, Laondlondl herehy lsazes (o
Tenanl. and Tenant hires [rom Landlond, those
cerlain premises {The “Premises™r silualed in lhe
Cily ol Sanly Claa (Cie™), County ol Sanla
Clara (“County™), Stats of California. being all of
the rentaldle squate footage to be contained within
what is anticipated to be the secomd building to be
the Phase 2 limd {the
“Building™), the address for which will be
confinned when ity approvals and  huilding
permils are ohlamed L the Building  Shell
{defined in Scotion G.A)  Unless expressly
provided otherwise i this Lease, the tam
“Tromiscs™ as veed in this Lease shall inelude the
Tenant Improvements (defined in Scetion 6.
belew). Tenant acknowledpes that the land vse
entitlcments  and  ponnits sccossary  for the
comstruction of the Buailding  Shell amd  the
Pranises Site [mprovements (defined in Section
B A0 have nol been oblained as of the Ellestive
D, and that dez (o Tenant's reguest that the
Building Shell Delrvery Date (defined i Soction
GB) not oceur carlicr than tare (2} vears after the
carlicr to occur of the delivery of the First
Expansion Building shell pursuant to the First
Expanzion Building Leasc (being the Building
Shell Dolivery Date as defined in the First
Expansion Puilding Loasc, rather than this Leasc)
ot the date that the First Expansion Building
[ease lerminates withowt the lease lerm under the
Firsl  Expansion Leass  having  commenced
(aubject 0 Section 6B below), Landlord mighl
i commence discussions with the City Ior such
enlitlements and permils volil all entitlements and
permits for the improvements to be constucted
by Landlord pursuant te the First Expansion
Building 1.ease are obtained (although Landlosd
15 not precluded o doimg so. in Landlord™s sole
and discretion). I
commenced, then aller the entitlements and

constructed  on

absolule nol  semer



building permils for the improvemenls o be
conslrucled by Landloerd pursuantl fo the First
Expsnsion Builiing Lease are oblained by
Landlord. Landlord shall commence discussion
with the City for entitling the Building Shell for
approximately two hundred forty one thousand
ong lwndred  (241100) rentable  square  foct
(measured i accerdance  with the  13OMA
standard deserhed m Section 413 helow ). lenant
acknowledges that the method o meazursment
Lhal the Cily will usz in processing Landlord’s
applications lor the Building Shell will nol be the
BOM A slandard described in Section 4B, and
that therelore the Cilv approved sguare [oolaome
for the Building which will be reforenced in the
City appravals for the Building Shell J{the
“lntitled Square Feet™p will likely be different
than the mentable square footage as measuied in
accordimes with BOMMA standard  described in
Section 418 As used n | ease, ar it relates 1o the
Building, “remtable square ™, “rentable
square feet™ or “rentable square Tootage™ shall
mean the renlable square Gnsage as measured by
the 13M%A Slandard deseribed in Seclien 413,
uilass this Lease cxpressly states othorwnse. If
Landlord iz not able to obtain cntitloments and
permits which would allow construction of the
Building Shell with a minimum of one hondred
seventy five thousand (1730003 rentable square
fect by Janumy 1, 2021, then Tenant shall have
the might to terminate this lease by delivering
wrillen nolice of lermimation (o Landlord al any
time afler such date bul befors such entitlements
and permits are obtained. If Tenant has not
terminated this Leass puwrsuant to the mmadiately
prior sentense befors the cntitloments and permits
for o minimum of one hundred soventy five
thonzand (175.000) of Building rcutable squarc
foot have been obtaincd. then Tonant shall no
lmper have the right o lerminale this ]zase
pursnanl. 1o this Section, In no event shall Tenant
milerlers with or prevenl the we ol the Rool Deck
by other lenants or pceupants of the Building or
Firsi Expansion Building during any period (hat
Tenanl does nel have the exclusive right o use
the Rool Deck.

The Fust Fxpansion Building iz currcntly
anticipated by Landlord 0 be a  building
comprizsed of a frve (3) story office portion
containing  approximately  two  hundred  forty
thimsand six hundred fifty (240,650) rentable

A1 543051 BS0u T
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aquare el axclusive of roel deck, with a bwo (2)
slory  amenily  space  exlension conlainims
approdimately  twenly e thousand  three
hundred twenty frve £22,325) rentable square foct
exelnsive of moof  deck  (the  “Amenities
Extension™), for a total of approximately two
hundred sixty two thousand nine hundred seventy
fve (262.975) rentable square Teel exclusive of
ool deck, with a reol’ deck atop the amenities
extensiom porbiom ol the Firsk Vxpansion Duilding
o conlain an addiliomal approzimalzly eleven
thougand one hundred sixy two (11162 sguare
lzet of space (Lhe “Rool Deck ™) (one-hall ol such
ool deck gquare [adage Lo inilially be inclwded
it the BORA measmement of the square footaps
of the First Expansion Bwilding) for a total of
approsimately two hundred sixty eight thousand
five hundred fitty six (268.330) rentable square
fact of space G the Uirst Vapansion DBoilding.
Purswmt to the st Expansion Building [ease,
during any period that Tenanl doss nel have the
right L exclusive use of the Rl Deck pursoant
Lo this Tease and such wse 15 on a shared basis
wilh the other lenanis ol the Phase 2 huldmga,
only enc<uarter of the voof decl square footaps
i inchided i the BOMA measurcment of the
square faotage of the First Expansion Building. If
the roof deck is constructed as part of the First
Fxpansion Building, and the Building is designed
i osuch a wav as to allow access trom the
Building to the roof deck o the 1arst Fspansion
Building, then the fellowing shall apply: (1 ai
any tme during the Lease Term that Tenant
lzases all of the rentable square footags in ons (1)
FPhase 2 building plus any square footags in the
other TPhase 2 bulding, Tenant shall have the
cxelusive use of the Koot Decle and (2) at any
time during the Lease Tam that Tenant dogs not
leaze all of the rentable square foctags in one
Phase 2 huilding plus any square [botage n the
trher Phase 2 huilding { for example, 17 Tenanl na
longer leases space n 2 Phase 2 building dus Lo
lermination of (hal lease ot dus o assimment ol
lhat lease lo a person or enlily thal 1s nol the
lenant under this Lease). Tenant shall not have
the exelusive wse of the Roof Deck and instead
the Roof Iheck shall constitute nem-exchsive
shared use space for all of the tenants in the Phase
2 buildings. Dueing any period that Tenant has
exclusive right to use the Kol Deck, Tenant shall
he respumsible [or cleanig, mambaining n goad
conditiom, order and repair, and repaiming when



necessary, The Rool Thaok, During any period that
Tenanl does nol have the right o el wye of
the Rool Deck purzusnt (o this Lease and such
use 15 o0 a shaved basis with the other lenanis of
the DPhase 2 buddings, Landlerd shall be
responsible for cleaning, maintaining in good
condition, order and repair, and repaiving when
necessary the ool Deck the cost of whach ghall
be a Reimbursable Cperating Cost for which
pay Allrcable  Share,
excepl Lhal il any cosls are ineurred by Landlord
Ly remierdy Tenant’s [ailure (o clean, mamiain or
repatr the Rool Deck while Tenant hasd exclusive
wge ol il, one hundred pereent (100%%) of such
costs shall be paid by Tenant. All entitlements
and permits for the First Expansion Building have
fiot been obtained as of the Fffective ate, and
size and comfiguration of the lirst Fxpamsion
Puilding i sulject to change.  The gemeral
location  of  the Buwilding and the Secomd
Fapansiom  Building which Landlord will be
pursning entitlements and permits for is shown on
Lixhibil A aitached herete (the “Preliminary Site
Flan™). As shown on the Preliminary Site Plan,
Landlord currently anticipates that the Building
will be located iwmediately adjacent to the First
Expansion Building, scparated from the First
Expansion Building v a cominen party wall,
subject to Landlord  being  able to  obtain
developmenl enlillements and permils [or e
First Expansion Builidling ss more parliculacly
deseribed i the First Expansion Building Tease
and lor the Bulding, Tenant scknowledzes (hat
the Preliminary Site Plan is preliminary in nature
and that the final configuration of the Bullding,
the First Expansien Buoilding, the Phase 2 Dackang
Structure (defmed  below) amd  other
mmprovemnents b be located on the Phase 2 Land
i subject Lo Cily approval and such changss as
are acceplable o Landlord. 15 Landlard & ahle o
ohlam entitlements and permmils for the Buildmg,
amdl (his Lease s nol lermmalaed by Tenant belore
such entitlement and permils are ohiained, Tenant
has reguested that the Building Shell Delivery
Date not cecwr bofore the date that i two (2)
vears afler the carlier to oceur of {13 the delivery
of the Lirst lxpanaion Bmilding shell purswant to
the Lirst Fxpansiom DBuilding lease (being the
Building Shell Delivery Date as defined in the
Pirst ixpansion Buikling Lease, rather than this
Lease), or (i) the date that the Tt Expansion
Building l.ease lerminates witheul the lease term

l'enanl  shall Tenam’s
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under the Pirst  lixpansion  |.ease
comnenced, subject to Sechion .13 belew,

having

I s curmently anlicipated by Landlord that a
parking slructure, which logether with all surlace
parking 1o be construcled on the Phase 2 Land
would  initially  conlain  approximalely  nine
hundred ninety four (994 parking spacey dthe
“Phuse 2 Parking Structure™, would be
construeted on the Phase 2 Land in a4 location
acceptable to landlord pursumt to the Virst
Fspansion Building Lease. and wiich number of
apaces would be nore parking than would be
required [or the Pirst Fxpansion Bwlding. 10
entitlements and bulding permils are oblaimad lor
the Building., Tandlorl anticipales that the Phase
2 Parking Structure and surlace parking would e
cxpanded to previds parking for the Boilding and
the First Expanzion Building at a parking ratio of

approximatcly o and  ninety  soven-ons
handredths (297 parkimg  spaces per one
thousand (1,000 Intitfled Square lest  of

Pranises not mcluding roof deck, as part of the
Pramnises Site [mprovenents (defined in Section
.4 below) purswant 1o this Lease, moa location
aceeplable i Landlord,

Mg wsed in this [ease, “Phase 1 Land™ means
the approximalely  eishl and  cishly  one-ens
hundredths (8.81) acre parcel of land upon winch
the lixisting Phase 1 Pramises are leates,  As
uged in this Leaze, “Phase 17 moans the Phase 1
Land and all improvements thercon from fime to
time. A3 vied in this Leasc, “Phase 2 Land™
means the real praporty across Lawson Lane from
the Phase 1 Land compriscd of approximatcly
goven and fifty five one-hundredths (7.55) acres.
upem which the Building and the First Expansion
Building will be cmsbrucled,  As wed n s
Lesse, “Phuse 27 means the Phave 2 Land and all
improvemenls thereon from (ime o Ume. As
uged i this Lense “Project™ maans all of Phase 1
and Phase 2

Tenanl shall also have the noneselusive tight
Lo wse, on 8 non-reserved basis (subjecl 1o this
Scction bolow), during the Lease Term and any
extension  thereof, the parling spaces  within
Phase 2 (without mmpasition of a parking fee for
the use of the parkmg spaces) at a ratio equal to
approsamately two amd  ninety
hundredths (297} parkmg  spaces  per  one
thousand  (1.000) Dintiled Sguare Vest ol the

HEVETI-ITIE



Building nol. including rool” deck (roundesd down
lir the nearesl whole parking space) (and while
Tenanl leazes all ol the renlable square footge in
all of the buildings located within Phase 2, all
other parking spaccs within Phase 2), together
with the other arcas within the Projest {defined
below) designated by Landlord as commen arca
fir the wse of the Duilding From time o time
(*Common Area™) meluding but not mited e
I-':I.'I'II'.I!i-I.'ﬂPi'I'IE._ H'iLIB!-\'H.];LH. Hm‘il.'ﬂ arsasy H.I'Id G]'th:'l'
commen lacililies desipnated by Landlord Gor the
wig ol the Building.  During any period that
Tenanl leases all ol the renlable sguare loolage in
the builidings located on Phaze 2 [fom Landlord,
the outdeor cowtvard arca with collaboratnec
apace  located  om the DPhase 2 Land
(“Collaborative Space”™). the peneral location of
which 15 shown on the Prelimary Site Plan,
shall be available fin wse solely by Temant, its
subteniants  and  their  respective  enplovees,
subgect o Landlord’s mights under this Tease.
Tenant shall have the right to mark fifteen (15)
non-handicapped  parking  spaces  near  the
Building, in a lecation reasomably acceptable Ly
Landlerd, for Tenant’s visttors {which spaces
shall be a portion of Tenant®s parking allocation
sct forth above). Use of the parking arca by
Landlerd e its contractors amd other desi spated
users shall be on a non-reserved as needed basis.

Landlord  shall hawve the right, i ifs
reasonable diserction, from tume to time, to do the
following, provided that the same do not
unicascmably interfere with ‘lenant™s use of the
Premmises or material |y increase the abligations o
malerially decrease the dghls of Tenant under this
Lease {excepl however that cosis with respest Lo
same shall be poverned by other applicable
provisions of this Leasek (o) [Intentionally
deleted]; (b) close  temporacily any  of the
Common  Arca for mainfonance  and  ropair
purposcs or to provent a public dedication
thereatly, {e) [Intentiomally  deletel]: {dpuse the
Common Area while  engaped  in making
adiditional improvements, repaits or alletations e
the Blding ar the Projecl alliwed or reguired by
thizs Lease; (o] erecl, use. and mainlain pipes.
winzs and conduilz in and throwsh the Premises:
and {[hdo and perlorm any other acls, aller or
expand o make any other changes . to or with
respect o the Common Area and the Project
(other than the Doilding, except as requined fon

A1 543051 BS0u T
AN TE00155

-4-

Landlnd to pertorm its obhgations under this
lease or to cmnply with Laws) as Landlord may.,

in itz reazonsble  diserelion, deem o e
approprialo.
Excopt as  cgpressly  provided in  this

paragraph below, Landlord rescrves the absolute
right ter efTect such afher tenancies in the other
Proqect buildings (10 any) as Landlord i the
exereise of s sole huminess judgmentl shall
delermine e hest promale the mileresls ol
Frovapl as expressly provided in this
paragraph below, Tenanl has not relisd on the
facl, nor has Landlord represented. thal anv
speeific tenant or type or number of tonants shall
ocoupy any space in the other Project buildings.
ot that any specific tenant or type of tenant shall
be exchuded from occupymyg any space n the
other Project  buildings.  Notwithstmding  this
paragraph abave, Limdlord agrees that so Tong ax
ServiceMaw, cenporalion
{ServiceMNow™} or any wholly owned subsidiary
of SorviccMow iz the Tensnt vnder this Lessc.
and Tenant is not in defavlt wndsr this Leasc
bevand and applicable notice and e poriod,
Landlord chall not, without the prior written
comsent of Teoant, which mav be withheld by
Tenont iin Tenant’s sole and absolute discrotion.
enter inte a lease for anv space within the Phase 2
brildings with any competitor of T'anant Kated on
Lishibit 1 attached hereta (such hst bemgp the
“C'om petitor List™ and cach competilor listed on
the Compsetitor List (az sush list mav be updated
from time to time as allowsd below) being
individually, a “Listed Competitor. and
collectively, the “Listed Competitors’™). Tenant
shall have the right te update the Competitor [List
el AR I.1'Iilil anes 'il'l dn’y Cﬂ1lﬁﬂdﬂl' YEAT
provided, hawesver: (1) the Connpelitlor List shall
never list more than Ove (5 Listed Competitors,
iy al a Listed Competior 15 a pubhicly raded
company, the Compelitor L=l shall sdentily the
alock exchange and stock licker symbal lor such
Listed Competitor, 20 that thers is no confasion
as to which cempary 8 being listed. an (1) in
naming a new Listed Competitor (i.e. those not
lHated om |ixhibat 1 attached hercto), Temant st
act m pood fnth and shall not lst any entity
having a core business that 1 nol competitive
with ‘Tenant™s buginess. 10 a Listed
Competitar changes s name or ticker symbwel,

and Tenant fails to notity Landlord of such

[andlord,

Inc, a  Delaware

arg



change. Landlord shall nol be decmed 1o be in
breach or delaull under this Lease il il leases any
space 0 such Lisked Compelitor uwnder ils
changed name. Landlond™s obligalion to Tenant
wnder this paragraph 13 limited selely to the
spoeific companics named as Listed Competitors
on the Competitor List in offeet from time to
time, without duty to investigale or inguire mibe
the histery ol a potential tenanl and shall not
exlend 1o any other company (including any
alliliale ol a Lisled Compelilor).

During any construction on the Phase 1 Land
or Phase 2 Land, Tenant shall abide by, and cause
its apents.  cmplovecs, contractors,  mvitoos,
licensees. puests and customers to abide by, all
safiety amd construction rules and regulations of
Landlord  or  its  general combractor.  lenant
acknowledges  that  during  the  course  of
construction upom the Phase 1 Land or Phase 2
Land, Toud nedses andior dust may he emitted
from  the sie  of  such construction.
“ubwithstanding thal Tenant™s mormal husiness
operalions may he disturbad or inlerlersd with
during the period of constmction due to loud
noigce,  dust or  othor  constmction-rclated
activitics. Tenant’s Base Monthly Rent and othor
arnounts due under this Lease shall not be abated
as a result of such constroction and, duing the
period of construetion on the Phase 1 Land o
Phaze 2 land, Tenant shall continue to thnely
perlirm all of its obligations wnder the Lease then
aceruing, The  preceding nobwithstanding,
Landlord shall exercise commercially reasonable
cfforts to minimize, to the cxtent practicable
mder the  cuewmstancses,  any material
interforence that the construetion on the Phase 1
Land or Phasc 2 Land may have on Tonant’s
business  oporations in the DProndscz and  the
emission of dust while omstruction work is heing
perlirmed and m e event shall such comstrucliom
prevend 2407 access 1o the Premises,  Such
commercially reasonable ellori, as such lemm s
wsed in the immelialely preceding senlence, shall
nol requirg Landlerd Lo undertake construction on
wieckends or ovenings or require Landlord to
istall any soundprocfing in the Bwlding o
mstitute  dust control measures bevond  those
required by the City. Tenant hereby warves any
right Lo termimate this Lease due 1o any such
comglructiom activilies undertaken i accordance
with the terms ol this [ease with respect o
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construction om the Phase 1 Limd or Phase 2
[.and.

3 LSk
A Permibled Uses:

Tenant shall wse the Promises pursuant to
applicable Laws (defincd in Scction 5.0 below)
for the follewing purposce only and shall not
change the vse of the Promises without the prior
wiitten consent of Londlerd. which Landlord tay
wilhhold in and  absolule  discretion:
General ollice, sollware developmenl and slotag:
incidental therefo, Tenanl shall wse only the
number of parking spaces allocsted W Tenank
under this Lease,  All commarcial trucks and
delivery wehicles shall be (1) parked o the
designated shipping and receiving arcas shown on
the DPreliminary Site TPlan. (i) loaded and
unloaded in a mamner which doce net interfore
with the businesses of other occupants of the
Proect, and {11} permitied Ly remaim within the
Prijecl only so kmy as 14 reasemably necessary o
complels the loading and unloading,  Landiord
makes no represenlalion or wartanly (hal any
apecilic wse of the Premises dezired by Tenanl iz
permifledl pursuanl (o any Laws (as delined in
Sechion &0 below),

s sole

B. Uses Prohibited:

Tenant and Tenants Apents shall not comnmit
oftany pertiom of the Project, anv waste,
filisance, ar ather act of thing wiich may distuh
the quiet enjovment of any other tenant or user of
lhe Project, nor allow any use ol the Premses Lor
an unlawlul purposc or for any zale by auction.
Tenant shall mot (i) damage or overload the
cleetrizal. mechanizal er phambing systoms of the
Premises, (1) attach, hang or suspend amything
from the cciling, walls or columns of the Building
n cxecss of the load limits for which such coiling,
walls or columns arve desipned. or st any load on
the Teor in excess of the load hmits [or which
guch [Noory are desigmesd, or (iip generate duost,
Twmes or wasle products which cresie a [ire or
healih hazard or damage the Premises or oanv
porfion ol the Projecl  including  witho
limutation the soils or gronnd water o or around
the Trejeet. Mo materials, supplics, equipmont,
finished products or semi-tinished products. raw



malerials or articles of any nalure, or any wasls
malerials, reluwse, serap or debns, shall be stored
wpon o permitled o remain on any porlion ol the
Project owtzide of the Premiscs by Tenant or
Tenant's  Agonts without  Landlords  prior
approval. which approval may be withheld in itz
selo and absoluts discrction. Weither Tenant nor
Penmant’s  Apgents shall disposs o any wasls
materialy, reluse, debris or garbage
anywhere within the Projecl excepl i enclosed
lrash conlamers designaled [ee thal purpose by
Landlord,

SLUTE,

Meither Tenanl nor Tenant’s Agenis
shall comduct any awclim in. on or abowl the
FProject,

C. Advertisements and Sizns:

Tenanl shall nol place or permil G he placed.
i, upon or about the Premdscs or Project any
signs not approved by the City and  other
governite authoritics having jurisdiction. Al
signg placed within the Progect by Tenant shall
caomply with all recorded dociments affecting the
Pramises, and applicable Laws, Tenant shall naot
place or penmt 1o be placed upon the Premmises
any signs, adverlisemenls or nolices visible from
cutside the Premiscs without the wiitten consant
of Landlord as to type size, deosign, lettoring,
coloring and location, which consent will not be
nrcasonably withlcld,  Sulyeet to the terms and
conditions of this Scction 3.0, <o long as Tenant
lzases either (1) all of the rentable square footage
of the Building. or (1i) all of the rentable square
footage of ane (1) Phaze 2 boilding plus any
squane twtage 1 the ather Phase 2 building, then
Pemant may mstall, at its sole cost and expense,
not mors than two 02) ol ils sizms on the top of the
Building, IF ot any time during fhe Lease Taom
Tonant docs oot leaze all of the rentable squarc
tootage of the Building, and alse docs not lcasc
all of the rentabls square footage of one (1) Phase
2 building plus any square footage in the other
Phasc 2 building. then Tenant shall renove all of
iz signage [rom the lop al the Building and repair
all damage causzd by auch removal nol laler than
thirty (303 davs aller Landlomd requests such
removal, excepl ay provided in the nexl senlence,

Motwithstanding the forcooing, during any
period that ‘Uenant leases at least filly percent
(3% of the rentable squars loolage ol the
Building, T'enant shall be entitled to matall andar
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maimtain ome (1) sign on the top of the Bulding.
aulyest o the other terms and conditions of this
Section abowve relaling o Tenanl's simmage,

Pursnant to the First Expangion Building
lease, Landlerd will allempl 1o obhlam il
approwval of a sign monument (or the Common
Area within Phase 2. Pursuanl 1o this Lease, 1
only  ong  sign moenumend 18 approved  in
comneclion with the enlitlements and  permils
obained [or the Firsl Expanvion Building, then in
conneclion with Landlord’s effers e oblain
entitlements  and  permuts  for  fhe Building,
Landloid aprees to exert commencially reasonalle
effaits w obtam City approval for an additional
gign momument T the Comnon Avea within
Fhase 2 (the “Additional Phase 2 Monument ™)
prior o the Commencement 1ate. [ Landlord i
ahle 1o ohbain City approsal ol the Addiliimal
Fhase 7 Monument, then promplly aller oblaining
such approval. Landlord shall canse, at its solc
cast, the City appreved  Additional Phase 2
Momment to be installed in the Common Arca
within Muase 2 If pursuant to this Lease and'or
the First Expansion Building Lease Landlord i
able to abtam City appraval tor twa (2) sign
monuments for Phase 2. then there will be one
monument dedicated to the Bwlding and the other
dedhicated 10 the Fist Vxpansion Building:
hirwever, al any lime during the Lease Term that
Tenant leases cither (0h all of the rentable squarc
footage of the Building, or (ii) all of the rentable
gquare footage of one (1) Phase 2 buikding plus
any sguare footags in the other Phase 2 buildinge,
Tenant shall have the rizht to all of the tenant
gignapc space on both of the sigh maommments. £
however, there are two (2) sign monuments for
Phase 2, bl Temanl does nol leass all of the
renlable square [oolage of the Building, and alzo
doves mol lease all ol the rentable sguare Toeolage of
one (1 Phase 2 building plus any squans Tootam:
in the other Phase 2 building, then Tenant shall be
cntifled to wse only Tenant’s Allocable Sharc (e,
in the proportion that the rentable square tootaec
of the space leased by Tenant i the Duilding
hears 10 the total rentable squars Toage of the
Building) ol the lenant signags spacs an bhe sign
monument dedicated e the Building, and I'enant
shall remure iy exoess sigmage from the s
menumenls and repair all damage caused by such
removal noel laler than thiry (30) days aller
Landlord requests such removal, Il only one (1)



yigm monumenl i approved by the Cily [or Phase
2. then al any time during the Lesse Term that
Tenanl leases either (i all of the rentable square
footsee of the Building, or (i) all of the reotable
square footage of one (1) Phase 2 building plus
any square footage in the other Phase 2 bullding,
Tenant shall have the right to all of the tenant
signage space om such sign momumnent; buot 5 at
any time Temant does not lease all of the renlable
syuare loolage al’ the 1uilding, and also doss not
lease all al the renlable square [oolage of one {1}
Phase 2 building plus any square lindage m the
plher Phase 2 buwilding, then Tenant shall only
have the right 1o ils Allocable Share ol the lenant
signage space on such sisn monument (1o in the
prapartion that the rentable square footage of the
space leased by Tenant in the Building bears to
the total rentable square footage of the Phase 2
buildingay  and Temant shall tanove its excess
signage amd repair any damage 1o the sign
monwmnent caused by such removal not later than
thirty (30} davs after Londlord requests such
remeval. Belore insiallatien of the  Additional
Phase 2 Monumenl, Tandlord shall provide
drawings of them for Tenants approval, such
approval not to be wrcasonably  withheld,
canditioned or delaved.

Motwithstanding this Section 2.0 above, any
sign placed n, opem or aboul lhe Pramses
(including without limitation Tenant’s roottop
signage and cxterior Building address signagg),
and any gign of Tenant placed wpon any Phase 2
sien monument dedicated to the Building, shall be
removed by Tenant. at its sale cost. and any
damage cansed by such rainoval shall be ropaircd
by Tenant, price to the Fapiration Date or soonar

lerminalion al the Lease (whichever 1z earlier), I

any Tenanl sign iz nol removed amd damage
therchy nol repared within the time reguinsd by
this Section 3.0 sbove, Landlord may do so at
Tenant's cxpense, the cost of which shall be paid
to Landlord net later than thicty (307 days afler
demand  (which  obligation  shall  survive
exprration or soomer termination of this Lease).

D, Covenants, Conditions and
Restrictions:

This ease 1 subject o the effect of (1) any
cirvenanls,  condilions, restnclioms, casements,
morlgages or deeds of rusl, ground leases, rights
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of wav of record and any other matters or
dircammients of recond, and (1) any moming laws of
the zily, county and state where (he Building is
sifuated (the matters descrbed in this sentence
bemg  collectively  referred o hesin sz
“Restrictions™), and Tcoant shall contorm to and
shall not wiolate the torms of any  such
Eastrictions. Landlord  shall have the risht from
time to time to cienmber the Project with any and
all public wtility sasements, privile casements and
covenanls, condiliims and restrictions requirsd hy
the Cily or any alther governmental auwthorily in
comneclion with development or
redevelopment of the Project or Phase 7 needed
or desied by Landlond Cor (e ownershap. wse and
operation of the Project or Phase 2. provided that
they do not materially and  adversely  affect
Tenant's access to or wse of the Premmises, all of
which shall constibute part of the Eestrictions: and
Tenmt agrees that its rights under thas [ease shall
subject  and  suberdinate w0 all  such
Restrictioms.  Landlord shall have the night G
change the sive of any parcel comprising the
Phase 2 Land, parcehve, subdivide and'or merge
any parcels comprising the Phase 2 Land, withowl
Tenant’s approval, provided that such actions do
not adverscly affect Tonant™s rights herennder.
Mot later than ten (10) busincss days after request
by Landlord, Tenant shall execute any docunments
reasanably required to evidence or etfectoate
Tenmts subordmation andior comsent to the
miatters described i this Sectiom abuove,

Ihe

T

E. Sustainability Requirements:

Az nmsed inm this Lease, “Sustuinabilily
Reguirements™ moans any and all Laws relating
to any “mreon buldding™ or other environmentsl
sustainability practices and requircments now or
hercatter in offect or  imposed bw  any
oovernmental avthority or applicable Laws from
time 1o time. Without Timiting the seope ol any
Sustamability Regquirements (hal may be in sflect
from Lme lo lime, lenanl acknowledyes Uhal
Sustainahility Requiremenis may address whole-
butlding or premises  operalioms,  construclion
iskues, mainlenance issues  and  other  issoes,
imcluding withouwl limitation reguirements relaling
tar chemical usey indocr air quality:, enersy and
water efficiency, recveling programs: interior and
exterior maintenance programs: svstems upgrades
to fmest greem of sustamable building energy.



waler, air qualily, amd lighting perlormance
slandards: consiruction methods and procedures;
malerial purchases; disposal of garbage, Leash,
rubbish and other rofuse and waste; and the use of
proven snergy and eaubon reduction measurcs,
Nzither Tenant nor Tonant's Agents shall vse or
operate the Premizes in a manner that will causc
any pard of the Project 1o be in nom-cimmplianoee
with amy Suslamability Requirements o efTect
from Lime 1o time.

4. TEEM AN EEMTAL:

A Term:
The Lessc lerm ("Lease Term™  shall
commences on the later of (1) the 3ike

limpavements Delivery ate (defined i Section
613 below) or (23 eight (8) momths after the
Building Shell Delivery Date (defmed in Section
513 below) (the “Commencement Date™), and
shall end om the later of (1) ome hundred twenly
(1207 Tull calendar mumths therealler (it baing
imlengded in this evend thal il the Commencemenl
Datc oceurs on a day ather than the fist (17 day
of a calendar month, then the Expivation Datc
shall be extended so that the Expiration Dato
pecurs on the last dav of the one lmndred
twenticth (120™) full calendar menth fallowing
the Comnmencement 1date). o {11) the then

scheduled expiration  date under  the st
Papansion  lease  (detemined  as of  the
Commensement  Date,  withont  resand Lo

uneercised oplions to cxtend or carly termination
wiador the First Expansion Balding Leasc).
subjoct to Scetion 6.8 below relating to Tenant
Dlays  {as  defined  Dbelow)  affecting  the
Conunenecment Date, and subject to extension or
soonct tormination as describod in this Lease {the
dale thal the Tease Term, as exiendel purswant Lo
the lerms and condiions ol this Leass, expires
being the “Hxpiration Duate™). Molwithslanding
the Parlies” aureement. thal the Lease Term henns
on the Commencement Dale, this Lease and all of
the ohligalions of Landlord and Tenant shall be
binding and in full foree and eflcet from and afler
the liffective Date. exchuding any ohligation of
Temant to pay lase Monthly Rent or ‘lenoni’s
Allsrcatde Share of Reimbursable Cperating Casts
prion to the Commencemment ate.  Once the
Vapiratiom 12ate has besn detenminesl, the Parlies
shall promplly therealler conlirm in writing lthe
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new lxpiration Date and the 1ase Monthly Rent
foer the Imitial Leose Term for each month of such
exlension period (as wsed in Lthis Lease “Initial
Lease Term™ means the Lease Term exclusive of
Opticn Terms and holdever periods, and without
regard to carly tormination prios to the scheduled
Expiration Diatz).

Midwilhslanding this Seclion ahave, i Tenani
lerminates the First Expansion Bulding Tease in
accordinee with the lerms and conditions of Uhe
First Expanzion Building Tease bocause pormils
for the Buodding Shell (as defined in the First
Expansion Building Lease, rather than this Leasc)
and DPromises Site Improvements {as defined in
the Pirst xpansion Building lease rather than
this lease) (not ineludmg  the  DBrdpeways,
however) all
givvermmental autherilies having jurisdictiom by
end ol day on March 1, 2019, then this |ease
shall automalically Lerminale concuwmently with
the termination ol the Firsl Expanszicn Builidling
Leasc.

}Iﬂ\'ﬁ mol 1'":!:11 i.‘iHLI.t:d I'.I_!_.'

In addition. notwithstmding  this  Section
above, il belire any comstruction has slarted an
the Phaze 2 Land in conneetion with the Building
Shell or Dremiscs Site Improvements (both as
defined in Soction 6.4 below), Tonant torminates
the First Expansion Building Leasc in aceordanse
with the tormz and conditions of the First
Expansion Building Lease bocause the Phase 2.4
Delivery Date (az defined in the First Expansion
Building Leaseh dows not oceur by the dals (hal. iz
three hondred thirly (3305 days alier the Building
3hell Targel Delivery Thale (s delined in the First
Expansion Building Lease, rather than as delmed
in this Lease), then Landlerd and Tenant shall
cach hawe the right to teminate this Lease by
delivering written notice of tormination to the
other party not later than ten {100 busincss davs
alter Tenant has delivered s Lermination noelice
for the First Fxpansion DBuilding  lease o
Landlind  ler the deseribed  in this
paragraph ahove, Cmee construction on the Phase
Z Land mm connection with the Buwlding Shell {as
delined  in this  Lesse) or  Premises  Sile
Improvements (a5 delined o s Leass) has
commensal, neither Landlord nor Tenant shall
have the right o terminate this Leaze pursuant Lo
this paragraph if Tenant thereafter temmmates the
First Vispansiom Bulding Leass m aceordonce

rEas o



wilh the lerms and condilions o the st
Expansion Building Lease becanse (he Phase 2A
Delivery Dale (as tdelined in the First Expansion
Building Lease) does nol occur by the date that is
three bundred thuty (3307 days after the Bulding
Shell Target Delivery Date (as defined in the First
Expansion Building Lease, rather than as defined

in this [Lease)
B. Basc Muonthly Rent:

In additiom 1o all other sums payable by
Fenant under s [ease, Tenant shall pay as base
monthly rent (“Base Monthly Rent™) Tor the
Premises an amanl equal o the per renlable
sijuare ool base monthly renl rate i ellecl under
the Fimil Expansion Building Lease as ol the
Commencemenl Dale {wilthowd regand 1o rent
abatcmcnts  then i offect under the First
Fapansion Building Lease or carly tenmination of
the Fitat Fxpansion Pwbling Lease), multiplicd
by the Preimises rentable square feet (measured in
accordamee with the BOMA standard described
below), sulject to adjustment as desoribed in
Section 4.0 arul m other provisions of this Lease,
and subject e the abalement describesd mo this
paragraph below and m Section 415 For example,
il on the Commencement [Jate the hase monthly
rent under the First Expansion Space i3 Tluce
Duellars and Eighty Scven Cents [S3.87) por
rentable  square foot of space in the First
Expansion Building, then the startmz Basc
Momnthly Rent umder this Lease shall be Three
Ixellars and Fighty Seven Cents (33.87) per
Prefmises rentable square feet (measurad  in
accordmes with the 1BOMA sandard described
below), mercased on cach  Adjpstmenl Dale
pursmant to Seclion 4.0 below, Notwithstanding
thiz paragraph above, Base Monthly Rent shall be
abated for the first ¢ 1% twohee (129 fll ealndar
months of the Lease Tarny Netwithstanding that
Hase Monthly Rent Gor the Uist (17) twelve (12)
full calendar months of the 1ease Term s Zene
Illars CS9L000, dus be the abalement described in
the immediately prior senlence, or that there may
he other penods ol Base Monthly Rent abatement
pursianl. o other provisions o this  Lease,
Eeimbursable Cporaling Costs and all other sums
duc under this Lease, other than abated Pasc
Momthly Rent (but otherwise incloding without
limitation management fees pursuant to Section
200, based om an assumed Dase Momithly Hent in
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the amount thal would be in ellecl bl for such
abatementl) shall be due and pavable monthly
commensing on the Commencamant Date, Base
honthly Rent shall be due in advance on the
Commensement Date and thereafler on or before
the first day of cach calendar month during the
Lease Torm, subjcct to this paragraph below., All
qums payalle by Tenant under Uns Lease shall be
paid 1o Landlerd in lawlul money o the United
Hates ol America, withoul offsel or dedoction
and exeepl as otheryise expressly provided i Lthis
Lease withoul prior notice or demand, al the
acdidress specilied i Parapraph 7 ol the Basic
Lesse Inlormation Sheet or sl such place or
places as may be desimated o owriling by
Landlord sfter the Efective Date,  Base Mdonthly
Rent for any period less than a calendar month
ghall be a pro rata portiem of the momthiy
installnent based on the rnnber of davs an the
pantial calendar month; provided that 1t this 1.ease
teriminates dus o Uenant’™s defaoll, Tenant shall
nil he relievesd of the obligation 1o pay lulure
aceruing renl, and the prrisions o Section 14
Mol later than len {10% busimess
days following the Building Shell Delivary Diate.
Tenant shall pay to Landlerd the sum of Mine
Hundred Thinty Three Thousand Fifty  Scven
Dillars and Fifty Seven Cents ($933.037.57) a3 a
depasit to be apphed on the Commencement [Date
against the Base Monthly Hent due foar the first
(1™ partial calendar month of the Lease Term (il
lhe [irsl month s a4 parlia]l month) and Basc
Monthly Eent becoming doe under this Loasc
thercaftor, wntil applicd i full.

shall contraol,

Ml later than thirdy (307 davs aller the
Building Shell Dedivery Dale, Landlond shall, ai
ils cosl, megsure the renlable square [oolape ol
the Premises in accordance wilth ANSTBORMA
publicalion  £63.3-2009 Exlerior Gross  Arca
glandards for a single lenant bodlding, modilied o
ineludez baleonics, roof decks and 2-story lobbics,
but specifically excluding mechamcal ar other
nm-ocoupiable penthouses on the toof. and
driplmes. ‘The planmed DBridgeways (defined in
Section 4.4) shall not be ncluded n the square
liralage of the Premises. Miwilhstanding the
mossible shared wse ol the rool deck atop the
Amenities Hxlension  al” the Fisl Fxpansion
Building, the rentable square footasc of the
Building shall not inclode roof deck square
footage atop the First Expansion Building, ot



laler than sixly (600 davs aller Dandlord notilies
Tenanl of the rentable sgquars [oolase of Lhe
Premises  determined  puswant 1o the  prior
senlence, Tenanl shall have the nght o re-
measnre the square foetage of the Promises i
accordance with the ANSIBOMA publication
deseribed n the prier sentence, at Tenant’s selc
cosl. The resulis of such reameasuremnent shall be
provided o Landlord.
miependently  measure the Premises  square
lootage and nalily Landlord of any discrepancies
bedween Landlord™s and Tenani’s measurements
within =sixly {600 davs alier Landlord nofilies
Tenanl ol the renfable sguare l[oolage of Lhe
Premises determmed by Landlord pursnant to this
Scction  above. Landlmd’s  determination  of
rentable  square  footape  shall  thereafter be
conclusive upon the Parties and be the basis upon

I lenamt does  noot

which Base Monthly  Hemt (and  any  other
pravisioms of this Lease based upon the rentable
square [ootage  of the Premises shall be
caleulated,  emecpt  as cxprossly  provided

elzewhere in this Deass (lor example, in the event
ol a parbial laking ol the Progect as descrbed m
Scetion 17 below  wlich  results  in the
recalenlation  of  Basc  Monthly  Ront)).
Notwithstanding  Tenant’s timely  objcction to
Landlerd’s calculation of the Pramiscs squars
footage, Tenant shall pay Base Monthly Hent in
accordimese with  Landlord’s  conputation,
pendimg resolution of such dispute ather by
mulual agresmenl of the Parlics or by arbilralion
pursiant ta Scetion 20E below, provided (hat
upon reselution of the dispute, any overpayment
of Base Monthly Eent made by Tenant shall be
crodited against the first Base Monthly Rant
pavments due thercafter votil such overpayment
has beon credited in foll. and any underpayment
shall be paid by Tenant to Landlord not later than
thirty (30 davs afler resolution of such dispule.
Moo represenlation or owarranly ol any knd,
expresy or imphied, @ oven o Tenanl wilh
reapent 1o the square loolame or acrease ol Lhe
Premises, Building or amy olher portion of Lhe
TProjeet, Landlord shall have no liabilily Lo
Tenant if the approximate square [oolages or
acteage described o this |ease or determined D
Landlord differs fiom the actual square footapes
il'l'lll AdCTo e,

C. Basc Monthly Rent Adjustiment:
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Pursumt te the Lirst lxpansiom Duilding
lease, om the frst  ammiversary  of  the
commensement date of the lease lerm under the
First Expansion Building Lease. and on overy
anniversary of such date therealter (cach, an
“Adjustment Date™,  the then-pawable  basc
monthly rent under the First Expansion Building
Lease 12 nercasced to (1) on cach of the firet five
{5) Adjustment Datcs, an amomnt cqual to onc
hundred  thres pereent (103%0) ol the hase
menthly renl in elTecl immediately belore such
adjustment  withoul  regard 1o lemporary
ahalements then in elfecl), (i) on the sixth (8™
throwgrh tenth § 107 Adjustnent Thales, an ameunt
cqual to one hundred two and onc-half percont
{102.5%%) of the base monthly rent i offcct
iintnediately  betore such  adjustinent  (without
regard o tenporary abatanents then in effect),
and (7ii) en the eleventh (11" Adjustment Date
and each Adjustment Date thereafier until the
stat of the [t optiom term under the Pist
Expansion Buillding Lease, an amount cogual to
one hundred two poreent (102%) of the basc
monthly reot in cffest immediately befors such
adjustrnent  (withowt repand to any  fompovary
abatements then in offcet). Base hMonthhy Ront
under  this Lease  shall  incrcase on  cach
Adjustment Date by the same perccttage that the
base momthly rent under the Fist Expansion
Building Lease would be ineressed on such
Adjusimenl Dale (in each inslance withew regard
o lemporary abalemenls then o ellect or el
lermination of the First Espansion Building
Losse), When the Commencement Date under
this Leass and the commencement dats vader the
First Expansion Building Lease have been
detenmmed, Landlord and Tenant shall promoptly
therealler comfimn in writing the  Adjustinent
Dates and the Base Monthly Renl amiunts due
cach momth during the Initial Tease 'Term.

1. Late Charge:

Tenanl herchy  acknowledges  thal  lale
pavment by Tenanl w Landlord of Base ddonthly
Renl and ether sums due hercumder will cause
Landlord oy ineur cosls nol conlemplaled by this
Lease, the el amounl ol which is exiremely
difficult to ascertain. Such costs include but are
fot  hmited  tor  adiministrative.  processing,
accounting, and late charges which may be

wepsed on Lmdleed by the terms of any



comibract, revolving credil, morlzage, or (Tusl desd
covering  the Premises.  Accordingly, i any
installmenl of Bayve Monthly Eenl or other sum
duc from Tenant is not reccived by Landlord or
Landlord's designes within five (3) davs aller it 1z
dug, Tenant shall pay to Landlord a Iatc charac
cqual to four pereont (4% of such overduc
amaunt, which late charge shall e due and
pavable on the same date that the overdue amount
wats due. The Parlizs agres thal such lale charge
represenils a lair and reasomable estimale ol the
cogls Landlord  will imcur by reason ol lale
pavmenl. by Tenanl, excluding  inleresl and
allomeys [ees and costs, I any Base Monthly
Eent or other sum due from Tenant romaing
delinguent for a period in emeess af thity (300
davs then, in addition to such late charge, lenant
shall pay to Landlord mterest on any rent that s
not paid when due at the Agresd [nterest Rate
(defined m Section 1413) finn the date such
ameunt becane dus until paid.  Acceplance by
Landlord of such late charpe or intorest shall not
omatilule a waiver ol TenanUs delaoll with
reapect 0 soch overdus amounl nor prevent
Landlord from excrcizing any of the other rishts
and remedics prasted horcnnder. In the cvent that
a late charge is payable horevnder, whether or not
collected. for three (3) conscontivg installments of
Baze Monthlvy Rent. then the Base Monthly Rent,
prapety management fecs and  Heimburaable
Cperating Costs shall automatically become due
amid pavable quarerly in advance, tather than
monthlyv, notwithslanding any provision of this
Lzase to the contrary, unhil Tenant haz thereafler
timely paid, on before the duc date, Base Monthly
Eent, Beimbursable Oporating Costs and propaty
managoment focs for o twebee (12) conscoutive
full calendar month period, at which time Basc
Monthby Rent, Reimbursable Operating Costs and
properly manapement [ees shall revert hack Lo
being  payahle manthly  (subjeel however 1o
revering lo quarlerly payment il therealler a lale
charge @5 pavable hercunder, whether or not
collected, [or three (3 conseoulive installmenls of
Baze Adonthly Rentd In no evend shall this
provision for a late charge be doemed to srant to
Pemant a grace perted of extension of time within
which to pay anv amount due under this Dease.
Notwithstanding the Toregmng, ‘Lenant shall be
entilled Lo ome (1) wiillen nidice and Fve (3) day
cure period sach calendar year hefore the [t late
charge lor such calendar vear shall accrus. No
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notice or additonal cure period shall be required
o apply e the second or any subsequent late
charge during the calendsr vear,

Ik Additional Base Monthly lent
Abateinent:

In addition 1o any olher renl abalemend
heresunder, Tenanl shall receive an addilional
abatemenlt. ol Base  MMomhly Eent e

“Additiona]l Base Monthly Renl Abalement™)
cqual to the sum af (a) One Hundred Twenby
Soven  Thowsand  Frve  Hundred  Dollars
(S127.500.000 plus (b the product of thirte five
percent (35%) multiplied by (A) the product of
(1) the mnnber ol vears ol the leass Ve
(provated  lor partial  years,  and detenmned
withoul rtegard o any  {plien  exlensions),
mulliplied by (2} the renlable sguare [eel ol the
Premiyes {destermines] upom
Completion of the Building Shell pursuant to
Scetion 4B abovz), multiplicd by {3) One Dollar
and Twenty Five Conts (31.25). minus (B) Five
Hundred Thousand Dollars (B3000000.  Far
exmmple. if the Lease Terim is twebve {12) vears
and the rentable square footage of the Pramises is
two hundeed foity one thousand one hondred
(2401005, then the Additienal Base Adonthly
Eent Abatcmcnt shall imtially be One Million
Twir Hundred 1Hghteen Thowsand Twie Hundresd
Soventy Five Dollars (51.218.273) (L., S127,500
+ {35% x (§3.616,500 - $500,00010. The initial
Additional Bage Monthly Feont Abatemant chall
be bascd on an assuncd Lease Term oqual to
twelve (12) wears and a rentable squars footags of
two hundred forty one thovsand one hondred
{241,100y, and shall be applicd to the Base
hlimithly Eenl dise commencing on the hesinning
of the thifgenth ¢ 13%) 0]l calendar month ol the
Lesse  Term  and  therealior  duning cach
conseoulive month durmg the Lease Term until
fully applicd. When the Lease Term (prorated for
partial years. md detenmined without regard ta
any Option extensions)  and  rentable  square
footage of the Premisss are detemmined upan
Substantial Completion of the Bulding Shell
purswant Lo Seclion 403 abeve, the Additiimal
Haze  Monthly  Rent Abalement  shall  be
recaleulaled al thal tme, and the Parties shall
promptly confirm i writing the reealeulated
Additional Base Monthly Rent Abatcment doc
hercunder,  If the Additional Base Monthly Rent

Subslantial



Abhatement already received by Tenant a3 ol such
recalenlation is more than the aclual amount
delermingd purzusnt 1o the senfenese immadiately
abowve, then such excess amount shall be paid by
Tenant to Landlord not later than ten ¢ 10%
busincss dayvs after the recaleulated amount haz
beon determined. If the Additional Base Monthly
Rem Abatement already received by lenanl s
lesss than the recalealated mnount determimed
pursuanl  this  paragraph  above, then  any
Additional Base Maonthly Rent Ahalement dus L
Tenanl shall be applizd w0 Base Monthly Rent
el coming due wider the Dease anlil exhaonsled.

53 [Intentionally Deleted]
6. CONSTRUCTION:
A Landlord®s Worli:

Landlord shall cawse the Bulding o bhe
eomstructed e the warm shell condilion descrilyed
ot Exhibit © attached hercto, to LEED Gold
gquivalent. and fally compliant with all Laws and
bailding codes then apphicable to the Building
Shell qthe Buwlding in such condition being the
“NBuilding  Shell™) by
Landlind does nel cwrrently ntend e obtain
LIED Gold certificatiom of the Building Shell.
However, if not later than ninecty (90) days atter
the Effcetree Date, Tenant requests that Landlord
obtain LEED Gold cortification of the Buiding
Shell, Landlord agrees to obtam such cortitication
at Tonant’s solc cost following  Substantial
Completion of the Builling Shell. which cost
shall be remmbursed to Landlord not later than
thirty (303 davs atter Lamdlord requests payinent
Trom Tenanl, which request shall include invoices
reasanably evidencime such costs, I Tenand Lals
by deliver notice that it desires that Landlord
ehtain LEED Gold certification of the Bulding
Shall within the ninety (90 day period requirsd n
the immediately prior sentenes, Landlord shall
not b obligated to obtain LEED  Gold
cerlificatiom of the BRuilding Shell. "Uhe Building
Shell shall be constructed in accordance with
plans and guidehne specilicalioms which are

Ideverm  Clonstruction.

acceplable e Landlorl, amd approved by Tenant
lir the exienl suhjecl Lo Temanl approval as
described  m this Section 6.4 below  (such
approvval  nol Lo be wnressonably  wilhheld,
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condiiemed or delaved). to be prepared by Aoc
Tee (“Landlord’s  Architect™) the reference
sheets of which shall B atlached 1o this Lewse
when prepared as Exhubit T (“Shell Plans™),
which shall mserporate all ef the warm shell
components deseribed on Exhibit © attached
hereto and contain sufficient detail to maks
application with the ity or Counly B design
review. Mol later than seven (7) business days
aller the Building Shell plans and  guidshine
apecilications are made available 1o Tenanl [or
Tenant’s revies, Tenanl shall deliver wrillen
niice b Landlord advizing  whether Tenant
approvves them, or il nol approved selling [orth
the reasons for Tenant™s disappraval m sufficient
detail to enable Landlord to evaluate and respond
to Temant™s concerns, and any failure to o notify
Landld  within this seven (71 busmess day
period shall be deemed disapproval by Venants
provided. however that if after such seven (7)
}FLI.H‘IIIIGHH le_'\' Ptﬂ'i'i]d I.H.TII'.”IFI"IJ. (.1(:1';".":1?\ \\'Tiu:ﬂ
notice to Tenant requesting censent to the
proposcd Building Shell plans and  guidcling
specifications, and such notice states that if
Tenant docs not notity Landlord i writing
whether Tenant approves or disapproves such
proposcd  Building  Shell plans and  guidcline
apecificabion (and if disapproved  stating  the
reasons for disappraval in sufficient detail to
ehable Landlord to evalvate and tcapemd to
Tenmnt's comozmng), then if Temant faily to so
respond (o Landlord within wo (2) business davs
after delivery of Landlord’s nolise (o Tenant,
Tenant shall be deemed to have consentod to
Landlord’s proposed Bwilding Shell plans and
mdeling spocifications.

Landlord shall also cause the Phase 2 Parking
Struclure and other exlericor Common Ares on te
Phase 2 Land necessary [or neasonable aceess o
and from the Premases and [or parking (the
“Premises  Site  Improvemenis™ o be
comstructed by Landlord’s {ieneral Contractor o
the extent not comstiucted pursuant ta the st
lstension Building Dease, in accordance with
Premises Sile Improvements plans and guidshne
apecifcations which are acceplable Lo Landlord,
and approved by lenant 1o the exient suhjecl i
Tenanl approval as described m this Sechon 6.4
below (such approval not to be unrcasonably
withheld, conditioned or delayed), to be preparcd
by Landlerd’s Architcet, the reforcnce shoots of



which shall be anached (o ihis Lease when
preparcl a3 Exhibit B {(“Premises  Sile
Improvemends FPlans™, which shall contain
sufficicnt detail to make application with the City
or Clownty Yor design review, Mot later than seven
(7) business days after the Tromiscs Site
Improvements plans and guideling specifications
are made available 1o 'Uenant Tor Tenant’s review,
Tenant shall dsbver wrillen notice we Landlord
advising whether ‘Uenanl appraves them, or il not
apprived selling [orth Lthe reasona Lor Tenant’s
dizapproval in sullicient detail 1o enable Landlond
lir wvaluale and respomid Lo Tenant’s concerna, and
any Lailure Lo g nelily Landlecd within this yeven
(7] busincss  dav period shall e deecmed
disapprenval by Tenant, provided, however that if
atter such seven (7) business dav period Landlord
delivers  written notice to lenant tequesting
cotment o the  proposed  Premises  Site
hinpivvements plans and godeline specifications,
and such notice states that i Tenamt does not
netity Landlovd in wribng  whether  Tenant
approves of disappraves such proposed Dromizes
Sitc Improvements  plans  and  guideling
specitication (and if disapproved stating  the
reasons for disapproval in sufficicnt detail to
chable Landlord to cvalvate and respond to
Ienant’™s concerng). then if Tomant fails to so
respand to Landlord within twao (2) business davs
after delivery of Landlord’s notice to Tenant,
Tenant shall be deemead to have comsented to the
propogeld Premises Site Improvements plans and
mundeline specifications.

For any Tonant roquested changes to the
plans guideline  specilications the
Building Shell or Premises Site Improvements
pursuanl 1o the twe (2 paragraphs of this Seclion
GA immedialely above thal would alleo any
slmclural components of such  improvements,
Landlord may withhold s approval of such
chanees  in Landlord’s w0l and  absolulc
discretion; but if such requested changes do not
affect  the  structural  coimpements  of  such
imprrovemnent then Landlord™s approval shall not
be unreasomably withheld, Ones the Shell Plans
anid the Premises Sile Improvements Plans have
been approved by Landlord and Tenant purswant
Lo Uhis Sechiom 6.4 abeve, Tenanl shall nol have
the vight to request any changes to the Building
Shell or Promises Sitc Improvements exeopt for
TRCsz in accordancs with this Scction 6.4 below.

aml lor
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Subject o the next senlence as il welales o
ohaming approvals and permits, Landlord shall
uge commersially ressonable eflorls w oblain all
approvals  and  pormits  necossary  [or o the
construction of the Bullding Shell and Prenuses
Site Improvements from the City, County and
other  govornmental  authoriticss  having
Juesdiction, Lo the extenl such approvals and
permils have not heen oblamed as of the Teclive
ake, aller all entilements and permits lor the
Firsk Fxpansion Building have heen oblamed, and
lillowying receipl ol such approvals and permils
Lo Lherealier case Landlord s General Conlraclor
Lo Substandially Complete he Building Shell and
Promises Site Improvements  in good  and
wotlomanlike mamner and in full eompliance with
all Laws then tm effect. The timing as it relates to
Landlmd™s efforts to obtain the approvals and
permits  desieribed n the fmmediately  pror
sentenice shall be detenmmned by Landloed in
Pandlind™s sole and absolule diseretion laking
inte pecount Tenant's request that the Buwilding
Shell Delivery ale nol accur helore the date that
i bwa (2] vears aller the earlier 1o ocewr ol the
folewing (1) the delneary of the Fist Expanzion
Building chell pursnant to the First Expansion
Building Leasc (being the Building  Shell
Delivery Date as defimed in the First Expansion
Building lease, rather than this Lease), or (i) the
date that the it Dxpansion Building |case
tetminates without the lease term under the First
Expansion Lease having commenced, subjezt o
Section 6.B below, In no event shall Landlord be
precluded from oblaining any entitlements or
permits  for the Building Shell or starting
commensement of the Building Shell carlier than
neecssary to meet Tenant's desired Building Shell
Delivery Date described in the inuncdiately prior
gentencs, Tonant ackoowledscs that a2 part of
Lamdlord™s ellTorls o oblain all of the entitements
amd permils required (or the construcion ol the
Firsl Expanzion Building shell. Landlord will use
commercially  reasonable  ellorls o oblain
approval lrom the City, Counly amd  other
governmental authorilics having jurisdiction of
above-grade  brideeways  botwoen the two (2)
baildings located an the Phase 1 Land as of the
liffective  Date  (the “Iixisting Phase 1
Buildings™) with an extension over Lawson Lane
Lo the planned Rool Deck 1o be located on the
Amenities  Ixtension ol the Firsl lxpansion
Huilding {the “Bridgeways™ in accordance with



the terms and conditions af the First Expansion
Building Lease, I the Building is construcizd in
a manner that provides aceess [fom the Building
tir the Baoof Deck on the First Expansion Building
(which Landlord shall have the right te doj, then
the Building will also have indireet access to the
Bridgeways from the First Expansion Building's
Roal ek, Motwithatanding the Toregaing, in ni
evenl shall Landlord have any Tiability W lenant
uncler this Lease il the DBndgeways ars not
comstrucled Tor any reasan, or il governmental
approvvaly for the Bridgewayvs expire ot are
revikad al any fime. Onee  constmoled by
Landlerd, Tenanl shall be solely responsible Tor
cleaning, maintaining in good condition, order
and repair, o repaiting when neeccssary the
Pridgewavs. at Tenant™s sole cost and expense,
except for pumch hst items and deficiencies
covered Iw the general comtractor™ one (1) vear
wartanty  described  in the st Fxpamsion
Building Tease, and excepl as provided in
Seetions 9.4 and L6 and this Seotien 6.4 below,
lenant acknowledees and apress that i al any
limies Temant 15 nol a tenant of any ol the buwldings
zerved by any portion of the Bridpewawvs,
Landlord shall Dave the right (but not the
oblization) to block aceess aver the Bridecwavs
ta the buildings or space not leassd by Tenant, in
any manner reasomably desired by Landlord so
Lt as Landlord does not Blocl Tenant’s access
between the buildings seived by the Bridgewavs
which are siill leased by Tenant, and i such
event, in addition to Landlord’s abligstions set
forth in Seetion 9.A and 16 below, Landlord shall
e respensible for cleaning, maintaining n good
condition, ordey and repair, and repaing when
neecssary. that portion of the Bridgeways as to
which Landlord has blocked Tenant™s acccss. at
no eost to Tonant (other than Tenant™s Allocable
Share ol the cost of cleaning of extenior plass (il
anv), maurance omls and deductibles as described
m Sechon 9B, wilily cosls as ddescribesd i
Section 12 helow or as provided in Sectionm 16
Tl evar ), I the Brideewavs are consbrocled,
Tenant shall nol hyve the right 1o make alleralions
to the Bridecways, Dunng any peried when
Pemant leases all of the rentable aquare footags of
the Phase 1 bldmgs, all of the rentable squaie
foatage of one (1) Phase 2 building, plus any
square Tootage m the other Phase 2 building,
Iemant shall have the nmght e mstall Tenant
signage on Lhe  Dridgeways, subject e all
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applicable  Laws., landlord’s  prior written
approval  (landlerd™s  approval not be be
unreasenably withheld, conditioned or delayed),
and the other provisions of this Lease relaling Lo
almagme,

Fllewing Landlrd™s and ‘Tenanl’s appronal
of the Shell Plans pursuant 1o this Sechon 6.4
above, Tenanl shall have the right al any Lime
wilhin the lime allowed by the ned twoe (2)
genlenees (bul nol therealier), 1o reguesl changes
[0 the Shell Plans (provided thal such changes anc
consiytent with and ave legizal evolutions of the
Shell Plans previousty approved by Landlond. and
approved by Tenant to the extent Tenant has
approval vights) {each such  lenantrequestad
change W the Shell Plans, which 18 reguested
within the applicabls tne allowed by the next
two (2} senlences, heing relermesd o herein as a
“lenunt Requested Change™ or “TRCT), by
delivering to Landlord written request for such
TRC accompanicd by speedications and other
details necded for Landlord to evaluate Tenant’s
request. and for such TRC to be incorparated into
the Shell Plans if Landlord consents to such TRC.
Any TR reguest relating to any extenor aspects
of the DBuoildmg Shell wwst be sulimiteed by
Tenant o Landlerd prior Lo the date that the Shell
Plans are imtially submitted to the Oity or County
frr design review. Any VRO relating Lo the
interior of the Building Shell must be submitted
by Tenant to Landlord prier to the date that
Landlord submits its initial application for a
building permit for the Building Shell to the City
of County. Aoy TRC (which may include.
witheut limitation. a request te cxpand the roof
gorecn anca) shall be subject to Landlond™s
approvval, mol do be  unreasonably  wilhheld,
condilivned or delayel, excepl il the TRC allects
lhe  sbucloral  componenls of  any of  the
improvements, v which <ase Landlord may
withhold approval o ity zole and  sbsclutc
diserstion. If a TR is approved by Landlord,
Landlord shall notity Tenant m writing of itz
approval, and AF Landlord estimates that such
TR will cause an morease in ol or ne Lo
complels Landlord’s wark such nodice shall alsa
include Tandlord™s good laith estimate (each a
FITRC Fstimule'™ ol the lellrwing, 1o the extent
apphicable ol; (1) the nerease i cosl Lo design,
obfain reguired wrvemmental approvals Tor. and
comsiruel the Builiding Shell and Premises Sile



Improvvements relating 1o the TRC, and (i) the
mersase i davs o desim, oblain Tegquiresd
governmenlal approvals lor, and constmcl Lhe
Building Shell and Premiscs Site Improvements
relating to the TEC, Mot later than five {5)
busincss days after receipt of o TRC Estimate,
Tenant shall cither approve (“TRC Approval™
or disapprove (TR Disapproval™y the TR
Lstimale in writimg 1o [andlord. 17 Tenant timely
delivers a TR Disapproval, Tenanl shall be
desmed o have eleclsl nel to procesd with the
TRC lor which the 'TRC Disapproval was
delivered, Wilh respet 1o TRC Approvals {4) the
aclual ineresse m eosls lor the TRCs (nel ol all
actual decreases i costs) shall be paid by Tenant
ta Landlord by (1) deducting the increascd cost
froim the Work Allowance and‘or (113 paying such
mereased oot o Landlord (the mammer of
pavment desicribed in ([p and (1) of this sentence
to be selected by Tenant and designated in ity
TR Approvals,  provaded  that  the
maressed cost must be paid by Tenant), and (B
the actual imereass m days (net of all other TR
Approval  actual  decreases  in daya)  shall
constitute Tenant Delay (as defined below). I
Tenant fails to notdy Landlord of the manner of
pavment sclected by Tonant for the incrcascd
costs for the TR within five {53 busincss davs
after the TRC Estimate & dehvered to Tenant,
Penant ahall be decned to have elected to pay o
such mereased costs by deducting the increased
cosls from the Work Allowance in accordance
with tem () of the mmediately precoding
sentenes,  IF Tenant clects to pay for all or any
portion of the TRC Approval not cost increases
dircetly to Landleed, such pavient shall be made
not Iater than thirty (30% davs atter the nct
inereass in cost bascd on the TRC Estimates has
becn detcrmined (and Tenant has bocn provided
an imvaice); and i the aciual comls incorred are
mots or less Than the estimale any overpaymenl
vhall  be rewmzd o Tenanl,  and  any
underpavment. shall be paid by Tenanl o
Landlord, ned later than tharly (3400 davs aliar such
aclual cosls have been determingd {and Tenant
has boen provided sn iwoice),  Tenant's Fatlure
tirreapimd to Landlored with a wiitten appreoval o
disapproval of a TR Dsthnate within five (3)
business  days after the TR Fstimale was
received by Tenant shall e deemed tr be a TR
Approval ol such TRC? Lstimate by Tenant.

entire
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The  PBuilding  Shell  shall  he deemed
subslantially complele {“Suhstantially
Complete”, “Substantially  Completed™  or
“Substantial Completion™)  when: (1 the

Building Shell has been completed substantially
in accordancs with the 3hell Plans, az ovideneed
by a final ispostion, temporary cortificate of
cocupaney o equivalent  approval by the
appropriate gevermmental authorly Lo the sxtent a
i mspectiom,  lemporary  cerlilicals
wecupaney or equivalent s reguited by Taws anid
the City will perlorm a linal ingpeclion, granl a
lemporary  cerfilicale ol occopancy ot prand
equivaleml  approval  withewl  the Tenant
[mprovements or Promisce Site Improvoments
having been Substantially Completed, and (i) the
Landlord™s  Architect has  certiffed  that  the
Huilding Shell has been completed substamtially
i accordance with the Shell Plans: except m both
cases for punch list type items that would not
prevent Tenanl fromn oceupying the Premmises or
the conduct of s business in the Promiscs onec
the Temanl Improvements and Premises  Sile
Improvements ars Substanbally Completed. The
Premuzes Site Improvements shall be deemed

final al

substantially complote (“Substantially
Complete”™.  “Substantially  Completed™  or
vSubstantial Completion™) when: (i) the
Pramises  Site lmprovements  have  been

comjletad  substantially wn accordance with the
Pranises Site lmprovements Plans, as evidenced
by a Imal mspoction, lemporary certihcale of
oecupansy or s equivalent by the sppropriate
governmental swthority, to the extent sweh final
inspestion, temperary eartificats of eccupancy or
its cquivalent wounld be leeally required for
ocaupancy of the DPromises onee the Tonant
Improvements  describod  below  have  becn
campletad, or if auch final inspoetion, tomporary
cerlilicale ol pecupancy or ils equivalent 8 nol
ragquiredl Tor such occopancy, then (n} when the
Landlomdl’s  Archilecl  has  cerlilied  thal  the
Premises  Sile Improvemenls  have  besn
compleled substantially in accordance with the
Premises Sile Improvemsentz Plans; cxcepl in
cither case for punch list tvpe itoms that would
nit prevent Tenant Trom occupying the Pretmiscs
for the conduct of 1ts busmess thevein omes the
Tenant hoprovements have been Substantially
Clinmprleted.



B. Delivery of Building Shell und
Premises Sile Improvemenis; Delivery
Date:

Landleed shall deliver  posscssion of the
Building Shell 1o T'enant when it 18 Subetantially
Complelsl and the Premises Sile Improvemenits
have been compleleld 1o the slage al which Tenant
amil 11y contractors will have sulTicien| aceess amd
parking on Phase 2 1o construcl the Tenant
Improvemenls;, provided however that  wnless
agrecd (o0 by Tenant, Landlord shall not deliver
possession of the Bulding Shell to Tenant before
that date that i twa (2) vears after the earlhier to
pecur of (1) the delivery of the it Fxpansion
Building shell puranant to the Vst Fxpamsion
Building lease (bemg the Bulding  Shell
Iklivery Date as delined in the Fimst Expansion
Building Tease, rather than this Lease), or (1) the
date that the et Fxpansion Building 1oase
torminates without the lease term vnder the First
Expanzion Lease having commenecd.  Landlosd
shall deliver the Promiscs Site Improvements to
Tenant upon Substantial Completion  thereof.
Landlerd shall exert commercially  reasomable
etfints to delver possession of the Building Shell
tie lenant Substantially  Complete, with  the
Premises Site hnprovements conpleted to the
stage at which ‘Tenant and its contractors wall
hiave sullicient aceess and parking on Phase 2 Ly
construct the Tenant Improvements (such date of
delivery being the “Building  Shell Delivery
Drate™), not latar than the later to occur of 1) five
hdred seventy (3700 days after the date that
building permits for the Building Shell and
Premises Site Improvements hince boon 1ssaed by
all govermmental anthortics having jurisdiction,
or (1) bae {27 years aller the sarher o accur of
(11 the delivery of the Firsl Expansion Building
shell pursuant 1o the First Expansion Buwlding
Lease (heing (he Building Shell Delivery Dale as
defined in the First Expansion Building Leasc.
rather than this Leas<) or (2) the date that the First
Expansion Buidding Lense torminates withont the
lease terin fior the IFirst Hspansion Building 1 .ease
having cormnenced (the “Building Shell Target
Delivery Date™, for the pumpose ol allowing
l'enant i commence construction of the lenant
Improvvements, “The Premses Sile Imprircements
shall be delnered 1o Tenanl  Subslanbally
Complels nol. laler than the date (zuch dale baing
the “Premises  Sile Improvements  Tarwsel
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Delivery Date™) that the Tenant hnpiovaments
have been completed and o cortificate of
oeeupansy or other povernmental authorizalion
for the occupancy of the Premises cither s ssucd
by the Cily with respest thersto or otharwisc
would be obtainable from the City but for
Landlord’s faillwe to Substantially Complete
thase Premiscs Site Improsements required by the
City to be completed for the issnance of such
occupaney apprirval. The dale that Landlord
delivers (he Premises Sz Improvemenls Lo
Tenanl Subslaniially Complele pursuant o this
Sechion 6.4 15 relermred] 1o in this Leass as the
“Sile Improvements Delivery Dule”, Az usel in
lhis Lewse, “Phase 2B Delivery Daie” shall mean
the dale that 13 the later to oceur of the Building
Shell Delivery Date or the Site hnpiovements
Diclivery Date.

From and aller the Building Shell Delivery
Dhate, Tenaml shall pay [or all wiilies and other
aervices provided Lo the Premises, excepl lor any
ulilities and services consumed by Landlord or
Landlord’s sments i connection with constructlion
of the Premiscs Site Improvements, From and
after the Commencement DDate, T'enant shall pay
Tenmmt's Allocable Share of all Reimbursalble
{perating Costs and the property management tee
deseribed o Section 208 below. Prior te the
Building Shell Delivery Dale, Landlord shall pay
firr all whilities and other serviess prvided o the
Premises, which costs shall not be includad .
Ecimbuorzable  Operating  Costz or  othawisc
subjeet to reimburscinent from Tenant.

Excepl as olherwize expressly provided in
lhis Lease, Landlord shall not be liable lor any
damage or loss ncwrred by Tenant for Londlord s
failvre for whatover cause to deliver posscesion of
the Building Shzll or Premiscs Site Improvement
by the Building Shell Tarset Delovary Date, the
Premises  Site hoprovements Tarpet Delvery
ale, the Chutside Delivery ale (delined belin)
ur any elher dale, nor shall this Tease be vrd ar
viddable om aceount of such [Enlure o deliver or
delay in delvery of possession ol the Bulding
Shell or Premises Sile Improvements: provided
Lhat il the Phase 2B Delivery Dale doss nol occur
by the date that iz nincty (90 davs after the
Building  Shell  Tarpet Delivery  Date  {the
“Outside Delivery Date™). then | in addition to
any cther Bage Monthly Rent abatement grantad



in olher Scotions of this Lesse, (he datz (hat
Tenanl is olherwise obligaled 1o commense
pavmenl of Base Moenthly Eentl shall be delayed
o dav for cach dav that the Phase 2B Delivery
Dtz i delayed bevond the Owfside Deleery
Date, but in no <vent for more than nincty (50
daws {such period of delay, not to cxecod ninsty
() days, heing the “Vree Base DMonthly Rent
Period™).  In additien, 1l the Phass 213 elivery
Ihale does nol oceur by the dale that 1y three
humdred thirly {330} days aller the Bwlding Shell
Targed Delivery Date ithe “Ouiside Delivery
Termination Thale’™ then Tenanl shall have the
right 1o (emminale this Lease withoul penally or
further obligation {other than with respect to
ohligations already acomed or which this Lease
expressly  states  sunvves  termination). by
delivering  wiitten notice  of  termination  to

Landlerd on or abler the Outside Delivery
lermination Date but prior te the Phase 213
Iehivery Idte. amd wpom such  lermination

Landlerd shall retum to Tonant any prepand Renot,

Any prevention. delay or stoppape duc to
strikes,  lockeuts.  inclement  weather,  labor
disputes, mability te abtain labor, materials. fuel
o reasomable substitutes therefor, governmental
reglr LN, regulations, contrals, civil
commmmaotien,  Ore or other act of God, “lenant
Delays (delined helow) and other causes bayonid
the rcasonable control of Landlord (cxespt
Landlerd’s  financial  inabilityy  (eollectively.
"Foree Majeure Events™) shall cxtend the
Building Shell Tarset Delivery Date and Ontside
Delivery Date, by a poried cqual to the period of
anv said provention, delay or stoppage: cxeopt
however that in no event shall the Outside
Delivery Terminaliom Dale be exlended lor a
period of more than one hundred eighty (180}
davs dus 1o Foree Majewre Evenls thal are not
Tenanl Drelays, As used i this Lease, a “Tenunt
Delay™ shall mean any delav in Substantial
Completion of the Building 3hell or the Promises
Site Improvements or the Phase ZB Dalivery Date
as a result of any of the Tollowing: (1) any TRO%
which constitule a ''enant 1Delay as deseribed in
Sectiom G4, (0} any other changes 1o any plans,
malerials, components or (nishes requested by
Temanl {other tham TROs  described o (1)
mmmeshialely above] which delay the progress ol
Landlord™s work. (hul with nn obligation on Lhe
parl ol Landlerd o oagres 1o any reguesl [or
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changes not timely made by ‘Tenant az TROs
prarsuant to Section 6.4, and (1) any ather delay
in Subztantial Completion of the Building Shell
or Premiscs Site Improvements or the Phase 2B
Dielivery Date caused by Tenant or Tenant’z
Agents, Motwithstanding anything to the contrary
st forth in this Lease, and regardless of the actual
date the PBoilding Shell and Tremiscs  Sitc
Improvements are Substantially Completed o the
Phase 213 Dkelivery  Dale the
Clommencement 12ale shall be deemesd 1o be the
dlale Tate
oczewred 1 ne Tenaml Delay had occurred as
reasonably delermined by Landlord, In addition,
il a Temanl Delay resulls inan ineresse in e cosi
of labor or materials, Tenant shall pay the cost of
guch increases not later than thirty (307 davs afler
demand for payment and invoices reasonably
evidensing such mersased costs are delivercd to
Tenmt. MNatwithstanding the foregoing, no delay
{excepl bim oa TR any other changs order
requesleal by Penanl an wriling, o lenant’s
unreasonahle disapproval, delay or conditioning
ol any comsenl 1o the exlenl Tenant’s approval 1=
exprasaly requited by this Lease) shall e a
Tenanl Delay unless Landlord advizes Tenanl in
wiiting of such delay and Tenant fails to curc
such delay within two (2 busmess davs ather
receipt of such written notice.

OLCUT

the Commencemenl winld  have

€. Walk-through Inspection and
Acceptance Agrecment:

Mot Tater than thirly (300 days aller Landlord
delivers possession. ol the Buwlding  Shell 1o
Tenanl. and not laler than thiry (300 dayy aller
Landlord  delivers  the  Promises  Sile
Improvements fo Tenanl, Landlord and Tenant
shall conduct a walk-through inspection of such
improvements, and  provided that  such
unprevements bave been Substantially Comgpleted
(subject omly o completion of Punch List [tems
{delined below) in accondance with the Shell
Flans and the Premises Sile Improvements Plans,
as applicable, Landlord and Tenant shall ingether
exctule dceeplance  agrecmend
improvemenls in aubstantially the [orm silached
herslo as Exhibil F, subject (o prompl completion
by Landlovd’s General Comtractor of such Punch
List Items specified in such statement as do not
materially wnpair ‘lenant’s use of the Pramises Tor
the commencement of the Tenant lnpicrienants

an ol such



(the “Punch Lisi Tlems™. Tenant’s obligalion o
pay Base Monthly Eenl and additional renl shall
noel be exeused or delayed because ol Tenanl's
failure to execute or delay in cxeonting any such
acccptanse agecment if the Buldding Shell and
Premises St Improvements  have  boen
Substantially Completed. In addition, Landlord
shall use commnercially reascmable efTorls 1o cause
Landlord’s Comtractor 1o promptly
correcd any conslruchion deleel or other punch Tist
flem which Tenant brngs e Landlerd™s ar
Landlord’s General Coniractor’s aflenlion within
the ome ¢ 1) vaar warranly period deseribed below
o the extent such delecl or punch list ilem i=
cavercd by such warranty. All such work shall be
porformed so a3 to pcasomably minimize the
interruption to Tenant and its activities on the
Premises. landlord’s {ieneral Contractor shall
provide a standard comtractor™ warranly with
respect 1o the Bulding Shell and the Premises
Sile hoprovements  for ome (1) year
Substantial Completion of all such impresemants,
Such warranty vhall exclude muline maintenance,
damage caused by neghgence or miswse by
Tenant or Tenant’s Apents, and acte of Gaod.
Landlord males no cxpress or implicd warranty
with respect to the construction of the Building
Shell, Premises Site hnprovements or  othor
Progect improvements.

Ciemeral

FI'I.JITI

Except as othorwise cxprossly provided in
this Lease, the Promiscs shall be delivered to
Tenant, and Tenant shall accopt such delnqary, in
its then “AS I8, WITH ALL FAULTS™ condition,
without represcntation or warranty of any kind.
cxpress of implicd other than anv which may be
expresshy contamed i this Lease, and with no
phligalion on the parl of Landlord Lo perfomm any
olher work (other than such work as this Leasse
expressly stales musl be perlormed by Landlond
tdhuring the Lease Term).

1. Tenant Improvement Construction:

Landloerd shall have no obligation 1o pedorm
lenant mprovemsnt work with respect to the
Premises.  All initial tenant fimpioncements which
Iemant desires to inatall m the Bulding (the
Hlemant Improvements™) shall be constracted
by with  plans  and
speci lication reasonably approved by Landlord
amil the requirements of this Sectiom 61F and

Tenant  in acoordames
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Arlicle 8 helow, al Tenani's sole cosl, subject Lo
Landlord’s  obligalion o provide a0 Work
Allowanee pursuanl Lo 3ection 5.E below, When
Tenant's final plans and specifications For the
Tenant Improvements have been approved by
Landlord and the Citv. such plans  and
specifications  {the  “Tenant Improvements
Plans™) shall be identilfied i an exhibit wiich
ghall he attached Lo this [ease as Lxhibit G ' Uhe
Tenant [mprovements: Plans shall incompeorals all
details and work necessary [or the sswance ol
building permils [or the Tenanl Improvemenis,
amgd [or the sswnee of a ceriheate ol occupancy
or othwr  governmental swhoerizstion [or the
oceupancy of the DProamses omec the Tenant
Improvements hove boen completed, including
without limitation all floor coverings. adequate
lighting, and adeguate electrical and mechanical
distbutions. Temant #hall have the sight, at
Tenmmt's aole discretion, to bid the construction of
the Tenanl hnprovements Lo thres (33 general
contrastors elwsive of the Landlord’s Ganeral
Contractor. The architeet and general contractor
involved in the design and construction of the
Tenant  Improvements  shall be sulyoct to
Landlord’s prier wiitten approval, not to bo
unrcasenably withheld. conditioned or delayed.
All Tenant Improvements shall be constrocted by
Tenant in  accordimee  with  the plans  and
specilication approvesd by Landlord (nol 1o be
unreasonably withhell, conditioned or delayed),
and shall e consislenl with Class A constiuclion
and gquality, provided howsver, that the foregoing
shall not require Tomant o comply with any
particular LEED or simiar voluntary grocn
budding cortification cecpt to the oxtont required
by the City or any other governmental authority
having jurisdiction, but in ne cvent shall any
Tenant  Improvomcnts  ar  other Altorations
perlormed by Tenanl  adversely  aflect  the
Butlding Shells LEED Gold equivalence or any
LEED cerilication thal Landlerd may oblain lor
the Building Shell. Al Tenani Improvemenls are
subjecl Lo Landlord s prior wrillen consenl, which
consenl shall nol e unreasenably  wilthheld,
conchitiened or delaved. The process for approval
and  disapproval  of  Teonant’s  plans  and
apocifications for the Tenant Improvoments i
additionally described in Section 8.4 below.
Prior  to  comnencement  of  the  Tenant
lnpiavements, Temant shall deliver to Landloid
evidence reasomably satistactory te Landlord of



the inswrance  reguited of  Tenant  and s
conlractors.  All Tenanl Improvements shall be
completed nod later than twenly four (24 months
afler the Commencement Date,  subjoct Lo
extension for any prevention, delay or stoppage
duc to strikes, lockouts, inclemont weather, labor
disputes, inability to obtain labor, materials, fucl
or reasomahle substitutes therelor, governmental
reslrielions, regulations, romirals, vl
commmmetiem. lire or other acl ol (Gidd, and other
causes beyond the reasonable control ol Tenant
(excepl Tenant™s hnancial inabilityy (Tenunt’s
Foree Majenre Fyenls™),

The 'lenant limprovements shall not be
remirved] or altered T lenmt except as provided
in Section T.A and Article ¥ below. "Uenant ghall
have the right 10 depreciate and claim and callect
any invesimenl  lax credits for the lenant
Improvvements during the Lease Term o
catent paid for by sources other than the Work
Alowance.  Landlord shall retain all rights to
depreeiate or claim tax eredits to the extent of the
Worle Allowance paid by Landlerd.  Upon
expiration of the Lease Term or any earlicr
termimation  of  the  lease.  the lenant
himpovements  shall become  the property  of
Landlord  and  shall reimam upon and be
swrendered with the Pramises, and ttle thereto

The

shall aubmmatically vest in Landlord withoul any
pavment therctore, cxecpt to the cxtent Tenant iz
required to remove them pursuant to other
provizions of this Lease.

E. Tenanl Improvement Cosis;

Landlord agrecs to provide Tenant a work
allowanes to be wtilized by Tenant in aceordancs
with this Leasc for the hard and soft costs of the
design (but not Tenant’s mitial space planning),
permitting,  manapement,  plamsing  (but  not
Ienant™s initial space planning) md construction
ol the Tenant Improvements, inoan amounl esqual
o Fixly Three Dollars {563) per tolal renlable
sijuars lool of Premises (measured as described in
Section 4B above) (the "Work Allowanee™).
subject to this Section GE below., When the
rentable square footage of the Pramiscs has boen
determined  pursvant to Scction 4.4 above, the
Farties shall confrm moweiting the amount of the

Waork Allowance.
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Tenant. shall alze have the righl 0 increase
lhe Work Allowance by an amownd ool (o wxeesd
Thirty Dollars (5307 por rentable square [ool of
Promises, by delivering writien notice of such
cleetion stoting the amount of neresse If wantz
{the “Allowance Increase MNotice™), not lator than
one hondred twenty (120) days after the Building
Shell Delivery Date (the “Additional Allowance
Ilection Period™). IT Tenant (ails o deliver the
Allowance Increase Mobice o Landlord within the
Addiional Allowance Flection Pariod, the Work
Allowance shall nol be increaged. 11 however,

Tenanl does  deliver the Allowance Increase
Motice 1o Landlerd  wilhin  the  Additional
Allowance  Election Teriod.  then the Wark

Allowance shall be increased by the amount
apecified by Tenant. but in no event by mone than
Thirty 13allars (3307 per rentable square foot of
the Premmses. The amount by which the Waork
Allawanee 18 mereased pursuant to this paragraph
above s relerred o n this 1ease as the “Waork
Allowanee Increase”™. IF the Work Allowanse i3
increased by T'enanl pursuant e this Section 510
ahove,  then
providing such Worle Adlowanee Incrcase to
Tenant, the amount of the Work Allowrancc
Inercase providod by Landlord shall be amartized
ot a menthly basis aver all full calendar months
of the Imitial Lease Term with an intercst rate
thereon of seven percent (M%) per anmum, anl
each such momthly pavment of amortization and
imleresl (eolleclively, the "Amorlization Keni™)
ghall be paid by Tenant to Landlord as addilional
rent, commeneing on the first day of the first ( 1s6)
full calendar month of the Loase Tom,
notwithstanding  the twebe (12) months of
abatement deseribed in Scction 4B above or any
other abatcinent poriod wider this Lease, and
cantinming on the first {1:t) dav of cach calendar
month therealisr throughout the remamimg Initial
Leasg Term. For lustration purpesas, il Tenant
laimely elects o inerease the Work Allwance by
Twenly Dollars (5207, and the Tnitial Lease Term
is ong hundred sixly eighl (168) lull calendar
menths, then the Amorlization Rent shall be
Mincteen Cents (80,19 por rentable square foot of
Preamises per month, I this Lease terminates for
any reasem before the expiration of the Initial
lease Tenn. the umpad Amortizatien Rent winch
has el been paid by Tenant o Landlimd as of the
tenmmation  dale  pursuant e the Coregoing
provvisiems ol 1his Secliom 815 shall hewame

as  comsideralion  Tor Landlord



immedialely due and pavable as wnpaid Tent
which has been vamad a3 ol such lermination dale
and Landlord shall be entitled 1o the immediale
pavment of  such  Amorhization  Rent.
Amortization Rent shall not be subyest to
proration, abatcment or reduction for any rcason,
notwithstanding  awy  proration.  abatement or
reductiom For 1ase Monthly Rent or any ather
amoeunt due under this 1ease for any reason.

Tenanl shall pay all costs sssocisled with Lhe
Tenanl Improvements, subjeclt fo Landlond’s
ohligation to povide the Work  Allowanee
puisuant to this Section 6.5 The cost ot the
Tenant Dmprovements  tor which  the Wik
Allrwames may be utilized by Tenant (“Waork
Allowance Costs™) shall consist o omly the
fellowing 1o the extenl actually incurred or paid
by Tenanl in cemnection with Lhe desigm (hul nat
Tenanl’s  imilial space  planming),
management. planning (but not Tenant’s initial
apace planming) ane constrnetion of the Tenant
Improvements to itz unaffilisted thied paty
genoral  contractor (“Tenant’s  Gencral
Contractor™), architects. desipners and supplicrs
for the ‘Tenant lmprovements; the fees of

permilling,

lemant™s  Cieneal  Contractor,  architects,
desipners, project  managers  and  suppliers:
malcrials. labor and other construction costs:

governmental permit foos, constmetion laxes or
other costs imposed by governmental avthoritics
related to the Tenant Improvements. In no ovant
shall the Work Allowance be used for Tenant's
furniture, trade fixtores, tolephone and  othor
cffice  cquipment.  personal  property. or
cabling witing'telecommumication  costs.  The
Waorle Allowance shall be paid by Landlerd to the
third parties entitled 1o paymenl in accondance
with this Section &E  below, Until  linal
determinalion ol the renfable square [oolaws of
the Premises pursmant o Section 4.4 abowve, the
Work Allowsnee shall be computed  and
disbursed based on an assumed rentable square
tootree of two hundred forty one thensand onc
hundred (2411000, Upon final determination of
the rentable square Toolage of the Premises
pursuanl b Secliwm A aleve, The Lodal Wik
Allwanee and ameunt of prior dishursements
shall he recompuled hased on such linal renlable
yjuare  loolage, and n such evenl (1) any
pverpayments of Landlord’s share ol the Work
Allowanes a5 ol the dale of such delerminalion
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ghall e paid by Tenant to Landlord not later than
thivty (30} days after the amount of such
ovprpaymend i# delermined and Tenant is nolilied
of such amount, and (1) any underpavments of
Landlord’s share of the Work Allowanse as of the
date of such detormination shall be paid by
Landlord te Tenant not later than thirty (30) days
after the amount of such wnderpavment iz
determined.  Subjeet to the forceoing, during the
course o design and construction al’ the I'enant
Improvementy, bul nel more than onee i any
calendar month, i Tenant desires a dishursement
of the Work Allowance, Tenanl and Tenant’s
Guneral Contractor shall deliver 1o Landlord the
Tl ing {lhe “Disbursement
Documentation™:  (1)a wrilfen request Tor
disburscment, setting foith the amoumt requested
for dishusement  (“Idshurscement  Roeguest™;
(1ja schedule of values allocating costs to the
various portions of the Uenant hnprovemnents for
'r'\'hiu}l LI'iH1JuTHG1IIﬂIl 'i!i- HULI.EJ'IL III'I I.\I.)"I'III uil'l'ld
contenl reasimably salisfaetory L Landlord, and

which ghall substantiaie thai the (Ul amouani
ragqueslesl for disbursement hay been meuwrred or
expendeal by Tenmanl  [or thoge  Tenand

Improvements [or which the Work  Allowance
may be utilized: (iild evidence of costs incurred of
all amoumts owod to the applicable third party, in
form reasonably acceptable to Lamdlord, (0v)
conchiional hen releases, in form and content

veasonably  satisfactory  to Landlowd,  froin
Temmt's  {eneral  Contractor and - all
qubcontractors,  material  suppliers and  ather

pemons or entities providing work or materals
for which the cumrent Disburscment Request
relates, (w) unconditional lien releascs, i form
and content reazonably satisthetory to Landlord.
from Teonant’s General Contractor and  all
anbeottractors,  matcrial  supplicrs and  other
porsons or cntitics providing work or materials
for which prior disburscments were made from
the Work Allowanee, 1o the exlent nol already
deliversd 1o Landlerd;  and (i) invoices,
viuchers, slalements, alludavits  andior  other
decuments in a form reazonably aceeplable Lo
Landlord which substantiatc and justify  the
disburzement requested, Within thity (30) days
after Landlord®s reecipt of the Disburscment
Request  and  [Disbursement  Documentation,
amdlind shall pay direcily 1o the third (3%) party
entifled o payment (bul subject o the next
genfenes) an amount cqual to the lesser of the



undishursed porion of the Work Allowanes or
the lollowing: an amounl equal o the producl of
(i} the amounl reguested lor divhursement. and
(b the lesser of (x) one (11 or (¥) a {taction, the
numerator of which s the total amount of the
Worle Allowanee and the denominator of which iz
the total cost of the Tenant Improvemcnts as
evidenced by the comtracts entered inle bedween
lemant  amd  ‘lenamt’s Gieneral  Contractor,
architects, designers and supplies {all o which
wmiracls shall be delivered o Landlord as a
condition precedent W Landlord’s obligation Lo
maks  the [l dishursement the Work
Allowance) [or the Tensnl Improvemenl work,
until such time as Landlord has expended the full
amount of the Worl Adlewance. hotwithstanding
the foregoing. to the extent the amount reguested
for reimbursement has aleady Dbeen pad Dby
Penant ta the third party entitled to pavment, and
evidence reasonably satisfactory to Landlond of
such payment has been debvered to Landlord,
Landlerd agrees to reimburse Tenant dwectly for
the amueunt paid by 'U'enanl b the third parly.

ol

If following completion of the ‘lTenant
linpivrvements and pavment of Landlord™s share
of Weork Allewance Costs in accordmes with this
Section 600 above there are any un-dishursed
Wnk
entilled 1o any Twther dishursements ol such
tunds and shall not be cntitled to any credit with
respect to such funds. If any portion of the Work
Allowranes i3 not properly requested as of the date
that i twenty four (24) months after the
Commencement Date  (which  date  shall be
extended by the ameunt of time of delay causcd
by Temant’s Force Majeure Events). then as to
thawe remaining [unds [or which the regquirsd
Disbwrsement  Doecumentation  has nel been
submilied 1o Landlord, Temanl shall not be
enlitled to any further disbursements of such
funds and shall net be entitled to any crodit with
respeet to such funds, All Woerk Allowance Costs
shall be fully dosmmented te and subject to
Iy [andlord.
Notwithstanding the Toregeing Landlord shall not
be reyuived make any dishursements of the Work
Allrwanee during any period when Tenant = in
malerial delaull under this [ease heyond any
applicable cure perml expressly granted in this
Lease,

Allowance funds, ‘Tenant shall not be

reasomalbls verification
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F. Space Plan Allow ance:

In addition to the Work Allowance. Landlord
shall reimburse Tenant for the space planming
cxpanzcs paidd by Tenant for the develapment of &
prelimmary space plan for the Promiscs, not to
cxeged Thirty S Thousand One Hundred Simty
Five Dollas  (536,103)  jthe “Spacc  Plan
Allowunee™. nol later than thirty (30} davs
followying Landlord’s recepl of a complals copy
of vuch space plany (which Landlerd shall have
the right o retainh reguost for pavment and
doeumentation reasonably acceptable to Landlord
cvidencing the amount paid by Tenant for such
preliminary space plan, provided that Landlord
and Landlord’s architest are allowed to review
and provide comments 1o such preliminary space
plans {the feex of 1andlind’s architect [or such
services e be pail G by Landlord). 05 any
piertion ol the Space Flan  Allwance s nol
properly regueslsd as ol the dals that s (wenly
fowr (247 monthz aller the Commencement Diale
{which dafe shall be extended by the amownt of
lime ol delay caused by Tenant’s Forse Ddajenrs
Events), then az to those remsining funds for
which request for payment and  supporting
decumentation  has oot been submitted  to
Landloid, Tenant shall not be entitled to any
further dishurseinents of such funds and shall not
he entiled Lo any credilt with reapect Lo such
funds. Nelwithstanding the [oregoing Landlord
ghall nel be requires] iy make any dishursements
of the Space Plan Adlowance during any period
when Tenant ig in material default under this
Lease Dbeyond  any  applicable  core period
cxpressly granted in this Lease

G. Construction  Related
Standards Notice:

Aveessibility

In accordance with Calilomia Civil Code
Section 1958, Landlord hershy modiliss Tenani
that, excepl lo he extent known by or previously
diselosed 1o Tepanl, as ol the Efective Dale
Landlord has ne aclwal  knowledse of  the
Premises having been inspected by a Cerlified
Access Specialist (CASp). The follvwing notice
15 also hereby inserted pursvant to Califinma
Ol Cade Section 1938 e A Certified Access
{CASp) can mapect  the  subgect
premises and  determine whether the  subject

Specialist

premises comply with all o (he appheable



comalruction-relalal accessibility slandards wnder
slale law, Allhoossh stale law does nol requins a
CASp inspeclion of the subjecl premises, Lhe
commercial properly owner or lessor may net
probubit the lessec or tenant from obtaining a
CASp nspestion of the subject promises for the
oceupancy or potential oecupancy of the lessce or
temant, 17 requested by the lessee or tenant. 'The
parties shall mutually agree on the arangements
lor the time and wammer of the CASp mypection,
Lhe payment ol the [ze for the CASp mapection,
amdl the cosl ol making any repairs necsssary o
correcd  vieolations ol construstion-relaled
aceessibilily slandards within the premisey,” The
notics sct forth m the prior sentence s not
intended to modify Landlord™s or Tenant’s
respective obligations expresaly set forth in this
| case. As wsed in this Lease, a “Certitied Access
Spodalist™ or “CASP” means any peisan who
has been certitied by the State of Califienia as
such pursuant o applicable  Califormia  law
(mzloding without limitation Section 44503 of
the Calilornia Civermmenl Cinle).
Sibwithslanding  this f.lr above
anvthing to the contrary contaned m this Leasc,
Landlord and  Tonant  hereby  agree and
acknowledze that if Tonant desires to obtain a
CASp inspection, it shall be limited to an
inspection of the Pramses, and in addition:

Seclion T

(a¥ Tenant shall provide Landlord
with not less than ten (10) busincss days prior
wiritten notice of s dezire to conduct such CASp
inspoction  (“Tenant’s  CASp  Inspection™),
wentifying the date that such inspection will
eecur, and identifying the CASp that will conduct
the inspection and providing evidence reasonably
salisfaclory o Landlord that the CASp s heenssd
amdd cerlilieal az 8 Cerlilied Access Specializl in
accondance with applicable Laws, Landlord shall
have the right e, among other Uungs, have one
(1) or more Landlord representalives prosent
during such nspeetion. Subject to the foregeing,
Tepant  shall  scordinate  Tenant's  CASp
Inspection with Landlord befine the inspection 18
comducted.

t) Temant shall {3 provide Landlord
with a copy ol any and all [indings, reports and‘aor
olher malznals provided by the CASp perloming
Tenanl’s CASp  Inspection (eollectively,
“Tenant's CASp Report’™ not laler than twao (2
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busmess days fallowing Tenant’s recept thereot,
(¥) at all thnes maimtain (amd  cause to be
maintained) Tensnl's CASp EReporl and s
findings {and any and all other materials related
thereto) confidantial and (z) pay for Tenant’z
CASp Inspection and Tenant’s CASp Report
prior to delingueney at Tenant’s sole cost and
expenze.  IF Tonant rescives o disability aceoss
mspoction cortificate. as described in subdivision
(=) of Califorma Civil Code Section 3333, in
comnectiom with or [ollewing Tenant™s ("ASp
Inapeclion, then  Tenani  shall such
cerlificale 1o be provided 1o Landlord nol Taler
than twar (2 business dayy aller received by
Tenanl,

CHLRE

(c) If  Tenants  CASp  Heport
wentifies  any  wvielation(s)  of  applicable
construetion-related  accessibility  standands

(ZCASp Violation(x)”). then nat later than twa
(21 business days afler Tenant’s receipt ol
Tenant's CASp Eepoat, Tenant shall provide
written notice to Landlord of amy and all such
CASp Violationds). In such event, but only to the
cxtent such violations arc not the divest vesolt of
the Building Shell or Premiscs Site Improvemaents
not having  beon originally  constrocted i
accordance with Laws in offect and applicable to
the  Building  Shell  or  Premises  Site
Improvements, as applicable, as of such original
conslruction, Tenant shall, al Tenant’s sele cosl
and expense, perfom, or canse (o by palommed,
all repairs, modilications andfor other work
neeessary to correst such  (CASp Vielationds)
{such repairs, modiications andor other work
bemg  collectively  reforred  to hesin s
“Tenant's CASp Work™, and Tenant’s ASp
Work alse comstiluting Alleratioms (defmed in
Scetion 8.4) wnder this Leaze:; provided howesver.
that by the extent such CASp Vialationis) are the
direct esull ol the Building shell or Premses Sile
Improvementy nol having besn construcled in
aceordance with Laws in elTect and applicabls o
lhe  Buwlding  Shell o Premises  Sile
Improvements, when the Building Shell or
Promises Site Improvements, as applicable, wore
originally  comstiveted,  Landlord  shall,  at
Landloid™s sole cost and expense perforn, or
cause o be performed. all repais, modifications
andior other waork necessary to corresl such
CASp Violation(s).  Tenant shall work diligently
Lo prepars all plans and specilications reguired [or



Tenanl’s CASp Work, (0 oblain Landlowdls
approval ol Temanl’s CASp Work and io oblain
all permits required for Tenanl's CASp Work,
and to thercalter commence {or cause the
commenesment ofd Tenant’s CASp Work in
accordance with the torms and conditions sct
forth i this Leasc rclating te Tonant's
Alleratioms. Tenant shall diligently pamecute (i
cause W be diligently proseculed) o completion
all ol Tenant™s CASp Work in a lien fres, gomd
anil  workmanlike  manmer.  and,  promplly
[ollowing  compledion, obain and  deliver o
Landlord an updated CASp Report (“Tenunt’s
Updated CASp Report™) showing thal Lthe
Premises  then comply with  all  applicable
canstruction-related accessibility standards.  Any
and  all costs and  expenses  associated  with
Tenmant™s CAsp Wok andior Temant™s Lpdated
A8 Report shall be at lenant™s saole coat and
EX]ICHSE. The meceding to the contray
notwithstanding, iF Tenant™s  CASp  Hepord
raniifics any CASp Yielation(s), Landlord may,
al Landlord™s aptien, perlomm, or cauwse to be
perlimmed by any ol landlord®s  agents,
cployees,  contractors  or  consubtants,  the
Tonant's CASp Wark neccssary to corrcet such
CASp Vielation(s) at Tenant’s expensc, the cntire
cast of which shall be paid by Tenant to Landlord
not later than thirty (307 days fallowing Tenant™s
receipt of 2 written tinvoice from Landlerd.

Withoul hmiting the generality of the loregoing,
Tenont hereby agrees and  acknowledzes  (hat
Tonant assumes all risk of, and agrecs that
Landlord shall not be liable for, any and all loss.
cost, damage. cxpense and liability {ineluding,
withowut limitation, court costs and reasonablc
attorncys” foos) sustained as a rosult of the
Premises not having been ingpocted by a CASp.
I the fullest extent permilled by Taw, Tenant
hereby (A wanves and chsclams any objection o,
cause ol action hased upon, or clam thal 1=
phligalions  hereunder  shoukd  be redoesd  or
limited as & resull ol the lack ol any CASp
inspection of the Premises, and {B) agsrees and
acknowlodess that the lack of such mspection
shall in no event ditminish or reduce lenant’s
obligations under this Lease.
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T COVENANTS TO SURRENDER:
A Surrender:

Tenanl. aprees on the Expiralion Dale or
gowmner lermnalion of this Lease (whichever is
earliery, (o surender the Premises o Landlord in
broom clean and good condilion, order and repair,
noermal wear and tear and casualty (suljest fo
Soction 16 below) cscopted.  In tlus romand,
“portmal wear and tear™ shall be constrcd to
mean wear and tear caused to the Premises by the
natural aging process which oeears noapite ol
prudent application o commercially reasonahle
slandards (from a Jandlord™s  pemspective)  [or
mainlenanue, repair, Teplacement, and jamlorial
praclices, and does nol ineluwde ilems ol neglacted
or delerred mainlenanece,  In any evenl. Tenand
shall cavse the following to be done prier to the
Expiration [Date or soomer tenmmation of this
[zase (whichever 45 carlier) to the extent T'enant
1% fiot required to rancve any of the following
pursuant to ather provisions of this 1ease: (1) all
interior walls shall be cleaed, (i) all tled floows
shall be cleaned (in) all carpets shall be cleaned,
(1) all broken, marred. stamed or nonconlorming
acouslical cetling Giles shall be replaced, (v} all
cahling placed above the eeiling by Tenant or
Tenant's contractors  shall be removed, (wi)
[intentionally debeted], (wii) the HVAC systom
shall bo scrviced by a reputable and liccnscd
gervice finm and left in good operating condition
and repmr. which condition shall also be so
certified by such firm, and (viii) the plombing and
electrical systems and lighting shall e placed in
god oder and repanr (including replacement of
any humed oul, discolored or broken light bulbs,
ballasts, or lenses). On or before the Expiation
Date or zooncr terminstion of thivs Loasc
{whichover is carlicr), Temant shall romeve all its
personal proparty and trade fixtorcs from the
Premises. Al proporty and trade fixtures not so
temoved shall be decmed to hines boeon abandencd
by Tenanl 4s Lo Allerations o which Landlimd’s
consenl was nol oblaingd, Tenant shall asceriain
from Landlord net more than one (17 vear and net
legs than minely (0F davs belore the Expiration
Dale or sooner  lerminstion ol this  Lease
{whichever s carlier) whether Landlord desires Lo
have any Allerstions made by Tenant (as defined
in Gection & below) removed and the Premises or
any parts thereof restored to the  condition



exisling privr o the making of such Alleration.
wilh any  upgrades or tevisions regquited Lo
comply with all applicable building codes  and
other Laws in cffeel al the time of such removal
and restoratien to the cxtent such complisnse i3
neecssitated by the  remowval, mepair  and
restoration worke or to cause Tenant to surrcnder
all Alterations in place o Landlord.  In addition,
il al the time Tenant ghlams Landlond™s comsent
L any Allerations Tandlord advises Tenant that
any Alleralwms musl be removed, then Tenant
whall be required o suwrender the Premises on the
Expiralion Dale or sooner (arminalion of e
Lense (whichever is earlier) with sich Alleralions
removed  and  the Premises  restorcd to the
candition existing prior to the making of such
Alteration,  with anv  upgrades  or  revisions
required to comply with all applicable building
codes  and other laws in effect at the thine of
such removal and restoration 1o the extent such
compliance s necassilated by the removal, repair
and restoration work, but if at the time Tenant
ohilamns  Tandlerd™s  consent e an Alleraliom
Landlord  Gails 1o that
Alteration muzt be removed then Tenant shall not
be reguired to remove such Altoration. Tonant’s
repair and restoration oblization shall inchide
cansing  the DPremisez to b brought  into
compliance with all applicable building cocles and
pther Laws in effiect at the time of the remencal.
repaii and  restoration  to the  extent  such
compliance i3 necessilaled by the removal, repair
and restoration work, The foregeine provisions
relating to Altcrations for which Landlord's
conscnt was net obtamed shall in no cvent be
constrocd a3 giving Tenant the right to do any
Adterations without Landlord s conscnt (cxecpt a3
otherwise cxpresshy provided in Scction 8 below).
Motwithetanding, thiz Scction 7.4 above, in no
evenl shall Tenanl be required fe temove any
glements ol the Tenanl Improvements. or any
olher Alleralions  thal were comsented o by
Landlord. that are (ypical of an open inlerior
ollice plan, For purposes of this Lease, an open
interier ollice pln means () oflices  and
conferenee rovms, with nol more than filly
percent (304 in the aggregate of the rentable
square footage of the Bwlkling on each floor of
the Buwilding (mot meluding ool deck) being
effices that are partibionesd, enclossd or buill out
(pther than open warkspace cubicles which are
nol hard wall comatruction) or conlerencs rooms

advise  Tenanl such
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that are partitioned. and (i) not moere than five
percent (3%0) in the aggregate of the rentalle
gquare loolsoe of the Building on cach [oor of
the Building (not including ool dock) boing
offizes on the cxtorior window line (which
window line officcs shall be included in the
calewlation of the fifty porecnt (50%) agorcpate
thresheld  deseribed i mem (1) immediately
ahanaz).

B. Failure to Surrcnder:

If lemanml rvemains in possessiom ol the
Premises aller the DLxpiratiom Dale or sooner
al this
warhier) withowd Landlord’s consenl, or Lals 1o
gurrendar the Premises on the Expiralion Dale or
sooner  lermination of this Lease (whichever
ocewrs carlier) in the condition requined by this
Lease. such hold over or fathue shall not
constimtz a renewal or extension of the |case
Tetmn, Tenant’s contined possession shall be an
the basis of a temancy at sufferance. and lenant
ghall be liable to landloed for the reasomalle
rental valug of the Premmses (which shall be
deemed b be vme hundred Dilly percent (1300 ol
the Base Monthly Rent due o the moenth
preecding the Expivation Date or termination of
this  Leasc  (whichever ocowrs  carlicr).  as
applicable  (withowt  repard  to tomparary
abatements then in cffect)) plus all ather amounts
payable by Tenant under this Lease. subject ta the
last paragraph of this Section 7.0 below. In
acddition. il Tenanl holds over withawl Landlonl’s
consent or Tails to surrender the Pramises at
expiration o saomer termination of this Lease in
the condition reguited by this Lease, Tenant shall
indomnify, defend  with  counscl  reasonably
acceptable to Landlord, and hold Landlord and
Landlord’s trstoes, boncficianes, sharcholders.
dircetors, officcrs. members, emplovees, partners.
affiliates.  agents.  succcssors  and  assipns
{callectively  “Landlord Related Partics™)
harmless [ and agamst all claims, Habiliies,
ohligations, penaliies, lozses,
damages, codls or expenses (inchulmg withoul
limitalion ressonable allomevs lees) resulling
from delay by Tenanl in Limely swrendering the
Premises in the reguired condilion, meluding
without limitation sl lost rents, lost prodits and
last o delayed business opportunities (including
witheut Tnitation thase velating to any delay or

termmimalion lease (whichever ocours

lines,  aclioms,



prevention in Landlond’s ability 1o redevelop all
proany porion ol the projest ol which Lhe
Premises is a parth and Landlord shall be entitled
to all other rghls and remedics available o a
Lindlord sgamst a tenant wrengfully holding cver
after the cxpiration or termination of the toum of a
lzase without the landlord’s consent. I Tenant
holds  over  aller the expiralion  or  soomer
lerminatiom o this Tease with Landlond™s
comsenl, such helding over shall be construsd as a
month L memth lgnancy, al one hundred twenly
Ive percent  125%0 of the Base Monthly Renl lor
the month precedng the Expimalion Dale or
lerminalion ol this Lesse (whichever oeoeurs
carlicr) (without repard to tomporary abatoments
then in effcet) for the first nincty (90 days of
hiold ever, and ane hondred fitty percent (150%a)
of the [Base honthly Hent for the month
precedmg the Nspiration [late o termination of
this Lease (whichever ocours earlier) (without
regard e lemporary abatanents then in efTect)
starting on the nincty first (917 day of holdover.
in addition to all other rent duc under this Leasc,
and shall otherwise be on the torms and
conditions of this Lease, cxeept for the followng:
thosc provisions relating to the Lease Tom to the
catent  inconsistent with a month to month
tehancy, any jrovisions roquiting Landlord to
perform any Landlord™s Worlk or mstall any
Tenanl Improvements or ofherwise relaling o e
delivery of the Premises Lo Tenanl, or pay any
work allowances, space planning allowance or
aranl any frew ranl or other concessions and any
options of rights to cxtond or renew this Lease or
to purchase any portion of the Project. which
provisions shall be of ne fwther tores and ottt
Motwithstanding this Section 7.13 above, 1if l'enant
surrendsrs the Premises 1o Landlord but 1 s not
in the condiliom regquired by his Lease, Tenant
ghall be deemed m holdover without Tandlond s
comaenl amly &g long as 11 woald reasomahly take
Ior Landlord (o perform auch work as 18 necessary
Lo remdder the Premises in the requinsd condilion,
All hard and soll costs meurrsd by Landlord in
conneclion with such work shall be paid for by
Tenant to Landlord not Later than thirky (307 davs
after damand for pavment is delivered o Tenant,
which abligation shall survive the expiration o
This Section
713 shall survive the Lermination or expirabion of

soomier temmination of this [ease.

the | saxe.
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Motwithstandimg this Section 7.3 abwve, if
Tenmt surrenders the Pranmses at experation ar
gooner lermination of this Lease, bul the Premises
is not n the condition required by this Lease,
Tenant shall not be required to pay one hundeed
and fifty percent (150%) of Base Monthly Rent as
deseribed above for a poried not to exccod thity
{307 days moumediately after the cxpimtion ar
gooncr termination of this Leasc, and mstead of
auch mereased Hase bMimthly Rent shall pay DBase
MWimthly  Renl in the  amounl  apphicahle
immediately  helore  such holdowver  (withowo
ragard Lo lempoerary abalemaenty then in elleel), i
and only il (ip the cosl o perlorm the work Lo
render the Premises in the requinsd condilion is
less  than  Two  Hundred Fifly Thousand
(5250,000, (1) Tenant shall not be relicved of its
obligation to pertorn the work necessary to
render the Pramisas in the required condition. and
(1) such work s wmrelated 1o amy Nazardous
Materials conditiom.  Notwithstandimg that 'l'enant
miay be relieved of the obligalbion iy pay inorsased
Haze Monthly Rent during the thirly (3] day
o the  wnmedialely  prior
gantenes, following the surrender of the Prenuscs
to Landlord pursuant to the immediately prior
sentenes, Temant shall not be relioved of any
other liability to Landlord resulting from such
defaunlt, and no notice or cure peried shall apply
with respect therata.

describesl  in

8 ALTERATIONS & ADDITIONS:
A Generul Provisions:

Excopt as otherwise cxpressly provided in
this Scetion 8./ Tenant shall not make, or suffer
ta be omade any alteration or addition to the
Promizes (“Aberations™). or any part thoreof
withoul  chlaining  Landlord’s  prior  wrillen
{nol o bhe unreasonably  wilhheld,
condilioned  or  delayedr and  delivering (o
Landlord the proposed architectural and siruclural
plany for all zuch Allerations al least filleen (15)
days prior Lo the starl of constmcton 10
Landlord’s  consent 15 required  for such
Aleerations. Landlord shall have a period of ten
(10 business davs after delivery of Lenant™s
reuest fr approval and the plans Bor Adterations.
Lamdlnd s Tailure (e grant or withhold its consent
Lo any Alterations within ten (1) business days
aller receipl of 'Uenanl s reyuest lor approval and

consenl



all required plans therelor shall be deemed o
comslifule Landlord™s  disappeoval  of  same;
provided, however thal i aller such ten (10}
busingss  day period Tenant delivers  another
wiitten notice to Landlord requesting consent to
the proposed Altcrations, such notice statcs that it
i5 o sccond notice as te which o Landlerd docs
nil  resipend fve (3) business  days
Landlord will be deemed 0 have granted its
comsenl, then il lamdlmd Gals e respond Lo
Ienanl wilhan  live (3] busmess davs  aller
delivery ol the second notice Landlord shall e
deemed 1o have comsenled Lo the propossd
Alteralions, All Tenanl Improvemenls shall alzo
constitute Altcrations under thie Lease. If such
Alterations affect the stroctore of the Building,
Penant additionally agrees to relimbuise Landlord
its reaseomable out-ofspocket costs incurmed in
reviewing lenmt’s  plans. After  oldaining
Landlord™s consent, ‘Uemamt shall not proceed o

within

make such Allerations untl Tenant has oblameid
all required govemmental approvals and permits,
and i the costs ol the Alierations will exeeed
Medillion [R5 MM, D)
aporeeate and ot the time of the proposed
Alterations Tenant docs not have cash and cash
cquivalents. short term imvestments and long torm
investinents, in the aggrepate, of Soven Hundred
Fifty Million Dellars (ET30,000.0000 or more,
then Lomdlond may requre Tenant te provide
Landlord reasenable secoity. i timn reasonably
approved by Landlord. 1o prolecl  Landlond
ampinst  mechanics™  lien  claims,  bolore
commeneing such worle provided, howover, that
Tenant shall not be reguied to provide any
geenrity i conncetion  with  the  Tenant
Improvements. Tomant agrecs to  provide
Landlord (i) not less than fiftcon (15) days prior
wiitten notice of the anticipated and actoal start-
date ol the work, {11 a complele set ol hall=sie
(157 X 217 vellum as-hull drawimgs, and {111) a
cerlificale ol pecupaney,  or other  [nal
governmenl. approval i the Cily does nol igsue
cerlificates of occupancy, [or the work wpon
completion of the Allerations,  All Alleralions
shall be constucted by a  liconsed  pencral
contractor reasonably acceptable te Landlard in
compliance with all applicable Laws inchuding,
d.” IJI.I'Hd'iTIh_{ 'L'I.JEIE:H,
Suataimallity Requirements and the Americans
with Digabilities Act of 1990 aq amended from
lime 1o time. A1 Alisrations shall he designed

Five Dollams in the

with out Timitation,
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angd eomstructed o osuch a manner a3t not
negatively  affect amy LIEKD  equivalency o
LEED certification [or the Building Shell. Tpon
the Expiration Date or formination of this Leasc
{whichever ocewrs carlier), all Alterations, cxecpt
mevabley  fornitore and  trade  fctures, shall
beocome a part of the rcalty and belong to
Landlord. cxecpt to the extent Tonant 13 required
to ramove Altcrations pursuant to this Scetion or
Section T.A above., Allerations which are not 1o
e deemed trade Nxlures include healing, lTighling,
yyalemy, comditioning,  walls,
carpeling, or any inslallalion which has become
an inlexral parl of the Premizses, All Alleralions
shall be mainlained, meplacsl or repaired by
Tenanl af its sole cost and expense, In no evenl
ghall Landlord s approval of, or consent to, anyv
archifeet, contracter. engincer ot othar consultant
of professional. any Alterations, or any plans.
apecifications and drawmgs for any Alterations
comsliluls a  representation wartanly vy
Lamdlind of (1) the accuracy or completeness ol
the plans,  specilications,  drawings and
Allerations or the absence of design delects or

elecirical air

ar

conslruction Maws therein, or Lhe qualilication ol
any person or enlily, oro Qi) compliance with
applicable Laws. and Tenant aprecs that Landlord
ghall incur no Hability by reason of such approval
o consent. Unee any Alterations begin, Tenant
ghall diligently and continuoushy puisve their
completion.  Natwithstanding  the  forepong.
Tenant may. without Landlord™s price written
consenl. make non-strucioral Alterations 1o the
Fremises which do not alTecl the structure, roe or
Building systems aud arc not visible frem ontside
the Building, provided that (1) such Altcrations da
not execod Five Hundred Thovsand Dollars
{S500,000) aggrcgate por contract. and do not
cxeccd  Threo Millien Dollars  (S3000,000)
agercgate o a calendar year, and (i) Tonasnt
otherwise complics with the provizions of this
Lesse relalmg (o Alletations,  Tenanl's rade
lixtures, furmitore, ollice squipment (including
garvers and related cquipment § and other personal
properly inslalled in the Premises shall al all
times be and remain the property of Tenant
{unless deemed abandoned 55 provided clsewhens
in this Leasc), and may be removed by Tenant at
any time during the Lease Tem provided that
Tenanl repairs all  damage cawsed by such
remeval.



B. Free From Liens:

Tenant shall kecp the Promises free drom all
licos arising out of work performed, materials
furnizshed. or oblipations menred by Tenant or
clatmesd Lo have besn perlommed lor or Tumished
Lt ‘Tenant. In the event Tenant (ails by discharge
any such lien within Olgen (15) days aller
receiving mudice of the [ling, Landlord shall
immehialely be enlifled o dischanze the hen at
Tenanl's expense and all resulling cosly incured
by Landlord. including reazonable allormey s fees
shall be due  mamedistely from  Tenant sz
additicmal rent.

C, Compliance With Governmental

Regulations:
The e “Laws”™ or  “Governmeital
Regulations™  shall mean  all federal. state,

counly, ity governmental  agency  laws,
wlatmtes,  ordinaness,  codes,  standards,  roles,
requirements, regulalions, Suslainabilily
Eegquirements or orders now m loree or herealler
chacted, promulgated. or issued. The term also
inclndes  govermment mcasurce  regulating  or
ctiforcing  public aceoss.  traffie  mitigation,
oecupational.  health. or safety  standards  for
ctnplavers, emplivecs,  landlords, ar  tenants.
Ixcept as expressly provided in Szetion 6.0
alwre, ‘lenant, at ‘lTenant™s sole expense shall
comply with all quch Gevermnental Regulations
applicable to the Premizes or the Tenanl's wse of
the Premises and  shall make all  repairs,
replacements,  alterations, or  Improvements
neecssary to comply with said Governmental
Ecgulations. The judzment of any court of
competent jurisdiction or the admission of Tenant
i any action or procceding against Tenant
(whether Landlord be a party therete or not) that
Tenant has violated any such law. regulation o
other requirement 1n its use of the Premises shall
b conclusive of that [l as belwesn Landlornl
and Tenanl, Tenanl's obligaliony parsuant (o this
Section 8.0 shall include. without  limilation.
maintaining  and restoring  the Promises and
making structural and nonstructural alterations
and additions to the DPromiscs, Building and
Common Arca i complianes and condormrty
with all [aws and reconded documents Lo the
extent reyuired because of Uenant’s parlicular use
ol the Premizes or any wark or Alleration made
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bw or on behalf of Tenant during the Lease Terin
o any breach of Tenant’s obligations under this
Lesse,  The feregeing shall inclede, wilhow
limitation, compliance with and improvemeonts
required by the Amerieans With Disabdities Ast
or any similar Laws, as they may be amended
from time to time. Landlord’s approval of any
Alteration or other act by Tenant shall not be
deomed to be a reprosentation by Landlord that
2aid Alleration or acl comphies with apphcable
Laws, and Tenant shall Temain solely responsihle
livr waid compliance.

Notwithstanding anyvthing contained hercin to
the contrary, ot during the last three (3) vears of
the Lease lestn (without regard to Options not vet
exercised) any nnprovement or alleration 1o the
Premises s regquired as a resull of any newly
enavied [ulure Laws or any changes in Laws in
gllent as ol the Hilecive Dale allecting  the
Premmses  and inggered by Tenant's
parlicular wse ol the Premises and is nol teguirsd
bocause of Altcrations made by Tenant or by
breach of Tenant’s oblizations under this
Apteement or by Tenant having cansed any Casp
Inapection te be perfermed. and the cost ot such
wirtli i3 tessonably sstimated by lenamt and
landlwd to be Twoe lNondred Sisty Twao
Thowsand  [2ellars (52620000 or more, then
Famdlind shall perfirm such work and the cost ol
auch improvements shall be allocaled beiween
Landlomd and  Tenanl, and T'enant shall only he
obligated  to pay, <ach menth  durng  the
remainder of the Lease Torm (inelnding any
cxtensions of hold over period) after such
wnprovetnents  are made or such  costs anc
mewred. an the date on which Monthhy Base
Hent & <due. an amnount equal to the product
obtamed by imultiphying the cost of sueh work by
a fractiom, the numerator of which s ome. and the
denomanator of which i the anticipaled uzelnl
life {in months) of the mprovement. together
with inferest thercon at the Agrecd Interest Rate,

i T

I3 Tnsurance Reguiremenis:

Temant or it contractars  shall  matntain
during the course of construction of Adterations,
at Tenant’s sole cost and expense, buoildes” rigk
insurance for the amount of the completed value
of the Allerations on an all-nisk non-reporting
firm  covermg  all

irn]'rr::vmm::nh‘. under



comalruction, including building malerials, and
olher inswrance in amounls and asamsl such risks
a3 Landlerd  shsll  reasonably  require  in
conneclion with the Alicrations. In sddition to
and withoul Lmitation en the gonerality of the
forcgoing, Tenant shall cnsure that its contractors
procwe and maintain in full foree and cffect
during the course al consbruction a hrsad Tnn™
commercial general Habiality and property damage
poticy of insurance nammg  Landlond,  any
properly manager designated by Landlond and
Landlord™s lenders and any alliliates of Landlond
thatl. are desipmated by Landlord lrom Ume o lame
as addilional inswreds,
coverape of the aforesaid policy shall be m the
amount of not loss than Five Millon Dallars
(53000000000 per accurence and Live Million
Dollars (B3000,000.007 annual aggrepate, and
shall contan a severability of interast clause or a
crows hability endosement. I Commereial
Cieneral Lialwhity Insurance or ether fenn with a
genaral ageregate limit is used, either the seneral
appregale limil shall apply separalely o this
projectlocation or the general aggregale Timil
shall be twice the required ccenrrenee limit, In
no cvent shall the amount or tvpe of insurance
maintaingd or roquired to b maintained by
Temant ar any of its contractors wder this Lease
in any way limit Tenant’s lHability under this
lLease, includimg  without  Hmitation  any
indamnification,  defense  or  hold  harnless
provision in Tavor of Tandlord under this TLease,

15 Rooltop Rights.

Temant shall have the non-exclusive 1ght, in
common with Landlord and other lenants of the
Building {exespt other tenanls shall not be
permitted to install any antennsc, cquipment or
dish on the Eoof Deck), wpon prior written
approsal by Landlord (which approval shall not
be  nnrcasenably  withheld, conditioncd  or
delayed), and at Tenant's sole cost and cxpensc
[and nol az a Work Allowance Cest), 1o install
amil operale a saizllile antennag or dish on the Lop
ol the Bwlding, provided that (1} Tenanl has
chlaingd all povernmental approvals Teguired
wilh respect 1o the installalion and wse ol such
squipmenl, 1) such inslallation  shall be
performed by a liconsed contractor in a good and
worlamanlike mammer, and m a mamnmer that does
not wvalidate any raof o other warrantias, (1)
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The minimum limil of

such equipment shall be installed m locations
reasanably  acceptable to Landlord. () such
equipment  shall be scereenad in 8 manner
reasonably aceeplable to Landlord, (v) all such
cquipmant shall be removed fiom the Building,
and all damage camse by such removal shall be
repaired. by Tenant not later than the expiration
of soonet termination of this Lease and (vi)
Tenant othorwise complics with all of the
requirements in this Tease as il relales 1o
Allerations.  Tenanl, al iz sole cosl and espense
ghall promplly repair any and all damage 1o the
vl o ciquipment localed thereon or any other
porlion ol the Building, inclwling any neeled
replacements tesulling  from the aclivilies of
Tenanl or Tenant’s Agents, melwding witho
limitation. all root leaks and damage to flashing.
roaf membrane, parapet walls. roof tap equipinent
and materiala.

9. MAINTENANCE OF PREMISES:
A, Landlord’s {Ybligations:

Landlord al ils sole cosl and expense, shall
mainlan m gl condilion, order, and repair, and
replace as and when necessary. subjecl o Seelion
16 helow, the sbuctoral components of  the
Buillding, which consisls of the loundalion
exterior load beating walls and roof structure, the
atructural compements of the Drdgeways it the
Bridgeswavs are constructed, and the structural
compiments of the Phase 2 Parling Strocture,
excepl that the cost b reparr any damage caused
by lenanl o Tenanl’s Agenls shall be paid lir by
Tenant io the extenl the cost of repair iz nob [l
i
proceeds.

o Landlord  Irom  available  insurance

B. Tenani's Obligatinns;

Except for thosc moms described in Section
9.A above which are required to be maintaincd
and repaired by Landlord or as deseribed m this
Qection 013 helow, Tenanl shall clean, mamlain
in good condition, order, amnd repair, and repair
and replace when necessary the Bulding, the
Rool Deck, and every part therzol throwgh resular
inspections and  servicing, neluding bul ool
limited e the ollowing to the cxlent Landlord
docs not  gleet to maintain the same as
Rehmbuisable Operating Coats (as detined in



Section C below): 40) 41l plumbing and sewams
lacilities, (1) 411 heating venlilaling and air
conditioning [acilitivs and equipment, (i) a1l
fctores,  milerior walls, [oors, carpets and
cailings, (iv) all windews, door entranees, plate
alass and glazing systoms including canlking, and
skvlights other than washing of exterior surfaces
of Building exterior window, {v) all glectrical
facilities and equipment, (vi} all aulomatic fre
extinguisher  equipment, (vl all
equipment, (v1i1) the roal’ membrane syvstzm, and
(ix} az described in Section 6.4 ahove, the
Bridgeways, All wall surlaces and oor 1le are (o
ke mainlained in good condilion and repair,
normal wear and tear and casvalty excepted
(subjoct to Sectien 16 below).  With respect to
itemms (1), (vild amd (vii) above. Tenant shall
pravide Landlod a copy of a service comtract
between Temant and 2 NHeensed service contracton
praviding for periodic maintenance of all such
syalems or eguipment m comlonmance with the
manufasturer’s recommendations,  Tenant shall
provide landlord a copy ol such preventive
maimlenancs comlracts and paul mances lor the
resomunended work if requested by Landlerd. To
the extent that any itcm in i) through fviiiy abose
i# determined by Landlord to be for the benefit of
mote than one (1) tenant or ccoupant of the
Building or Project Landlord may assume the
ehligation to clean. mamtain, repair and seplace
the same as Remnnbursable Operating Costs (a8
delined i Section 9.1 below) and Tenant shall
during the pened of such assumption have no
obligation to clean. maintain, repair or meplace
such itom.

elevalor

NMotwithstanding this Scction 9B abeve. if
Tenanl delermings that any Buililing componenis
located in or servicing the Premises which Tenant
15 required o repair {other  than  Tenant
Improvements or Allerations or work regquired of
Tenant to comyply with applizable Laws pursuant
to Section 8.0) are m need of material repair or
replacement, and (1) the <ost of such repair
replacement % o excess of Twenty  Dive
Theousamd Dollars (523,000, and (1) the matzrial
repam or replacemenl comslilules a capilal vl
under generally accepled accounting principles,
them Tenanl shall malily Landlord of same in
wriling. I Temanl nolles Landloml of the
Ioregpoing purswant [0 the prior senlence, hen
Landlord shall cawse such repair or replacement
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{whether an 1tam 15 repaired or replaced shall be
detenmmed by Tandlord om0 its reasomalle
diseretion) o be made, subject W0 reimbursement
by Tenanl as follows: The entite cost incurred by
Landlord with rezpest to such work, together with
interest thercon at the Agrecd Interest Eate, shall
be amortized over the vscful life of the capital
repalr o replacement, a3 reasonably detormined
by Landlord in  accordancc with  soncrally
aceeplsl aceounting principles, and the monthly
amirrbized cosl {and inleresl therzon) shall be a
Feimburgable COperating Cost 1o bhe paid by
Tenanl under this Lease unlil the earlivr ol the
Expiration Date or (he dale thal the enlire cosl of
such work and  inleresl thereon has been
raimburzed o Landlord,

C. Obligations Regarding Reimbursable
Operating Cisis:

In additiom to the direct payinent by Tenant of
expenses as piovided m Section 903, 111 and
12 of this  lease, commencing o the
Commencement Date and therzalier on the first
(1% day of each month during the Tease 'l'enm,
Tenant agrees to reimburse Landlord for Tenant's
Allocable Share (as defined in Section 5.E below)
of Reimbursable Operating Costs (as defined in
Scetion 9.0 below) resulting from Landlord
payincnt of cxponscs rolated to the Building or
Project which are not otherwise paid by Tenant
dircetty.  Landlord shall hove the rnight to
periodically  provide Tepanl with a  wrillen
wslimale ol Rembursable Operaling Cosls [or the
nel bwelve (12) months and  Tenanl shall
thercafler, until Landlord revises such cstimate,
pav b Landlord as additional rental, along with
its Basc MMonthly Eent, onc twellth of Tenant’s
Adlocable Sharc of the Reimbursable Operating
Coste as estimated by Landlord,  Within nincty
(907 days alter the end of each calendar year
during the Leaxe lerm Landlord shall deliver 1o
Tenanl a slalemenl (CAnnual Slalemenl™) n
which shall sed  lorth  the  actual
expendilires [or Reimbursable Operaling Casls
lor such calendar wear and Tenant’s Allocable
Share thereol. The Annual Stalement shall be
cerlified by an awthorized oflicer of Landlocd Lo
be comreel. IF the Annual Statement shows that
Tenmt's payments of estimated Reimbursalle
{Hmrating Closts execeded  Tenant™s  actual

Landlord



phligalion  in respecl ol such calendar  wear,
Landlord shall accompany said Annnal Stalement
wilh a pavment to Tenant of the amount of such
excess, I the Annwal Stalement shows  that
Tenont™s pavments of estimated Bembursable
Operating Costs were less than @z actual
oblizgation in rospeet of such calendar wear.
lenant shall pay said difference e Landlond
within thirty (300 days aller Tenant’s recempl of
the Annual Stalement.

I Tenant  dispules  the amounlt  or
charseterization of sny llem contained in the
Antiual Statement then Tenant shall give written
notice thereof to Landloid not later than minsty
() dlays after the Ammual Statement s deliverad
Ly Temant. ‘lemant shall them have the rght o
cause Landlords records upon which the Annual
Slatemenl 15 based 1o he awdiled by an
imdepenident nationally recognized cerlilied public
accounting finm. Such avditor shall require the
cotgent of Landloed to cnter wpon Landlord's
offices to inspect Landlord's books which consent
shall be granted in subjeet to Landlord's
reasomable  scheduling, confidentiahty  and
security requirements. Pxcept as provided below,
the fee for any audit comducted on 'Tenant's behalf
shall be binne salely by "lenmt. In no event shall
the fes for any awlit be computsd omoa
combingeney lee basiy or be olherwise dependent
upon the findings of such avdit. and Tenant shall
demenstrate to Landlerd’s reasonabls satisfaction
the nen-contingent natues of the contract between
Tonant and such auditor. Temant shall not have
any right to withhold any pavment pending
resalutien of such dispute or audit, and payinont
by Tenant of any sum or sums in dispute shall not
be deemed Lo be a warver of Tenant’s right L
awdit or cenlest the Annual  Slalemenl in
accordance with the terms and conditions ol this
Lesse, Landlord shall cooperate with such awdit
and zhall provide Landlord s books and records
reasonably requested and relative to the awdit
whicl shall be condncted during regular business
hours at the office where Landlord maintaing i
books and records, al ne cost o Landlond except
as axpressly provided belime, [0 aller such awdit
the parlizs de nol agres on the awlil fndings then
Lhe dispule shall e seiilal by arbilralion pursuant
Loy Seetiom 2005 below. 11, as a resull ol Tenani’s
imspection ol Landlord's books or the Gndings of
the thid party independent awdil ol Landlord’s
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records and review. an error 18 discovered 1 the

Antual  Staterment, Landlond shall revize the
Annwal  Slalemenl  accopdingly  amd  anv

overpayment by Tenant shall be refunded by
Landlord te Tenant noet later than thirty (30) days
after receipt by Landlord of written domand for
payment. and any vnderpayment shall be paid by
Tenant not later than thivty (30) davs after receipt
by Tenant of written  domand for paviment.  If
Tenant does nel notily Landlord ol a dispute
within ninely () days aller receipl ol any
Annual Slalement, Tenant shall be deemed 1o
have accepled such Annsl Statement and waived
iz might 1o dispule the Annwal Skalemenl or
conduct an andil. with respest (o the Anmwsl
Statement,  Landlords  records and  anv
information provided by Landlord to awditors
pursuant to this Scetion, and the results of any
such audit, shall be kept confidential by Tenant
and s auditors, and shall not be made available
by the auditors or Tenant b any other person or
enlily exiepl W T'enanl’s parent or alliliales and
ouwiside legal and lnancial represenlatives and
excepl o any  dispuls resclubon  procesding
belween the parlies relaling (o such awdil, 11
regquesieadl by Landlond, Tenanl and ils andilor
shall, prior to any such andit, cxcoute and deliver
ta Landlord a confideantiality aprecment preparcd
by Landlord, reasonably acceptable to Tenant. 1f
the timal audit discloses an ervor in Landloid™s
detenmmation  of the Rembursable Operating
Closts in excess of five percent (%) in Landlod s
favor (ie the Annual Statement  overstated
Renmbursable Cperating Costs by more than (ve
pereent (5%0), then all reasenable cut-of-pockst
costs of the audits shall be bome by Landlord:
othorwise the cost of the audits shall be borne by
Tenant.

D. Eeimbursable Operating Cosis:

For  purposes ol caleulaling Tenant’s
Allacahle Share of Building and Prajecl cosls, the
“Reimbursable  Operating  Cosis™ =
delined as all costs and expenses which are
incwrredl by Landlerd in conneclion with
ownership and operalion ol the Building or the
Praject, together with such additional facilitics as
may be determmined by Landlord to be reasonably
desirable or necessary o the ownership or
operaticn of the Duilding andior Project. All

lerm



cosls and  expenses shall be  delermined in
aecordance with menerally acceplod accounling
prineiples which shall be consislently applied
with accruals appropriate to Landlord’s business
[MGAAP™), Beimbursable Operating Cesls shall
inzludz, but not be limited to, the following to the
cutent the obligation therctor is not that of Tenant
under the prrasions of Sectiom 903 alwsve: (1)
common area ulilities, including waler, power,
lelephome,  healing, lighling, ar  condibioning,
venbilatng,  Amembes  Bulding  whhbes, and
Building  ulilities o the exionl ol separaizly
meletsd 1o the Bulding, (1) common  area
mainlenanee  amdl  service  amreemeniz [or Lhe
Building andior Trogect and the fixtues and
gquipment thercin, including withont limitation,
comman  area  Jamtorial  services, alanm  and
security services (f pronvided), exterior window
cleanmg For the Bulding, exterior glass cleaning
for the Bridgeways (i constructed with glass),
cosls relating to any 1LUDY sign [in Phase 2 e the
catent such sign 13 installed and Landlord hasz
assumed the obligation Lo mamtan, repair and
operale il and mamiznanee o the sidewalks,
landecaping,  waterscape.  parking  arcas,
drivewaws, sorvice arcas, mochanical rooms.
clovators, and the Building cxteriors: (i)
ihsuranes preminms and costs, including without
limitation. the preminms and cost of All Risk
prapaty coverape (including Business
Interruption). Liability coverage. Fmaranmental
Liahility coverage and il elecled by Landlond.
carthgquaks: insurance applicable to the Bulding
o Projeet, amd coverage  wlating Lo the
Bridgoways, subject to the cost limitations sct
forth i Seetion 10 below, {iv)  ropairs.
replacements and gencral maintenancs {cxcluding
repairs and gencral maintenance paid by prococds
of insurance of by Tenant or other third partics
plher than as Reimbursahle Operating Costs, and
repatms or allerations allnbulable salely 1o lenants
ol other buildings other than Tenanty; (v all real
galdle laxes and assessment inslallments or olwr
immposilions of charges which may be levied on

the Building oo Projecl, upon the occupancy of

the Building or Project and including  any
substitute of additional charges whngh may be
imposed during, or apphcable to the Lease Term
mcluding real estate tax ncreases due 1o a sale,
tramsler or cther change ol ownership of the
Building or Projecl as such taxes are levied ar
appear on the ity and County tax hills and
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assessment olls: (Vi) costs of complying with
Sustatnalility  Reguirements; (vii)  dedoctibles
under  insurance  policies  (inelwding  withow
limutation with respect to the Brideoways), axcopt
for carthquake dednctibles o the extent In exeess
of Five Hundred Thousand Dollars (F300 0000
(vill) the wagss and bencfits of all cmplovecs
devating time on operating or managing the
Project. provided that as to any cmploves who
does mol devols substantially all of s or her
emploved lime 1o the Projecl, thal smplaoyee's
wages and benzlils shall be prorated o rellzcl the
lime spenl on operaling or managing the Project
as opposed lime spent on matlers wrelated Lo
operaling and managing the Projecl, () capital
expendibres i regquired by Laws, or o repalr or
replace cxisting capital items, or to Increasc
cificicncics and save costs i the Building to the
cxtent not in cxcess of the cost of such zavings,
all of which shall be amotized over ther waeful
Tives as reasomably determined by Landlord an
accordance with (TAAP, logelher with inleresl on
the unpaid portion ol such expendilore al the
Apreed Infleresl Rale, (<) Bndgeway costs lor
work, reqquired ol Landlord pursuant Lo Seclion
6.4 above, other than inilial construclion thereol,
and (=i} costs incurred by Landlord in performing
any work with respect to any of itams (1) through
(vt} in Section 9.1 above ta the extent Landlard
has assumed with respect thersto the obligation
for cleaning, maintenance, repair or replacenent.
Landlord shall have na obligation to provide
guard serviced or ather securily mmeasurss For the
henefit of the Prpecl provided however, that
nothing contained hersin shall provent Landlord,
at ats sole option, from  providing  scenrity
measwes for the Troject. MNotwithstanding
Landlord’s clection to provide scourity measires
for the Progect. Tonant agsnmes all responsibality
for the protection of Tenant and Tenant’s Apents
from acts of thivd partics.  This is a “Net™ Lease.
meanng lhal Baze MMonthlv Henl 1z paul Lo
Landlord absedulely nel ol all cozis and expenses,
excepl as olherwise exprossly provided in this
Loase, The provision lor  pavmenlt of
Eoimbursable Oporating Costs by mcans  of
menthly payment of Tenant’s Allocabls Share of
the Building and’'or Projeet costs i intcnded to
pass ot enant and reimburse Landlord Tor all
aasts ol operating and managing the DBuilding
andfor Prajecl excepl as otherwise expressly
provided in this lease, [ less than one hundred



percent d 100%) ol the Building and  other Project
buildings 15 leased al any Ume during the Lease
Term, Landlord shall adjust  Eeimbursable
Operating Costs to cgual Landlord s reasonable
estimate of what REeimbursable Operating Costs
would be had one hundred percent (100%) of the
Building and the other Troject buiddings been
leasesl. 1T a Bill Gr real propety laxes and
assessinents 18 recetved by Landlord not Iater than
live (3 years aller the expiration or lermination
ol the T.ease Term {including witheul imitation a
supplemental 1ax bill), bul iv appheable 1o any Lax
year within the Taase Torm. Tenanl shall pay
Tenanl’s Allocably Share of such laxes amd
asscssmchts not later than thirty (30) days aftor
Lenant™s receipt of notice of the amaunt due from
Landlerd, which  obligation  shall  survive
expiration or soongr termination af the |.zase
Terim.

E  Tenant's Allocable Share:

For purposes  of provating  Reimbursable
Urparating Costs which Temant shall pay, Tenmmit’s
Allocable Share of Reimbursable Operating Costs
shall  be  compuled by multiplying  the
Ecimbursable Oporating Costs by a fraction, the
munerator of which is the total rentable squarc
footage of the Dromiscs and the denominator of
which iz cither () the total rentable squarc
footage of the Premises if the serviee or cost is
allocablz only ta the Iromises. or (i) the total
rentable square footage of the buildings in the
Progect it the service or cost is allocable to the
entive Project, o (i) the total rentable square
footage assigned to the premises of those tenants
or occupants that Landlond reasonably delermines
to bz bepefiting from such sorviee or facility,
Tonant's obligation to share in Ecimbursable
Orperating Costs shall be adjusted to reflect the
Commencement Date and Expiration Diate and iz
subjoet to rocalenlation in the ovent of cxpansion
of contraction of the rentable square footage of
Lhe Building or Projecl

. Waiver of Liability:

Failure by Landlord 1o perlorm any delined
services required ol Landlonl under this Tease, or
any cesgalion therenl, when such Tailure is cansed
by accident, breakage, repais, sinkes, lockoul or
olher labor disturbances or labor dispuley of any
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character ar by amy other cavse. similar or
dissimilar, shall not vender Landlord liable to
Tenanl in any respecl, including damame: Lo
cither person or property. nor be construcd as an
aviztion of Tenant, nor cavuse an abatement of
reot, nor relicve Tenant from fulfillment of any
covenant or agresmient hereof.  Should any
couipment or machinery vhilized in supplying the
gorvices  listed  hercin as being  Landlosd’s
obligation break down or lor any cawss ceass 1o
lunciivm properly, upon receipl ol writlen noelice
[rowmn Tenant ol any deliciency or Failare ol any
aurvices, Landlond shall wse reasonable diligence
Loy repair the samsz prompily, bl Tenant shall
have no right (o laminale this Lease and shall
have no claim for rebate of renl or damases on
account of any interruptions in service accasioned
thereby or resulting theretionn. Tenant warves the
pravisiens of Califorma Civil Code Sectioms 1947
and 1942 comeernmy the Landlond s obligation of
tenantalility and lenant’s right te make repairs
and deduct the cosl al such repairs fram the renl,
and any similar Law now or herealier n elTecl.
Landlird shall not he Tiable [or a loss of or mjury
Lo persen or properly, however pcewrrma, throwsh
or in conneclion wilth or incidental o lwrnishing,
ot its failorc to farnish, any of the forceoing.

10, INSTRANCE:
A, Tenant’s Use:

Tenant shall not use or permit the Premises,
or any parl thereoll 1o he wsed for any purpose
wlher than thal for which the Premises are herehy
leased; and no wse of the Premises shall be made
or parmmiesd, nor acls dime, which will cause an
imercase in preminms o a canccllation of any
msuranes policy covering the Promises or any
part thereof. nor shall Tonant scll or permit to be
gold, kept or used in or about the Premises. any
article prohibated by the standard fonn of
isanee palicies. lenant shall, at it sale cost,
camply with all requireinents of my msurance
company o organicalion noccssary  for  the
maintenanes of properly and liability  policies
covering the Premises and appurtcnances,

R, Lundlord’s Insurance:

Landlord agrecs to purchase and keep i fores
All Rask msurance (or it equivalent o industiy



replacementd in an amouni  squal Lo the
replacement cosl ol the Building, the Bridoeways
il consiructed, snd TPhase 2 Parking Stclure
(eeluding  any  Tenanl  Improvements  and
Alterations that sre not tvpical or costomary for
ofticcs uscs 1 “Specialized Tenant
Improvements™ and othor than Alterations for
which landlind’s comsent i nel obtamed). [n
addition,  FLandlord  may  elect e purchase
maurance  woverage  lor perils ancluding
earthquake, Mined andior Lerromist acls, m amounts
amd with deduciibles reazonably delermined by
Landlord,  Earthguake  nsurance  premioms
incwre by Landlord  and  inclwled  in
Ecimbursable Operating Costs shall mot cxeced
Siteen Thousand Twe Hundeed Fitty Dollars
(5162500 per tnonth (the “Harthguake Premium
Cap™) until the first August 1% following the
commencement date of the lease term under the
Pist spansion Building Lease, at wlich time it
will be ncreased as  desenbed below.  ‘The
Esrthquaks Premuiwm Cap shall be subject to
inercase annually commensing on the first August
1 following the commencement date of the leasc
tarmy vnder the First Expansion Building Leasc
and overy Angust 1 thercafter in the cvent of an
imcrcass in the Consumer Price Index {cach such
anniversary date being an “Earthquake Cap
Adjustment Date™). The basis for computing the
adjumstment shall he the 15, Department of
Labor, Bureau ol Labor Statistic’s Consumer
Price Index lor All Urban Consumers, All Tiems,
LO82-8= 100, for the San Fransiseo-Oakland-San
Toze arca (“Index™. The Indox most recently
published preceding the commenssment date of
the lease term under the Fist Expansion Buiding
I case shall be comsidered the “Base Index™ tin
the first adjustment. Thersaller, the index most
recenily  published  preceding  Lthe  previeus
Varthquake Cap  Adjustment 1Dale shall be
comsidered the “Base Index,”™ I the Index most
recenily published preceding the Earthguake Cap
Adjusiment. Tale CComparison Index™ iz
aredler than the Base Index. the then-payable
Earthquake Premium Cap shall be inereased by
multiplying  the  then-applicable  Earthquake
Premmiwn Cap by a faction, the nomeiator of
which 1% the Comparison  [ndex  and  the
denmninater of  which 15 the Indesx.
MNitwithstanding any subsequenl aclual ncrease
or deorsase in the ndex, the inerease n the
larthquake Premium Cap Tor any Varthguake Cap

Hase
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Adjustment 1ate shall never be mare than four
prercent () of the Varthquake Premiam Cagp in
eflect immediately before such adjusiment. Inno
cvont shall the Earthgquake Premium Cap docrcasc
doe to a desrcase in the Index, Landlord may
also maintain a policy of (i) commereial gencral
liabiltty insurance insuring Landlord (and such
others designated by Landlond) against liabality
for poersomal injmy. bodily injury, death and
damage Lo property acewmimg or resulling from an
wecurrence in, on ar abiul the Premises or Priject
in an  amounl  as Landlord
reasanahly necessary [or ils protection, {111 rental
loss insuranee covering 3 minimum of welve
(127 months  and (0] Envitonmental
ImparmentPollution Liability coverage, Tenant
agrees to pay Landlord as additional rent, within
thirty (20 days after written imanice to Tenant,
Tenmmt™s Allocatde Shave of the amcunt of any
deductible under such policy (sulyect o the cap
om earthguake deductibles described in Section
913, provided that 11 damage 18 conlined b the
Premises, T'emanl shall pay the entire dedoctible
1o Landlrd {subject Lo the cap on ecarthguake
deduetibles deseriboed m Seetion QD0 It i
understood and agreed that Tenant®s oblipation to
pay insuranes promiums under this Scction 108
will be provated to reflect the Commonccment
Date and Expiration Date.

delermines i

C. Tenant’s Insurance;

Tenant agrees, at ite sole cost, to insure its
personal  properfy, irade Dxilwres, Specialieed
Tenanl Improvements and olher Allerations nol
required 10 be msursd by Landlerd asainst
damage lor thar full replacement value Cwrithout
depreciation).  Said mswranse shall provide All
Eisk coverage (or its cquivalont or industry
replacsment) cqual to the replaccment cost of zaid
property.  The property msurance provided by
Tenant as required by this paragraph shall be
carried m lavor of Tandlord and Tenant as Cheir
respeclive inleresls may appear and shall prosde
that any loss o Allerations ghall be adjusled with
amd he payable 1o baoth Landlord and Tenant.
Tenanl shall deliver a copy ol the policy and
renewal ceriilicate o Landlord, Tenant agrees, al
its sole cost, to obtain and maintam thronghout
the Lease ‘Tenm Commercial General Liabality
nsurance for occurnences within the Project with
a combined single Hmit of not less dhan ve



Million  Dollars O35 (000000000, worker™s
compensalion  msurance o compliance  with
slatulory regquirements. and Emplever’s Liability
with a limil of not less than Five Million Dollars
(S5,0000, 000007, Tenant  may  mse the
Commercial General Liability and Employer's
Liability insurance requircments deseribed in the
prion sentence with an excess labilily insurance
poticy. sa lemg ax the full amount of coverage
required above w provided.  Tenant’s liabilily
msurance shall be primary inaurance conlaiming a
cross-lighility endomement, and shall provide
cirverage on oan Coccwmence” ralher than om a
“elaims made”™ basis,  All such insuranee shall
provide for severability of interests: shall provide
that an act or omission of one of the named o
additiomal insureds shall not reduce or avoid
coverage to the ofher named or additional
insureds. lenamt  shall  include  Landlord,
Landlord™s affihates and property manager md
Landlind®s lenders as additional  insurads
Tenant™s  liabiity  policics  and  shall  name
Landlord and Tandlord™s Tenders as loss payees
o ils properly insurance covering  Alleralions,
and shall delver a copy of the policics and
rencwal cortificates to Landlord evidencing the
required eoverags bofore oty anto the Promiscs
ta commence any Tonait Improvement work or
to operate its business in the Pramises and before
gxpiration of any soeh pohcies.  Tenant ahall
pravide a walver of subrogation o faver of
Londlord. Landlord’s  alfilistes  and  propaty
manamer for worker's  compensation and
employer’s  liability, Tenant shall delivar to
Landlord a copy of the cotificates of such
msuranes evideneing the eoverags reguirsd of
Tenant  prior to  the carlior of the first
Commencement Date or first cobry to ready any
portion of the Premizcs for Tonant’™s acenpancy,
anidl within fve (31 days aller enz=wal of such

LE]

pelicies, bul in ne event laler than [ive (5) days
aller the scheduled expiralion of such policies, [
any policy required ol Tenanl s cancslled.
lerminated or reduced noeoverase, Tenanl shall
nelily Landlord ol such changes notl laler than
fve (3% business days after Temant becomcs
aware of such chamge.  Motwithstanding  the
alwrve, Landlond retains the vight to have "lenant
pravide other Torms of msurance which may be
reasimally required lo cover Tulure risks.  In no
evenl shall the lypes or limils of any msurance
policies mamtained or regquired L be mainlamed
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under this Lease by "lenant or its comtractors [nmt
Tenmt™s halility under this lesse, including
witheul  limitation  Tepanl's  indemnification,
difiense and hold harmloss obligations,

1. Waiver:

Excepl az exprossly set forth elsewhere in this
Lease, Landlord and Tenant heveby waive all tort,
contrast or other rights cach may have against the
other on account of any loss o damage sustained
by Landlord ar Tenant, as the case may be, to the
Promizes or its contents, or the other Projoct
unprovements, which may arisc from any risk to
the exleml coverad by their respeclive properiy
imsurance prhicies (o o (he exlenl they would
have besn coversd had such insurance policies
heen mamlamed in aceordance with this Lease) as
ael [orth above; provided thal such waiver shall
b effcctive only Lo the extent cither permitlied by
the wsuwranee covearing such loss or, if msuwranse
is requircd by this Lease but not oblained,
permitted by the mswance that would cover such
logs af such inaurmmce were obdamed as regquired
by this Lease. The Parties shall each obtnn from
1|1::1'r Tﬁﬁpl‘.ﬁ:lii‘ﬂ li'[lF\Urd.TliJIS L'r'i]T[I'Pii'I'I'iL‘-H il 'r'\-'ili‘-'tﬂ' GJI‘
any mighl al subrogation which said insorance
company may have agamst Landlord or Tenanl,
as The case may he, with respect by the proparly
imsurance mainlgingd with respect o this Lease,

Il TAXES:

Tenant shall be liable for and shall pay as
additicnal rent, prioy to delingueney, all taxes and
asscssments  levied apainst Tonant’s  personal
prroperty and tade or busincss fimtures,  Adl ncal
estate taxes shall be prorated to reflect the
Commencemenl. Dale and Expiration Dale, 11 al
amy lame during the Lease Term a lax, excise on
renly. businesy license (ax or any othor lax,
however deseribed, 15 levied or asscssed asainst
Landlord as a substibute or addition, n whole or
in part. for taxes asscssod or imposcd on land or
buildings, Tenant shall pay and discharge its
Allocable Share of such Lo or excise on renls or
vther tax helors 1L hecomes delinquent; excepl
that this prosisiom s noel inlendsd e cover nel
income  Laxes, inherilance, gill or eslale lax
imparizd wpon Landlord, Tn the evenl thal a lax s
placed. levied, or assessed against. Landlord and
the taxing aulhorily likes Lhe pegilion thal Tenant



cannol pay and discharge il Allocable Share of
such lax on behall ol Landlord, then at
Londlerd’s sole clection, Landlord may increase
the Basc Monthlv Bent by the cuacl amount of
such tux and Tensnk shall pay such incresse, IF
by wvirtwe of any application or proccoding
brought by Landlord, there results a reduction in
the assessed value ol the Premises during the
Lesse T'erm, Tenant agress 1o pay Landlord a fze
comsislenl with the [ees chargsd by a third party
appeal [irm [or such services.

12, UTHLITIRS:

Tenanl shall arrange lor and pay direcly Lo
the proviling  ubiliy all waler, gay, eleciric,
lelephone, and other utilities supplicd o the
Premises, Dhuring any period when Tenanl leases
all of the space located in the Froject boildings
served by the Brideeways, Tenant shall also
artange for and pay directly to the providing
utility all wtilities supplied to the Bridgewavs.
Puring any periad that Tenant does not lease all
of the space located in the Progect buildings
served by the Bridgewavs, Landlord shall arvamge
for and pay o the providing wbility all wiihities
supphied 1o the DBridgeways, the cisl ol which
shall be included in Reimbursable Operating
Costs and as to which Tenant shall pay Tenant’s
Allocable Share. Landlord shall not be liable for
loss of or njury to porson o propaty. however
ooourring, through of i conncetion with or
inciclental to furnishing or the utility company’s
failure to furnish utilities to the Premises or any
other portion of the Project, and in such exvent
Temant shall not be entitled to abatanent o
reduction of any portion of Base Monthly Benl or
any othar smount payable wnder this Lease and
the continued cifvetivoncss of this Lease shall not
e affocted thercby. Tonant aclnowledges that the
Premuses, the Building andior the Project may
become subjoct to the rationing of vtility sorvices
of restrictions on utility usc as roquired by a
public ulihly company, govermmental ageney ar
olher gimilar entity having jurigdiction Chereol.
Tenanl acknowledees and aprees thal 115 lenancy
amil oceupancy hereunder shall be subject Lo such
ralioning or restriclions ag may be imposed opon
Londlord, Tenant, the Premises, the Bmlding
and‘or the: Project, and Tenant shall in no cvenl be
excused or relieved from amy  covenant o
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obligation to be kept ar performed by Tenant by
reasan of any such ratiening of restiictions.

13 TOXIC WASTE AND
ENVIRONMIENTAL IVAMAGE:

A Use of Husardons Malerials:

Without the pricr  written  conscnt  of
Landlord. neither Tonant, nor any subtcnant of
the Premizes (ol any ter in the chain ol tile) or
any ol Tenanl’s or such sublemant’™s  apents,
emplovess, representalives, alfiliales, archilecls,
comlraclors (inclwding  withouwl  limilation
subconlractors ol all liers), suppliers, vendors,
gublenants, liccnsecs or invilees  (oollectively
“Tenant's Apenis™, shall cause or pormut any
Hazardous Materials, as defined below. to be
penerated. brought onto, used, stored, created,
TE1CEIHUIJ. L d'i!i'pl].‘iﬂd I..‘.r'il'l L ilIJULI.1. 1.I'IC HE’T[I;HE’I
o Praject, except thal "Uenant may use anid store
amall quantities o’ common heusehold cleaners,
office supplies and compuler cquipment on the
Premmises pronidedd such use and slorage 15 m ylnel
compliance with all Emvironmental Laws. as
defined  below. Az used horcin, the torm
“Hazardous hlaterials™ shall mcan any and all
substances. materials or wastes (whether liquid.
golil or gaseous), which are a pellutant ar
contatminant o wlhich are hazardous. toxic,
ignitable, reactive. corrasive, dangerous. harmtul
o injuiows, of which present a sk to pubhc
health or the emvironment, or which are or may
become regulated by or under the authority ol any

Emvirconmental — Laws,  meluding,  without
limitation,  asbestos  or  asbostos  containing
materials.  petrolenm  products.  posticides.

polyehlovinated biphonyls, flammable cxplosives.
radioactive materials and wrea formaldehyde. As
used herein, the torm “Environmental Laws™
ghall mean anv present or fature foderal. state or
local Laws, whether conmmen law, statwte, mle,
reamlation or ordinance, judgment, order, or other
governmental resliclion, puideling, lisling or
reguirement, relating lo the envivonmend or any
Hozardous  Materials,  mcluding  withowt
limitation, the Comprehensive  Envirommentsl
Ecsponse, Compensation, and Liability Act of
1980, 42 T5.C §9%01 ot scq., the Rosource
Comservation and Recovery Act of 1976, 42
LLS.C 86901 e sey., and apphcable provisions of
the Calilormia Tlealth and Salely Code and the



California Waler Code. all as herewlore or
hercaller may he amended [Tom Ume o bme. In
order o oblain consent, Tenanl shall deliver Lo
Landlord 1ls written proposal  describing  the
Hazsrdows Materials to be brewght onte the
Premises, measures to be taken for storage and
disposal thercef, and safoty moaswe to be
emplaved 1o prevent pollution or combaminalion
of the air, sl swrface and ground  waler.
Landlord™s apprrcal may be withheld in ils
reasomahle  judgment Witheul  dimimishing
Tenanl’s obligation 1o oblan Landlonl™s comysent
i Tenant’s wse ol Hazardows Malenials on the
Premises where thiv Lesse requires such consenl,
Tenant ropresents and  warrants that 1t shall
camply  with  all  Governmental Repulations
applicable to Hazardous  Materials  incloding
diving the following: (1) adhere to all reporting
and mspection reguitaments nnpsed by Vederal,
State. County or Mumcipal Laws and provide
Landlird a copy ol any such reports ar agency
mspeetions; (10 oblain and proevide Landlord
capies ol all necessary permils and management

plans regquirad for the use, slorage and handling ol

Hazardouns  Materials on the DPremuscs; {ui)
ctiforce  Hazardous  Matorials  hasdling  and
disposal  practiccs  consistent  with  industry

standards: (i) surrender the Pramises and Project
free from anv and all [Hazardous Materials
getcrated.  brought.  wsed,  stored,  created,
released, or disposed of by Tenant or ‘Tenant™s
Agenis or by anvone clse (other than Landlord or
Landlord’s amentz, emplovess or conbractors)
coming onto the Premises; and (v) with respect to
Hazardous Matorials a3 to which Tonant s
obhligated or liable pursvant to the cxpress
provizions of this Leasc, propely close the
facility with regard to such Hazardous Materials
including the removal or decontamination of any
process pipmg, mechanical ducting, storage Llanks,
comlainers, or Irenches which have come nle
sonlaclt with
phlaining a cloaure cerlificale lrom the local
adminislering agency pricr o the copiralion or
sponer lerminstion of this Lease,

such  Hawardows  Malenials and

. Tenant™s Indemnily Regarding
Hazardous Materials:

Tenant shall. at its sale cost and expense and
with counsel reasomalbly acceptable to Landlord,
indemnify, defend and held harmiless Landlord
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and the Landlorl Eelaized Parlies [rom and againsi
amy and  all  claims,  liabalities, obligalions,
penalties, [ines, aclions, lossey, damages, cosls or
cxpenses (neluding withoul lnitation reasonable
attorneys foew) mewrred or sullered aising from
generating, bringing, wsing, storing, croating.
releasing or disposing of Hazardouws Materials in
o aboul the Pramises or Prgeot by Tenmant or
Tenant’s Agents, or by anyone else coming onla
the Premises (other than Landlord or [andlond™s
agenls, urnp]r:-:r'm:.-i ansl  contraciors), or  the
vinlation ol any  Govermmental Regolation or
Environmental Laws by Tenanl or Tenanl’s
Apenly or by anvens else coming onlo lhe
Promiscs {other than Landlord or Landlords

agents, emplovees  or  contractors). This
incemmification.  defense  and  hold  harmiless
obligation  applies  whether o not  the

concentrations of any auch [lazardous Matesals
exceed  appheable  maximum  contwninant  or
actiom levels or any govermmental agency has
issued a cleanup order, Tenant's indemnpification,
delense, and hold harmless obligatioms melude,
{1} claima,
liabilitics, coste or cxpenscs resuling from or
bascd wpon administrative, judicial {eivil or
criminal) or other action, legal or cquitable.
brought by any private or public person under
present or foture Laws. meloding Fidrommental
Laws: (1) claima, lalwlities, costs of expenscs
pertaining to the assessment and idemtrfication,
moeniloning, cleanup, conlainment, or removal of
Huozardous Materisls from soils, mverbads or
aquiters including the provisien of an alternative
public drinking water  sowres; (D) losscs
attributable o diminvtion n the valoe of the
Premises, Building or Project () loss or
restriction of vse of rentable square footaze of the
Building or Trojeet, ) acherse offcet on the
marketing of any space in the Building or Project;
amd  {v1) all other  habiliies.  obligatons,
penaliiez,  [mes,  clame,  aclions  (including
remedial or enloreement actions ol any kind and
administrative or judicial procesdings, orders or

wilhoeul hmatation, the [ollowimg:

judoments), dymages (ineluding  conseguentisl

and punitnve damages). and costs  {including
attorney,  comsnltant.  and  expert fees  and
expenses) resltmg fron the release or vielation.
This Section 1313 shall survive the expiration or
termination al this [ease.



C. Notice of Release or Violution:

I, duwing the Lease Toam (including any
cutensions). Tenant becomes aware of (1) any
actual or threatoned rolease of any Hazardons
Materiala on, wnder or aboul the Premises or
Project  wr  {11)  any  inguiry,  imvesbigalion,
proceeding, claim, nolice or order by any privale
or public person or enlily reganding the presence
ol Hazardous Malerials on, under or abowl e
Premises or Projecl, nelwding withoul limilalion
alloped vielaions of Environmental Laws by
Tenant or Tenant's Agents, Tonant shall give
Landlord  written  motice ot the release o
mmvestigation witlnn five (3 days after leaming of
it and ghall simultaneously and thereafter furmish
Landlord with copies of any claims, notices of
vislation, reports, or ather wrilings received by
I'enanl coneerming lhe release or invesligation. [n
the evenl ol an actual release ol Hasardous
Matcrials, Tenant shall alse grve Landlord
immediate verbal notice of such release.  In the
cvent of any release on or into the Mromiscs or
any partion of the Proygect or into the soil or
ground water under the Preinises, the Building or
the Project of anv Llazardous Materals vsexd,
ticated, stored o disposed of by Tenant o
Temant™s Agents or as to the Pres
anveme else (other thim Landlrd or Landlord’s
agenls, employees or conbraclors) coming onli
the Premises. Tenant agrees to comply, at its solc
cost, with all laws, regulations. ordinances and
coders of any foderal, state or loeal asoncy
relating to the moenitoring or remediation of such
Hazardous Matcrials. In the cvent of any such
releaze of Hazardous Material: Tenant shall
immediately prve verbal and follow-ap written
nodice of the release 1o Landlord, and Tenant
aurees (0 meel and conler with Landlord and any
lender desizmaled by Landlond which has a loan
seenred by the Premises lo altempl (o eliminals
and mitigale any financial expogsure o such
lender and resultant ceposwe to Landlosd under
California Code of Civil DProcedurc Section
A6l as a result of such release, and promptly o
LLLLG TISi.I.HIFI'IEIIﬂ: T”HIT“.IFI'i ng. L'1 (=2 B H.TII'.I TEm I‘.'d'i.iﬂ
sleps given, inler alia, The historical uses Lo which
the Project has and continues e be wsed, the risks
it pubhc health posed by the release, the then
availablz lechnology and the cosly ol remedialion.,
cleanup  and  momitering,  comsislent.  with
aceeplable cuslomary practiows [or the lype and

es omly by
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severity of such contarmnation and all applicalle
Laws.  MNothing in the preceding sentemce dhall
eliminale, modily or reduce the oblisalion of
Tenanl under Section 13B of this Lease Lo
indemnity, dofend and held Landlord and the
Landlord Related Tartics harmless. Tenant shall
provide Landlord prompt written notice of
Tenant’s mondtoring, cleanup and remedial steps.
In the absence of an order of any foderal, state or
Tocal governmenlal or quasi-govermmental agency
relabing 1o the cleanup, remediation or aiher
responge aclion required by applicable Taw, any
dispuie arising between  Landlord and  Tenant
conecerning Tenant’s obligation o Landlord under
lhis Section 13.C concerning the level, method,
and manner of cleanup, remedialion or response
action required i comnection with such a release
of Hazardous Matorials shall be resobvod by
arhitration pursuant to this Lease.

I Remediation Oblizations:

In the event of any release on. under o1 about
the Premises or the Projeet of amv Dazardous
Materials generated, brought omia, used, stored,
created or disposed of by Tenant or Tenant’s
Agents or, as to the Tremises only, by anyons clsc
{other than Landlord or Landlord’s  agents.
cmployees  or contractors) coming onto  the
Premdzes, Tenant shall, at itz cole cost, promptly
take all neccssary and appropriatc actions. in
compliance with applicable Enviranmental Laws.
to  roneve of ranediate such  Hazardous
MWaterials, whether or nel any  governmental
wzeney has issnetl a clennp order, so as Lo relum
the Premizes and Projecl o the condition that
existed before the inoduction of such Hazardous
Mhaterials. Tenant shall oblain Londlord’s written
consent  pricr to implementing sy proposcd
remaval or remedial action, provided, however
that Tenant chall be  cotitled to respond
immediately 1o an emergency without st
obtainmy Landlorl’s wrillen comsent. Nothing in
the precedmy sentence shall inany way eliminale,
modily or reduce the obligation ol Tenanl under
13.B ol this Lease (o indemmly, delend and hold
Landlomdl  amed  the Landlord Relaledl Parlies
harmless, Landlond agress thal Tenanl shall not
b liable 1o Landlord [or, and Landlord shall ned
require Tenant to remove or remediate (o pay for
the coat thereaf). any Lazardous Material that are
present at the Project as of the Iffective Date ar



thal. have migrated 1o or under the Building or e
Project [rom oll-sile sowrces, exeepl o the exient
caused by Tenanl or Tenanl’s Agenlz or coming
from any bulding in the Project leascd to Tenant
oo ity successors, affilisles, assigns or other
transtoross.

. Environmenial Monitoring:

Landlerd and it agents and consultants shall
hanve the right to bspeet, investigate, sample and
momior the Pramaes, including any i soil,
waler, ground waler, o Lo comduct any ather
sampling or lestng, diggmp. dnlling or analysis,
Lt determine whether Tenanl is complying wilh
the lerms ol this Sechion 130 10 Landlond
dizcevers That Tenanl s nol in compliancs with
the lerms ol this Section 13, all costs incwred by
Landlerd  in detormining Tenant™s  non-
compliance.  inchiding  attornevs’.  consultants”
aned axperts” foes shall be duc and payable by
Pemant te Landlord  within tharty (303 davs
following Landlard s wiitten demnand theretor.

F. Landlord Indemmnification:

Landlord shall indanmfy and hold ‘lenant
1Iill"|T|1t':.‘iH fr[?m idny L‘1H.'il'|'|.‘i.. Hlll]'ililliﬁi. costs o
expenses  (including, all
Bligation  caosts,  expert and
reasonable attorneys’ foos) mewrred or sufforod
v Tenant for  the removal,  investigation,
monitoring o remedistion of  Hazardous
Matcrials which arc prescat on the Premiscs or
the Praject as of the Effcetive Date {except to the
extent causcd by Tonant or Tenant’s Aspents or
cotning from any building in the Proygect leased to
Pemant o ity successors, affiliotes. assipms o
olher translerees), or which come Le be presenl on

without  limitation.

wilness,  [ees

the Premises or the Projecl as a resull of

Londlord’s  sctions aller he Ellective Date
Landlord’s indemnidication and hold harmlcss
obligations mshude, without Litation, (1) <laims,
liability, costs or cepenses resulting from or bascd
upon administrative, judicial (civil or criminal) or
other actiom, legal v equitable, brought by any
private or public person under commen law or

under  the  Uomprehensive

Invironmental

Response, Compensation and  Liabiliy Act ol

1980 (CCERCTLA™, the Resoures Comasrvalion
anmil Recovery Act ol 1980 CRORA™) or any
olher Federal, Stale, Counly or MMunicipal law,
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ordinamee  or  tegulation.  for  the  remaval.
ivestigatiom, momitormg  or remediation  of
Hazardous Materials whish sre present on the
Promises or the Project as of the Effcctive Dale
{zxeepl to the extont caused by Tonant or
Tenant's Agents or coming from any bullding in
the Project loased to Tenant or its succcssors.
affiliatcs, assions or other transtorees). or which
come ta be presant on the Premiscs or the Projoct
as a resull of [andlowds  actums  afler the
Fllective ale, (1) claims, labiliies, cosis ar
HNENYE the identilication,
meniloring, cleanup, comlainment, or remaval ol
Hazardous Malerials which are present on the
Premises or the Project as ol the Elleclive Dale
{exeepl too the exient caused by Tenanl or
Tenmt’s Agents or conmg from any bailding in
the Project leased to Tenant or i3 SLCCERSOrS,
affiliates, assigns or other transferees ). or which
come ta be present on the Premnises or the Project
as a resull of [andlords  actioms  afler the
FilTeutive 1ale from saoils, riverbeds or agquilers
including the provision of an allemalive puhblic

perlaming Lo

drinking water source, and {(mj oall costs ol
detending such clamms.  In no event shall
Landlord be liable for any conscouential damapes
sufforcd or inenired by Tonant as a result of any
guch contamination. To the actval knewledps of
Landlord,  except as  disclosed by in  the
doermments  deseribed  on Exhilit 11 attachesd
herelo or in any decuments deliversd Lo Tenand
belore the Elleetive Dale or recorded against Uhe
Project, no Hazardows Material s present m the
Building or the Project in violation of applicable
Laws. Dlwascs such as “to the actual knowledge
of Landlord™, or other phrases relating to
Pandlnd™s knowledge a5 used m this [ease,
mean and are limiled 1o the actual persomal
Errwledge as of the Vllective 1Jals of JTohn
Michael Sobraw, without such mdividoal having
undertaken or bamyg required o underlake any
duly ol mguiry, mvestigation or due diligence
wilh respeclt o such mallers,  withow  the
knowledas of any other person being imputed to
guch  indnidual, without  amy  constmetive
knowledge beimg mmputed to such mdividual and
witheut such individual assuming any personal
Hability with respect to such matters.



14. TENANT'S DEFAULT

A, Events of Detault

The oceurrence ol any ol the [llowing shall
conslilule & malerial delaull and breach of this
Lesse by Tenant: (1) Tenant™s lailure 1o pav the
Bazc Monthly Eenl or any othor payment duc
under this Lease (including additional rent) by the
date such ameunt is duc, where such fallurc
continucs  for thres (3) business days after
Tenant™s receipt of Limdlord™s notice that such
amueunl was ol received; (1) the abandonment ol
the Premises by Temant; (1) 1'enant’s Tailure o
deliver o Landlond any decument ar agresment
regquired 1o be deliversd by Tenanl pursuanl Lo
Sections 3.1, 200H, 20K, 20.T within the [me
regquired by those Seclions, or Tailure Lo discharms
any lichs within the time roquired by Scction 3.8,
or failure to deliver any cvidence of nsurance
within the tims rogquired by this Lease. where
such failure continues for twa {2) busmess davs
after written notice of the faihwe has  been
delivered tr "lenant, (V) ‘Temant’s failure to
chserve and pertonn any other required prosision
ol this Tease, or the accurrence ol any ather event
deseribed as 2 delaull in other Sections ol this
Lease or any amendment 1o this Lease, where
such failure or default contimcs far thity (300
dave after written notics from Landlord, provided,
however, that if the nature of the default = such
that it cannct rcasomably be cured within such
thirty {307 day periad. Tenant shall not be deemed
in defanlt if it commences within such thts (30
dav period to core and thencatter diligently
prosecutes the same to; excepl, however, that if
this Lease copressly provides thal no nolice or
curs 18 reguived for o breach or default to cxist
then such thirty (30 dav or longer notice and sure
period shall not apphy; v Tenant’s making of
any  goneral assipnment for the benctit of
creditors; (vid the filing by or against Tenant of a
petition ta have Tenant adpdged a bankmipt or of
a pelitiom [or reargantzation or arrangsment ander
amy law relatimg tr hankrupley {unless, in the case
ol a petilion [led agamst Tenanl, the same s
dismissed within thiry (307 days alier the [ling):
(vii) the appointment ol 4 (rusles or recever Lo
lake possession ol substantially all of Tenanl’s
assels located ot the Premises or of Tenant's
interest in this Lease. where possession 18 not
restored to enant within thirty (30) dava: or (viid)
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the attachment, execution or other judicial seizure
of substantially all of Temant’s assets locoted at
Lhe Premises or of Tenant™s inferest in this Lease,
whers such scimre i3 nol discharged within thirty
{300 days,

. Remedies;

In the svent of any default by Tenant beyvond
applicabls netiee and  owre pariods, then in
addition to other remedics available to Landlord
at law or in equity, [andlovd shall have the
immediale oplion Lo lenninale this Lease and all
rights of ‘lenant hereunder by giving wrillen
nitice ol auch inlenlion e enminale. Tn the event
Landlomd  elecls lerminale  this  Lease,
Landlord may  recover lrom Tenand all  the
follewying; {1k the worh al lime of award of any
unpaid rent which had been camed at the time of
such termination: (i) the worth at time of award
of the amount by which the uwnpaid rent which
would have been carned atter termination until
the time of award exceeds the amount of such
vental Toss For the same period that T'enant proves
could have besn reasonably avoided; (i) the
warlh atl time of award of the amount by which
the vnpaid rent for the balanes of the Laase Tarm
after the time of award ooeceds the amount of
such rental loss that Tenant proves could bo
reazonably  avoided; (m) any  other  amcunt
neecssary  to compensatc  Landlord  for  all
detriment proximately cansed by Tenant’s failure
to perform its obligations under this Lease, or
which in the ordinary cowrse of things wouldl be
lkely  to result  therefiom:  including  the
following: (3) expenses for repairing, altermg o
remadeling the Premises for purposes ol reletiing,
vy broker’s fess. advertising costs or other
cxpenses of reletting the Premiscs, and (2) costs
of carying the Premiscs such as taxcs, lnsurance
premmms, uiilitics and scounity precantions; and
% at Landlord®s clection, such other amonnts in
addition to ar m licu of the forczeing as may b
permilled by apphicable Calilirmia law. The lerm
“renl”, az used in this Lease, s delined as the
manimwm mamthly mmstallments ol Base ddonthly
Fent and a1 oiher sumz regquired o be pail by
Tenanl pursuant. 1o this Lease, all such olher sums
being decmed as additional rent dvee hereunder,
Az used in (1 and (i) above, “worth gt the time
of award™ shall be computed v allowing interast
at a rate equal to the greater of the Fallowing (the

lev sy



“Agreed Interest Rale™ (i) the discounl rale of

the Faderal Reserve Bank ol San Francisco plus
Live (5% percenl per annuwm, as of the twenlyv-
hfty (25ih) day of the month immediaicly
presedivg Tenant’s defiult, on advanees to
member banks under Scction 13 and 130a) of the
Fodoral Bosarve Act. as now in offcct or horcafter
from time Lo time amended, or (1) ten percent
(10%) per annum. As used 10 () abeve, “worth
al the time of award” shall be compuled by
discounting such amount al the discounl Talz o
lhe Federal Reserve Bank of San Francisco al the
lime of award plus one {1%0) percenl.  Any
obligalion  Landlerd may  have o miligale
damages upen a termunation doc to Tenont’s
detault shall not include the obligation ta tclet the
Premises i Landlord  has  other commparable
available space within the Duilding or Project.

C. Right to Re-enter:

In the event of any such default by Tenant,
Landlerd shall have the right, after termimating
thig lease, to re-enter the Pranises and remove
all pemons amad property n accordance with
applicable law.  Such properly may be remarved
anil slored inoa public warchouse or elaewhers at
the cosi ol and for the aseount ol Tenanl, and
disposed of by Landlord. in any manncr penmitted
by lawyr,

D. Continuation of Lease:

If Landlord docs not clect to torminate this
Laase as provided in Scetion 148 abave, than the
provisioms of Caldfornia Civil Code  Section
19514, (Landlord may continue the Lease in
effeet after Tenant™s breach and abandomment and
recover tent as it becomes due if Uenant has a
vight to sublet and  assign, sulject omly o
reasonable limilalions) a3 amended from lime Lo
time, shall apply, this Leasc shall confiwe in
effeet, and Landlord may enfores all of itz rights
and remedics under this Lease, including withont
limitation, the right to rccover payment of rent as
it besomes due.

E. No Terminution:
Neither cfforts by Landlord to mitigate

damages cansed by a broach or default of Tonant,
nor acts of mamntenance or prescrvation o offorts
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ta relet the Premises shall constitute an election
by Landlosd fo tenmmate the lease or a
lermination of Tenanl’s right Lo possession of the
Promises.

V. Non-Waiver:

Landlord mav sccept Tensnl's  payments
without waiving any rights wnder this Lease,
ineluding rights vnder a previowsly servad netice
of defanlt. Mo pavment by Tenant or reecipt by
Landlord of a lesser amount than any instalhnent
il renl due shall be deemed as olher than payment
om avcount ol the amount due. 15 Tandlord
aceepls payments aller serving a notice of delaull,
Landlomd may nevertheless commence and pursue
an action Lo enloree rights and remedies under the
previously served nolice of delanll withow! givine
Tenant  any  further  notice o domand.
Furthermone, Landlord’s acceptance of rent from
the Tenant when the Tenant is halding over
without express wiitten comsent does not comvert
Tenmnt™s tenamey from a tenaney at sufferance 1o
a mimth te month temancy. Mo warver of any
provasiem of this Lease shall be implied by any
(atlure ol Landlord b enforee any remedy i the
vialation of that provision, sven i that violation
continues of is repeated. Any wanvar by Landlord
of any provision of this Lease must be in writing.
Such wareer shall affeet only the pravizion
speeificd and only for the ime and in the manncr
stated in the writing. Mo delay or omission in the
exercise of anv right or remedy by Landlord shall
wmpair such mght or remedy or be construed as a
waiver thereof by Landlerd. Mo act o conduct of
PLandlid,  including,  without  limtation,  the
aceeplance of keys o the Premiscs, shall
constitule acceplance of the sunender of the
Premises by Tenant botore the Expiration Date.
Ounly written notics fiom Landlord to Tenant of
acceptance shall constitute such acceptance of
surrender of the Pranmizes. Landlord's conscnt to
ot approval of any act by Tenant which requincs
landlml’s conmsenl or approvals shall not be
deemed 1o waive  or  render  unnecessary
Landlomd’s  consenl Lo or  approval  of  any
gubsegquent sel by Tenanl. The volunlary or other
surrender of this Lexse by Tenanl, or a mutuwsl
caneellation thereol, shall not work a merser and
zhall, at the option of Landlord, terminate all or
any existmg subleases or subtemants. or may. at
the option of Landlod, operate a8 am assigrinent



i Lamdlord ol any or all such subleases or
sublenanls

(5. Performance by Landlord:

I Tenanl fails 1o pedom any  cbhligalion
required under this Lease or by Laws beyond
applicable notice and cure periods, Landlord in its
sole and absoluls discretion may, without notice.
without waving any rights or remedics and
without rcleasing Tepant from its obligations
h:'l't:l.llldtfl', [JUT!‘IFI'II'I F\-LIC}I i.ll]]isjﬂ'ilnl. 'i'l'l \V}Iiﬁh
evenl Tenant shall pay Landlord as additional vent
all sums paid by landlord in connection with
such substilule perlormance, including misrest al
the Agreed Intereyl Kale within len (10) days ol
Landlord s writlen natice [or such paymeni.

1L |Intentionally deleted)|
15 LANDLORD'S LIABILITY:
A, Limitation on Landlord’s 1iability:

In the evenl ol Landlord’s Tailure (o perlomm
any ol ily covenanls or agreemenls under Lhis
Lease. Tenanl shall give Landlord wrilien nolice
of such failure and shall give Landlord tharty (30
davs to cure or commence to cuie such faihre
priot to any clam  for breach o resultant
damages, provided. however, that i the nature of
the default is such that it canmot reasonably be
cured within the 30-day period, Landlord shall
nil be deemed in delault 10 il commences within
such perid 1 core, and thereafler diligently
prosceutes the sams to completion. In addition,
upon any gueh failwe by Landlord, Tenant shall
anve notice by reeistered or cortificd mail to any
potson of cntity with a sconrity interest in the
Premiscs  Mortgagee™) that  has  provided
I'cnant with notice of its interest in the Promiscs,
and  shall  proneide Mertgapes o reasonable
eppartumity to cure such failure, including such
time to obtin pessession of the Premises by
power  of sale o gudicial  foreclimue o
appointment of a receiver, it such should prove
nesessary to effoctuate a cure. Tenant agroes that
each of the Mortgasccs to whem this Lease hasz
boocn  assigned i3 an oxpross  thind-party
beneficiary hercof.  Tenant wanves any right
unler Califernia Civil Code Scetion 1950.7 or
any other prosent or foture law relating to the
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callection of any payment ar deposit fromn
Mirtgages or any purchaser at a Torecloure sale
of horlgagee’s inlerest wnlesy ddorlgasee or such
purchaser shall have actually recoived and not
refunded the applicable payvment or deposit,
Tenant further waives all rights to terminate this
Leasc and to vacatc the Premises on Landlord’s
dethult vnder this Lease, the DPartics having
agroed that Tenant™s romedics in the cvent of a
Pandlmd  defaull shall be limied 1o those
expressly sel lordh in this Lease. Tenani’s sile
remedy on Landlord’s defaull i an action Tor
damages or  amunctive  or  declaralory rehal;
provided, however, Landlord and the Landlord
Ealated Parlies shall not be liable 1o Tenanl lor
any consegquential damages sullered or incwrred
by Tenant on account of lLandlord™s defanlt
inchuding, without Bimitation, on account of lost
prafits ar the intermption of Tenant’™s business.
Tenmt hereby agrees that Landlord shall not be
Table for injury 1o ‘lenanls business or any Toss
o meome therelrom ar Tor damage W the goosds,
wares, merchandize, or wther property of ‘lznanl,
Tenants employees. mvileos, cuslomars, O any
other persen i or about the Prenuses or the
Project. not shall Landlord be lable for injury to
the person of Tenant, Tenant’s cmployess, apcots.
contractars. of any other persen in or about the
Pramises ar Project whether such damage or
wfury 18 cansed by v results freom fire atean,
electricity, gas, water, or wam. or fran the
hreakage, leakage, abstruction, or ether defects of
mipes, sprinklers, wires, apphances, plumbing, air
conditiming, or Tighting (ixtures. or [rom any
other cawse, whether said damags or injury results
from conditions arising upon the Promises aor
upon other portions of the Prajeet or from other
sources of places and repandless of whether the
canze of guch damasc or injury or the means of
repairing the same s imaccossible to Tenant.
Landlord shall not be liable for anv damages
anging [tom any acl or newlecl of any other
lemani. oeeapant, or wser ol the Projecl, nor (rom
lhe [ailure ol Landlotd o enloree the provisions
of anv olher lease of the Project,

1. Limitation on Tenant's Recourse:

If Landlord s a2  corporation.  trust
partneship,  jeint  venture,  uranoorporated
association or other farm of busmess entity. then
the abligations of Tandlord shall not constitute



personal ohligalions ol the Landlord Relaled
Parlics. Tenanl shall have recourse only o e
interesl ol Landlord in the Premizes and current
net rent procecds therelrom (after deduction of all
costs and exponses eurred In connection with
the Project, including debt senviech for the
satistaction of the obligations of Landlord and
shall merl have recomse e any other assels of
Landlord for the satisfaction ol such obligations.

C. Indemnification of Landlord:

Axoa malerial part ol the consideration
rendered te Landlond, Tenant hereby waives all
claims agaimst Landlord Tor damages Lo possls,
wares and merchandise, and all olher personal
property in, upon or aboul said Premises and Lor
mjuries 1o persons inoor aboul saul Premises or
Project, from any cavse arising at any time to the
fullest extent permitted by law. Freept to the
gxtent due to the negligence or willful imsconduct
of Landlord or a breach of Landlord s abligations
wncler this Lease, Tenant shall indermmity. defend
with counsel veasonably acceptable to Landlord
and hold Lamdlord and the Tandlord Related
Farlies harmless [om and against all clams,
liabilitics, obligations. penaltics, fincs, actions.
losscs, damages, costs or cipenscs (including
without limitation rcasonable  attorneys  foos)
inenered o suffored arviging from the wee or
oecupancy of the Promiscs or any part of the
Progeet by Tenant or Tenant’s Agents, the acts or
cimissiong of Tenmnt or Tenant™s Apents, Tenant’s
breach of this Lease, or any damags or mjury to
persan of property fivan any cause, ncluding but
not himited to the use or oceupancy of the
Premises or any part of the Project by Tenanl or
Tenant’s Agents, the acls or omissions of Tenant
of Tenant's Agents, Tenant's breach of this Leasc
or from the failure of Tenant to keep the Promises
m good condition and repaw as hercin provided.
Further, in the event Landlord is made party to
any litigation <duc to the acts or cmission of
lemanl ©or  Tenanl®s  Apents,  Tenanl  shall
imdemnily, delend {with counsel  reasonably
acceplable o Landlord) and hold Landlord and
the Landlord Relaled Parlies harmless lrom and
amginsl  all  claims,  habiliies,  obliralions,
penaliies, [nes, aclions. losses, damares, cosls or
eypenses (including withoul limitation reasonable
attonrneys fees) incurred in connection with such
litigai i,
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16. DESTRUCTION OF PREMISES:
A, Landlord’s Obligation to Restore:

In the event of damame or deslruction of the
Premises, or the Bodweways il they e
conmsfructed, during the Lesse Term (other than
Tenant's Specialized Tenant Improvements and
other than those Altwrations for which Landlord s
consent was not obtained) Landlord, and Tenant
{as to Altcrations for which Landlord’s consont
was ol oblained. and  Specialized  Tenant
Impravements, provided that in na event shall
Tenant perfomm any wark 10 vielation ol the other
Sections ol this [ease), shall repair the same 1o a
simmlar condilion o thal which exilzd prior Lo
guch damage or destruction, 1o the exient legally
allowel, subject e this Seclion 16 below, Such
damage or destruction shall net annal o void this
Lease: however, Tenant shall be entitled to a
proportionate reduction of Base Momthly Rent
while Landlord™s repafrs of restovation of the
Huilding are beimg mads, and thercafter until the
earlier te oowr o (1) gme hundred Gy (1300 davs
after completion of Landlord’s Premises repair ar
resboration work o (1) the date that l'enanl
compleles s Premises repatr or resteralion work,
auch ahalemenl o he bassl upon the extenl 1o
which Tenant is not able to occupy the Promiscs
an] conduct buziness therein due to such casualty
of ropair or rostoration worl, as  rcasonably
determined b Landlord.  In no owent shall
Landlord have anv lability to Temant. and in no
event shall Temant be entitled to any  1ent
tedduction o abatament or have the ght to
tetminate this Lease it repair or reconstruction of
the Brideeways following casvalty 1s nol alowed
by any  governmental  aethorly  having
Jurisdiction. In no event shall Landlord have the
oblizgation to restorc any  portion  of  the
Bridgewavs serving a Project building if such
Project building iz no longer leased by Tonant. In
no cvent shall Landlord be required to repair or
reslore Allerations For which Landlonls consent
ohlained,  Spocialived  Tenani
Improvements  or Tenanl™s  frade  Dxlwes or

pemsonal propery,

WHE ol



B. Limitatinns on Lundlord’s Restoration
Obligalion:

Notwithstanding  the provisions of Scction
16 abwnve, Landlerd ehall have no ablipation to
repair or restote the Building (or any partion ol
the Bridgeways, il they are constructed) il any of
the lodlwing occur: (1) 11 Landlord eslimates the
repains cannol be made in thres hundred sisiy
(3807 days rom the dale of receipl ol all
sovernmental  approvals  neeessary wider
applicable Laws, s3 reazsonably delermined by
Landlord, (i1} if the holdsr of the first decd of
tinst or mortgage encumbering the DBuilding elects
not te pernmit the msurance procesds payable
upen damage or destruetiom 1o be used for such
repair ar  testoration, (0} the  domage or
destruction is nol lully covered by the msurance
mainfainzd by Landlord, (iv) the damage o
destruction oeeurs in the last twently Touar (24)
months  of the Leasc Tom  itaking  into
cotgideration all Options  then  osorcised by
Tenant), or {v) Tenant is m defanlt pursuant to the
provisions of Section 14 aboves or (i) Tonant has
vacated the Premiscs for more than nincty (90
davs before the casualty.  In oany such event
Landlerd amay elect either to (1) complete the
Tepalr of restoration, o (1) tenninate this |ease
by providing Tenant written notics ol ils election
withim sixly (800 davs ledliwing the damage or
destruction.  If Landlord clects to terminate this
Leasc pursvant to the immediately prior sentence,
then Tenant chall have the right to terminate the
First Expansion Building Lease by notifving
Landlord of such clection i writing not later than
thirty (300 davs after Landlord has clected to
teriminate this Lease pursuant o the mmediately
prior sanlence, I Landlomd elects 1o repair or
restore, Lhis Leaze shall conlinue in [ull Tores and
efloct, Tenanl shall also have the right o
lerminate this Lease in the evenl wither (1)
Landlord estimates the repairs cannot be made in
the three hundred sixty (3000 days from the datc
of  reccipt of all  povernmental  approvals
necessiry under applicable Laws, as reasonably
determined by Landbind, or (2) the damage or
destructiom cecurs i Lhe Tast twenly Tiuar (24)
months  of the Tease ‘lTenm  (laking  inle
comsideration  all Oplions  then  exercised by
Tenanl), by providing Landlord wrillen of s
glection ol (1) ol t(his senlenee above wilhin
bwenly (200 davs aller Landlord™s notice ol the
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time to repar and restore and of (2) of this
gemtence above witlnn thisty (30) days after the
date of the casually, provided however that
Tenant's  terminstion right  puspant (o this
sentenes shall not apply with respest to the
Bridgewayvs or the First Expansion Building
Lease. Tenant herchy waives the benefits and
vights provided to Tenant by the provisions of
Crvil Code Scotions 1932 and 1933, or any
aimmlar Taw new ot herealler moellect. 11 this
lease lerminales as the resull of any damage or
desiruetion lo Premises, all properly insurance
procesls relating 1o Alleralions maintamed by
Tenant shall be the sole propery ol Landlord,
Tenanl shall have no tighi 0 such procecds, and
Tenanl shall fully cooperate with Landlord in
collesting such proceeds, or if such proceeds have
beon paid to Tenant, Tenant shall pay such
proceeds o Landlord not later than scven (7)
busmess  days  after the Lxphation Dotz or
tenmination of this Tease (whichever 1 carlier),
which obligatioms shall survive the expiraliom ar
gomer lermination of thia Tease.  'enand shall
alaa pay 1o Landlord nol later than seven (7)
business lays alier the Expimation Dale or
lermination ol (his Tease (whichever is earliet) an
amonnt cqual te the deductible under Tenant™s
property msurance. which oblizgation shall survive
the expiration or sooner termmation of this Lease.
If Tenant fails to maintan the properts insuranoe
vequired by this lease then Tenant shall pay to
Landlord, not later than seven (T) busmess davs
aller the lxpiration DDate or termination of this
lease (whichever 14 earlier) an anount eyual 1o
what the procceds would have been had Tenant
maintaimzd the msuwanee requircd by this Lease,
plus the deductible that would have applicd if
such insurance had boon in place.

17. CORDEMNATION:

If any part of the Premises shall be taken for
any public or quasi-public uwse, under any stalule
ur hy right ol eminent domain or privale purchase
im lizu thereol, and only a part thereol” remains
which 1z susceplible of occupation hereundsr, this
Lease shall, as Lo the part s laken, lerminsle as ol
lhe day belore fille vesls in the condemnor or
purchaser (“Vesting Date™) and Base Mdonthly
Rent payable hereunder shall be adjusted so that
Tenant 18 required to pay for the remainder of the
lease lertn omly such potiom of Base Monthly



Eent as the valoe af the parl remaining aller such
lakingr hears Lo e value ol the enlire Premises
prior Lo such faking, ss reasonably delermined by
Landlord,  Further, in the event of such partial
talang, Landlord shall have the oplion to

terminate this Loase as of the Vesting Date. If

Landlord clects to terminate this Loase pursuant
L the nnmedialely pricr sentence, then lenant
shall have the right o lerminate the st
lapansiom Building T.ease by delivermy wrillen
nedice ol s electiom o Landlord nol later than
thirty (300 davs alier Landlord has clectad 1o
lerminate This Leasse purswand fo the mmediately
prior sentence, I all of the Premises or such part
thercof be takon so that there docs not remain a
portion suscaptible far ocenpation hoarcunder, this
Lease shall tenminate on the Vesting Date. 1 part
or all of the Premises be taken, all commpensation
awarded upon such taking ahall go to Landlord,
and Tenant shall have no claim thersio, except
Landlrd shall cooperate with Tenant, without
cost to Landlord, to reeover compensation for the
unamordized cosl ol any  Specialized lenant
Improvvements and Allerations paid for by Tenant
and not reimbursed throvgh the Work Allowance
or for Tenant’s moving costs. If there is a taling
of anv parking arcas within Phasc 2, substitute
patking cannot be provided within Phase 2 by
means  of restriping  the remaining  existing
parking arcas within Phase 20 and Landloed docs
not provide replacement pailimg within Phase 1
o olher propery adjacent Lo Phase 1 or Phase 2,
then the parking allocaled te Tenant under this
Lease shall be proportionately reduecd, However,
if the parking allozated to Tenant vnder this Loasc
15 reduesd by more than ten percont {10%) or
there is a taking of more than fifteen porcont
(15%) of the rcatable squarc footape of the
Building then leased by Tonant (not including
roal” deck), Tenant shall have the night o
lerminate s Lease sllective as ol the Vesling
Diate or thirly {307 days aller Tenanl delivers ils
lermination nolice 1o Landlord, whichever 1s later,
I any parl of the Premises 15 laken bul this Lease
is nol lerminaled, then Landlocd shall o the
exlent not prohibited by Laws and condemnation
proceeds are sutficient to de so. repan any
damage to the Pramises caused by such taking to
a condition reasemably  suitable Tor Tenant™s
comtinued operalioms. Tenand herehy winves the
pravisioms al’ Calilirmia Caode of vl Procedures
Bection 1265130 and any similar Law now ar
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hercafter m effect. and the provisioms of this
Bection 17 shall govern in the case of a talimg.

18, ASSIGNMENT O SUBLICASIG
A Consent by Landlord:

Except as specifically provided in Scction
18F  below, Tenmant may not  veluntarily.
invaluntarily or by operation of law, assipn. scll
or plherwise transler all or any pard of Tenant’s
inlerest. in this Lease or n Lhe Premses, cause or
permil any parl of the Premises o be swublul,
ozeupield or used by anyone other than Tenant, or
permil any person 1o smeegsd looany inferest in
lhizs Lease or the Premises (all of the [oregoing
being a “Transfer™ without the express writlen
consent of Landlord. Motwithatanding any ather
prondisien of this Lease, in no event shall ‘lenant
have the right 1o effect a Transfer of its mghts 1o
any pirtiwm of  the  Reol Deck,  witheut
concurrently therewith assipming all of iy rights
under this Lease o the same tranaleres, escepl
that in the caze of 2 sublease or license of less
than all of the interior space of the Tremiscs.
Tenant may allow its subtenant or licensce to
hanes shared vsc of the Auncnitics Extonzion or the
Boof Deck to the extent Tenant has the right to
e the Koot Deck In the event Tenant desires to
effectuate a ‘lransfer, Temant shall deliver to
landlord () executed  counterparts of  any
agresment and of all ancillary agreements with
the proposed transferes. () current Pmaneial
slatements ol the  lansleree  covermy  the
preceding three (3) wearg, (1) the naturs of the
proposcd transforec’s business to bo carried on in
the DPremises. () a statement outlining  all
comsideration to b given on account of the
Transtor. and (v} a current financial statcment of
Tenant.  Landlord may condition its approval of
any Transtor on receipt of a contification from
both Tenant and the proposed transferes of all
comsideralion (o he paul (o0 Tenanl in conneclion
wilh such Tomsler, Al Landlord’s request,
Tenanl shall alse provide addilions] information
reasonably reguired by Landlord e deferming
whether it will consent to the propased Transter.
Landlord shall have a fiftcon (151 day periad
fellewing reccipt of all the forepoing within
which o notify Tenant in wiriting that Landlord
elects o (1) olther than with respect 1o a Permilled
Transler, lermimatz this Tease as to the portion ol



the Premises propesed 1o be temslomed. i the
porion o the Premises propesed [or Transler.
logether with any porion of the Building then
subjeet to another Transfer, 15 for moce than filiy
persent (50%) {eumulatively, for the proposed
Transter and all othor Transfers then in effcer and
mads within the thty six (39) month peried
beline Tenanl’s request L consideration ol the
prapased ‘Transler) of the rentable square Toolage
ol the Building, and the Transler then under
consideralion 1= lor more than sevenly [ive
percenl £ 73% ol the remainng Leazse Term (nol
lakimer inlo account Option Terms which have not
vel commencedy, 4ii) permil Tenand o Transler
such space to the named transferce on the terms
and comditions sct torth i the notice: or (i)
refuse comsent.  IF Landlord should fail to netity
Tenant in wittmg of such election within the
fitteen {13) day peried, Landlord ahall be deemed
to have elected option () above (e refused
comsenl), providel however that il alier such
fiftezn (L3) day period Tenant delivers another
wrillen netice 1o Landlord requesting consenl Lo
the proposed  Transler  Iogether with the
infortmation  regquired  to be submitted  in
conncction with the Transtor, such notice stabcs
that it i3 a sccond netice as to which if Landlord
dows not respond within seven (7) busincss davs
Landlord will be decmed to have granted its
comaent, atd Landlerd has comfirmed to ‘lenant
that [andlond received such second notice md the
submilled Transler information. then i Landlond
fails 1o respond 0 Tenant within seven (7
business davs atter delivery of the sccond notice
and Landlord’s confimmation of reccipt Landlord
shall be decmed to have consented fo the
proposcd Transfer. In the cvent Landlord cleets
option (i) above, this Lease shall cxpirc with
respoct to such pat of the Promises which is the
suhject al the proposzd Transler on the dale upon
which the proposed Transler was Lo commence,
amdd Irom such dale [omward, Baye hMonthly Rent
shall be athusted based on the proportion that e
renlable area of the Premises remaining  bears 1o
the Lolal renlable area ol the Premises balore
eereise of Landlord™s ¢lection fo terminate, and
Pemant’™s Allocable Share of all ather costs and
charges shall be adjusted in acoordamce with
Section 9010 based uwpen the remaiming rentable
area al the Premises. In the evenl [andlord does
not elect option (1) abave, Landlord s comsent L
the proposed ‘Transler shall nol be unreasanably
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withheld conditiomed or delaved. provided and
upem the  comditiom that: (1) the proposesd
lransfires is engaged in 2 business thal is lmdled
o the wse cxpressly permitted wnder this Lesse;
{i1} th: proposed fransferce s 8 company with
sufficient finanzis] worth and managemant ability
to wndertake the tinancial obligation of this Leasc
in the ease of an assignment (or in the case of a
Tranzfer of less than all of Tenant™s intcrest in
this Tease or a sublease, the nancial abligations
under such Tranzler) and Landlimd has hesn
fumighed with reasonable prool hereols G the
proposed Iransler ameement, i 11 18 a sublease,
conlorms 1o the reguirements ol Seclion 181
below or i il 18 an assignment, 5 0 o4 form
reasonably  salislaclory (o Landlond;, () the
proposed Transfer will not result in there being
greater than one {1 subtenants or othar occupants
{not mzluding cmployess) an any floor within the
Building a1 any time during the [ease Term; (v)
Tenant retmburses Landlord om demand Tor all
reasonable  wmts thal may he mewred by
Fandlimd in commection with waid  Trans(er,
including the cosls of making myvestbigations as 1o
the acceplability ol the proposed itansleree and
lepal cosls inowmed in connection with the
granting or denial of any roquested conscnt not to
cxcced Two Thovsand Five Humdred Dollas
(525000 and  (vi) Tenant shall not  have
achvertised  or  publicized m oany  way  the
avalability of the Préanises without priot notice
to Landlord.  In the event all or any ane of the
frregeing conditioms are nil salisfied (without
limiting ather (actoms that may be considered or
conditions that may be imposcd by Landlord in
comncetion with a requested Transter), Landlord
shall be considered to have actod reasonably if it
withholds its  conscnt.  Teonant  shall  not
hvpothecats, mortgage  plodge or  othorwise
cncumber Tenant’s intercst m this Lease or the
Preimises of otharwise use the Lease a3 a scemity
device in oany manner withoul the consenl ol
Landlord, (a4l ol the lotegoing  being  an
“Hypothecution™ whish consenl Landlocd may
withheld m ils zole and absolute diseretion.
Tenanl shall reimburss Landlerd on demand for
any reasonable costs that may be meuned by
Landlord in comncction with an Hypothecation.
';-I'IL'JI.id'iTIh_{ 1:Eﬂt cosls lITIL'pLI.lT:Gl 'ill CGJI'II]EL'TIFUI'I 1-\";1.]1
the granting or demmal of any requested comsent.
Famdlind™s consenl iy one or moere Uranslen or
[yperthecatioms shall mid operale o waive



Tenanl’s obligation 1o oblan Landlonl’s consent
la  other Translers  or  Hepolhecalions  nor
conslifule conzent Lo an sssignment or olher
Transter following torcelosure of any pommitted
lien, mortgaes or other cnenmbranes, I Tenant iz
a  corporaticn, limited  lLiability  company,
unincorporated association. partnership or other
legal embity, the sale, assigmmnenl cancellation,
surrender. exchange, wmvemiom or any wther
lransler  or  hypothscation  of  any  xlock,
memhbership or other cwnership inleresl i such
emlily (whether occuming al omg lime ar over a
period of Limep i the aggregate o more than Dy
percenl  50%) {delermined cumulalively) shall be
decmed an assignment of this Lease: in the casc
of 4 parthership, any withdeawal or substifution
(whether ceenrring at one tine or aver a petiod of
time) of any partners owmng fifty percant (30%0)
or tnore [cumulatively) of the partnershipy, or the
dissolotion of the partnership shall be deaned an
assignment of this [ease: provided that, subject o
Seetion 18D below, the forcgeing provisions of
thiz semlence shall et apply 1o a ransler of stock
m a comimalion whoss stock 12 publicly fraded on
a public stock cxchanpgs. If Tonant is an cotity,
any sale of all or substantially all of its asscts
shall be deemed an assipnment of this Loase. If
Tenant i a corporation whose stock i nat
publicty traded an a public stock exchange, any
dissalution, ST e, conanlidation o
reorgmization of ‘lenant shall be desmed a
Transler, Tenanl acknowleodees and aerees (hat
the provision of thiz Scclion 18 are not
unrcasonable standards or conditions for purposcs
of Scction 1931.4 of the Californm Civil Caode, as
amznded from time to time, uwnder bankmptey
Laws, or for any other purposc.

B. Assisnment or Sublelling
Considerution:

Landlerd and Tenant hereby agree that fifty
percent (0% of any renl or other cconomic
consideralion  (neluding  withoul  hmilation,
pavmenls [or rade Bxiores and personal property
in excess al the [ir markel value thereol, stock,
warmanlz, amd oplions) in excess ol the Base
Monthly Eenl pavable herennder (aller dedocling
therefrom Hoasomable Transfor Costs (defimed
below)) (i) realized by Temant in conmostion with
any Transfer by ‘lenant andior () reahzed by a
subtenant of any ather persom ot entity (other than
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Tenanld {anv such sublenanl. person or enlily
being a “Subsequent Transleror™ in conneclion
wilh # sublessy, aszionment or other Transler by
such Subsequent Transforer,  shall be paid by
Tenant te Landlerd promptly after such amewunts
arc paid to Teoant or a Subscquent Transforor,
regardless of the amount of sub-rent the
Sulbsequent ‘lranalerar pavs 1o Tenanl or any
prior Subsequent Transleror. As osed o this
Section 1813 “Reasonuhle Transter osts™
ghall mean the [ollowing cosls, W the exlent
reasonahly  imowrrzd i connection with the
Transler in gquestion:  (1p adverbizing cousls and
brokerage commiszions pavable Lo wnallilialed
Uhired parlics, (i1) ressonable legal Tees meorad by
Tenanl i connesction with such Translar, (ni)
tenant anprovement costs inewred by lenant
aalely in connection with such Transfer and (iv)
the Unamortized 11 Costs (defined belivw) to the
extent attmbutable to the portion of the Premises
aubject Lo the Transfer. As used in his Lease,
“Umamartized TT Costs™ shall mean the then
remaining  (as of the dale ol lransfen)
unamorlized porbion o the Work  Allwance
Coste to the extant not paid for through the Work
Allowance, with the Woark Allowancs Costs not
paid for throvgh the Work Allowancs Dboing
amertized over the indtial one hundred forty four
{144) months of the Lease Term and evenly
allocated over the rentable square foctapge of the
Premmises. [n the case of a Transfer other than an
assigmment of Tenanl’s enline mlerest in the
Loase and Premises, the Unamortized TI Cosls
ghall be included in Feasonable Transter Cosls on
a monthly amortization basis over the then
remaining amortization period and shall not be
fully deducted upon the occcwrrenes of the
Transfer.  Tenant’s oblipation to pay  over
Landlord™s  partion  of  the  consideration
comslilule=s. an  ohligalion (or  addiional  rent
The abowve prenisions relaling 1o
Landlomd™s mighl 1o lerminale he Tease and
relating o Lthe allocalion of excess renl are
independently negotigled lemms of the Lease
which constitule a materis]l inducement for the
Landlord to entor into the Lease, and are aprecd
by the Parties to e commercially reasomable. Mo
Teansfer by Clemant shall relisve it of any
obligation under this Lease. Any Transfer winch
conllicts with the provisions of this Lease shall be
vindable by Landlord at any time [ollwing such
Translr.

hereunder,



C. No Release:

Any Transfor shall bo made only if and shall
not be offective until the transferee shall cxeente,
acknowledge,  and  deliver to Landlord  an
agreement, m form and substanes satisfaclory Lo
Landlord, wherehy the transleres shall assume all
the obligalions ol this Lease on the part ol 'T'enant
Lo be perlormed or observed 1o the extent ol the
imleresl being rans[erred and shall be subject 1o
all the covenanls, agresments, lerms, provizions
and condilions in this Lease Lo the wxianl
applicable to the nterest being  tanslerred,
Notwithstanding my Transfer md the acceptance
of tent or ather sums by Landlord from any
tramsferes, Tenant and any guarantor shall remain
fully Hable for the payment of Base Monthly Rent
and  additimal remt due, and o beoome  due
hereunder, for the  perlrmance ol all the
covenanls, agreements, lerms,  provisions  aml
conditions contained in this Lease on the part of
Tonant te be paformed and for all acts and
cimissions of any transfarce or any othor person
claitning under or throngh any transferee that
shall be in violaten of my of the terms and
conditioms of this Lease. and any such vialation
shall be desned a vidlation by Tenant  ‘lenant
shall indemnify. defend with counsel reasonably
acceplable o lLandlord and hold Landlord and
the Landlord Relaled Parties harmless from and
against  all  claims,  liabilitics,  obligations.
penaltics, fines, actions, losscs, damagss, costs or
exponses (includineg without limitation reasonable
attorneys foes) resnlting from any claims that may
be made apgainst Landlerd by the proposed
teansferee or by any rcal cstate brolers or othor
petsons claiming compensation m  connection
wilh the proposed Transler.

1Y Reorganization of Tenant:

Solwilhslanding any olher prrasion ol this
Lease, the provisions ol (his Section 1810 shall
apply il: (i) there s a dissolulion. merser.
consolilation, or olher reormamzalion ol or
alfecting Tenanl, where Tepsnt 13 nel the
surviving corpany, of there i a sale of all or
substantially all of the assets of Temmt, or (1)
there 15 a sale, cancellation. survender, exchange,
comversion  or any  ather  mmsfer of  stock
mvalving ar consisting ol mere than filiy pereent
(2% ol the tolal combined widmg pawer of all
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classey ol Tenanl’s  capilal  slock  issued,
orlslandime and enlitled to vole Tor the election of
directors, or a lransfer of more than o G0y parcent
{30%%0) ownership inlerest n
Tenant (whers Tenant is not o corporation), or
there is amy merger, consolidation or other
reorganization of or affecting Tenant (other than
ime deseribed in (1) inmediately above). whether
the foregoing oceurs i a single fransaction ar in
multiple steps. [n a lransaction under clawss (1) ol
thiz Section 18010, the surviving or acquiting
comoration or enlity [TSurviving Fntity™) ghall
promplly execnls and deliver o Landlord an
wumeemanl in [orm reasonably  salislaclory Lo
Landlord under which  the Swrviving  Entily
assumes (he obligations of Tenant hereundsr, In a
trangaction or series of ansactions nnder clavse
(1) of this Secticom 18.10. the entities which as a
vesult of such btansactionis) own a greater than
fifty percent {50%) miterest m Lenant (meluding,
withoul limilation ax a result of a reveme
trangular  merger o a  Iriangular merger)
{callectively  the  “Acquiring  Enlity™)  shall
promplly  exeoule and deliver e Tandlerd a
omaranty of lease in form reasonably satisfactory
to Landlord under which the Acquiring Entity
puarantees the full payment and podformance of
the obligations of Tenant wnder the Leasc (*“Lease
Cruaranty™). The forcpoing notwithstanding, as
ta all transactions deseribed in this Section 18.1),
if the Survivimg Lntity or Acquiring lnbity i
ilzcll mol a publiclv-raded company, bul s
instead the subsidiary of or owned (direetly or
indirestlyy by a publicly-traded company (or a
subsidiary of 2 subsidiary of a publizly-traded
company, o a subsidiary in o chain of cntitizs in
which onc or more parent companics arc publicly
traded).  then  <ach  publicly-traded  parcnt
company in such chain shall also be required to
execnlz and  deliver o landlord the | oase
Craranty. Inoaddition, 1 the event thal aller such
acquisilion Temanl dees nol prepare  awdiled
limancial slalgments, then in addinen © the
lnanecial slalements reguired 1o be deliversd by
Tenant hereunder, cach cntity roguirad 1o execule
the Lesse Guarsnty shall provide Landlocd its
anclited financial statements of the times and in
the manner  requited  of  Tenant  hereundes.
Without hmiting the foregoing requirements, 18 1%
the intenl of the parties that afier such any
tramsaction or series ol ransactions deseribed in

this Sectum 1801% Tandlerd shall he entiled 1o



rely on the creditworthiness of public]y-lraded
companies  and o receive  awdiled  Dnancial
informalion from publicly-raded companics Lo
the <xtent Tenant s owned, direetly or mdireetly,
by a publicly-traded company,

I Permilted Translers

Provided that Tenant otherwise complies with
the provisiens of this Soction 18, escept the
provision  requiring  prior  consent  of  the
provisioms  relating  te payment  of Trinsfer
comsideration, bul atherwise neluding without
limitation Section 1813, I'snant may enter nbe
any ol the [ollowing Translems deseribed in this
Section 18E {a “Permitted Transler™y withoul
Landlord’s prior consent, providaed however (hat
Tenanl shall notily Landlord of any such Transler
not later than five (5) business days after the
cffective  date of such  Transfor. PFxoopt as
provided ih Scctiom 1824 above wclating te o
Tansfer of any potion of the Roof Deck, Tenant
may sullease all or part of the Premmises or assign
all of s interest n this Lease to (1) any
corporation o legal entity which contrals, 1
L'il'l'lll"]"ljll l":f, ar 'i!i LI.I‘Idt'pT ST L'HTI1.FI:J1 WiLh
the original Tenant to this Deass by moans of an
ownership intorcst of more than fitty percont
(50%]; (i) a successor corporation or logal cotity
which results from a merger, consolidation or
other reorpanization in which Tenant s not the
sniviving corporation or leeal entity, so long a3
the surviving corporation or legal entity has 2 net
worth at the time of such assignment or sublease
that 4 equal te o greater than the net worth of
Temant nmmediately prioe te such trmsaction: and
(1) a corporation or legal enlity which purchases
or otherwise scquires all or substantially all of the
asscls or stock of Tenant so long as the sunviving
corporation oo legal cntity has a not worth at the
time of such aesipnment or sublease that is cqual
to or greater than the nct worth of Tenant
immediately  priot to such  transaction.  The
assignee ol a Permifted Transler s relemed 1o m
this Lense as a “Permilied Assignes™.

. Effect of Iefauln:

In the event ol Tenant’s defaull, Tenan
herehy assima all amounts due e Tenanl. rom
any Transler as securtly lor performance of
Tenanl's  obligalions wnder Lthizs Lease, and
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Landlord as assigree of Tenant or a recenver for
Tenmt apprinted om Landlords application. may
collest  such amounts and  apply it toward
Tenant's obligalions under this Lease, cxcopt that
Tenant may collget such amewnts woless a dotaulk
beyond applicabls noties and ewre periods occurs
as deseribed in Scction 14 above. Landlord’s
callection of anv amevnts due from a Transfor
shall not constitute an acceptance by Landlord of
altomment by any sublenants, and upon Tenami’s
delault heyvonid applicable nedice and cure perisls
Landlomd shall have all Aghts provided by this
Lease and applicable Laws, inclwdimg withow
limitation lerminaling this Laase and any or all
cccupanls’ nghls 1o possassion of the Promises as
Landlord shall determine in Landlord's sole and
abzolute diseretion. A termination of the |ease
due ta Tenant™s default beyond applicable notice
anel cure perioda ahall not automatically termmate
a ‘lranaler then in existence; rather at [andlond™s
election (1) such Transfer shall survive the |ease
tenmimation, {2) the lranslerse shall altem Lo
Landlmd, and {3) Landlord shall undertake the
ohligations of  Tenant  under the transler
agreemant;, excopt that Landlord shall not be
liable for prepaid rent, scourity deposits or othor
defaults of Tenant to the transforcc. or for any
acts or amissions of Tenant and Tenant™s Agents.

G. Conveyanee by Landlord:

In the event of any transfor by any person ar
entity comprising Landlord of such petson™s or
enlily’s enlire inlerest i this Leass, such person
or enlily (and n case of any subsegquent lransler,
lhe then ansleror) shall be aulomatically Ireed
and lieved [fom and aller the dale of such
transtar of all lisbility For the patormance of any
covenants or obligations on the part of Landlord
contained in this Loase accruing  thercatter;
provided, howevar, that any funds in the hands of
such persim or entity or the then transferor at the
time of such ransler. i which Temanl has an
imlereal whall be lumed over Lo the transleree and
il the entire mlerest of Tandlomd s the subjecl ol
the lransler then any amounl then due and
pavable 1o Tenanl by Landlord or the then
lransleror under any provision of this Lease shall
e paid to Tenant, and provided, firther, that
upom any such tramsfer. the tamsferce shall be
deamed to have assumed. subject te the
limitations of this Section 18 above all of the



agreemenls, covenanls and condilions in this
Lease o be perlormed [rom and aller the iransler
o the parl of Landlord. it being intended horeby
that the covenants and obligations confaned in
this Lease to be porformed on the part of
Landlord shall subjoct as atorcsaid, be binding
o cach Landlord, its suczcssors and assigns, only
during its peried of ownership.

H. Sucecssors and Assigns:

Subyect ta the provisions this Section 14, the
covenants and comditions of this [ease shall apply
lr and hind the heirs, successoms, execulors,
admimistrators and assigns ol all Parlizs herelo;
amdl all partigs herete comprising T'enant ghall be
Juintly and severally liable hereunder.

L. Sublease Reguirciments:

With respect 1o any permitled sublel ol the
Premises by Tenanl 1o an approved Sublenani
(FSublenant ™y, the sublel ransaclion shall be
evidenced by a written sublease between Tenant
and Subtenant (the “Sublease™.  The Subleasc
shall eomply with the fallowing requiraments: (i)
Ihe form of the Sublease and the tertms and
conditicms therzot shall be subject to Landlord™s
approval which  shall withheld
unreasomably; (1) The Sublease shall provide
thal il 1& subject e all af the lerms and condilioms
of this [ease, excepl those lerms and condilions
relating in Renl, additional rentl, and any other
amonnt duc under this Lease; (1) The Sublcasc
shall prowide that the Subtcnant shall have no
right to exercise any aption or other right grantcd
to Tenhant 1 this Lease; (1) The Subleasc shall
contain a warver of subrogation against Landlord
and shall require Subtenant’s msurance pohicies to
acknowledge such warver of subrogation: (v) The
Sublease shall provide thal a1l requirements of the
Lease applicable to subleases shall be applicable
to sub-subleases; (vi) The Sublease shall require
Subtcnant, acting throngh Tenant to  obtain
Landlord’s  prier  written  approval, to  any
alteration to the DPromiscz to the zame cxtont
Tenant is required by this Leoase to abtain such
(v} The shall  require
Subtenant o send Landlond copigs ol any and all
niices concermng the Premizes thal Sublenant =
pbligaled Lo provide 1o Tenant and Tenamt 1o send
Landlerd copies of any and all notices concerning

nal  be

omsenl, Subloase
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the Premises that Tenant 1s obligated ta provide to
Sulttenant, (viii) The Sublease shall provide that,
al Landlord’s option, the Sublesse shall not
lerminate in the event thal this Lease lerminales
and  shall require Subtensnt to exccute an
attornment agreement if Landlord, in its sole and
absolute  discrction, shall clest to have the
Subleazse continue bevend the date of tormination
of this Lcasc as a divoct lease between Landlord
and the Subenant {provided however thal in na
evenl shall Landlord be lable for any defaoli
under the Sublease ocowring prior 0 such
attormment ), and (15} The Sublsase shall require
the Sublenant (o agree thal oo receipl o nolice
from Landlerd thal Tenant has defaulled beyond
applicable notice and cwre perieds, Sublenant
ghall pay all sums due under the Subleass to
landlord.

19. OFTION TO EXTEND THE LEASE
TEEM:

A Gramt and Exercise of Option:

Landlord srants to Teonant, subject to tho
terms and conditions sct forth in this Scetion 19
three {3) options (cach an “Option™  and
collectively the ~Options™ to extend the Leasc
Term for an additional tertm {cach an “Option
Term™). Fach Option Term shall be for a periad
of sixty (6 inanths and shall be exarased, if at
all, by written notice to Landlond no eailier than
twelve (120 months prior (o the dale the Losse
Term would cxpire but for such exsreisc but no
later than nine (9) months price te the datc the
Lease Term would cxpire but for such cxcreisc,
time being of the csscnes for the giving of such
written notice. Motwithstanding the forcgoing, in
order for Tenant's cxcrcisc of an Option under
this Lease 1o be ellective, il there are any leases
enlered mlo by Tenanl lor any other porlion ol
Phase 2 {each of such olher leases being an
“Additiona]l  Phase 2 Lease™ having  an
expiration date Lhat iz within ten {10 mons aller
lhe Expivation Date of this Lease, then the tenants
under such  Additional Phase 2 Leases  mwst
copewrently  with  Tenant  exercise  their
comgsponding options to extend the torm of the
Additional Thase 2 Leases i thore are any
remaiming  unexercised  options under  such
Additional Phase 2 Leases. In additiom, 0 an
Additional Phase 2 1ease has an expiration date



that, 15 within fen (10 months belore  the
Espiralion Dale of this Lease, and the lenant
under such Addilional Fhase 2 Lesse did naot
exercise an avallable option o eoend the term of
the Additional Thase 2 Lease, then all Options
wider this Tease as to which an Option Term haz
not commenced shall termunate and be of no
further fimee o efTect.
Cption, all ol the terms. covenants and conditions
ol this [zase shall apply excepl Gr the prani of
additional Options pursuwant o this Section 19,
excepl lor Tenanl’s purchasse tighl puorswant fo
Section 190E and excepl [or lenanl. impravements,
improvemenl.  allowsness,  space planning
allowance or rclocation allowances, froo ront or
other leasing concessions and induscments. and
pravided that I3ase Monthly Rent for the Premnizses
pavable by Tenant during the Cptiom ‘Lerm shall
be the Fair Market Rental as heremafter detined.
Motwithstanding anything herein to the contrary.
(1) i Temant or the tenant under any Additiomal
Lopse 15 in monstary or materal non-monctary
delaull hevond any applicable cure peried onder
any ol the lerms, covenants or condibions ol this
Lease cither at the time Tenant cxorcises the
Owption, or (i) if the net worth of Tenant or the net
worth or any other tenant vnder an Additional
Lease, as repoated in their most recent financial
statements shows insufficient financial worth to
wiclertake the financial ablipatioms under this
lease or the Additional lease, as apphcable,
determined in Landlord’s reasonable diseretion.
then Landlord shall have, in addition to all of
Landlord's other rights and remedics providaed in
this Lease, the right to terminate the Option npon
noties to Tenant, in which event the Lease Tarm
shall net be cxtended pursuant to this Scction
194 As used herown, the term “Fair Market
Bental™ iz defined ag the remtal and all other
monelary paymenls, including any  escalalions
aml  adjusiments {inchuling  withow
limitatiom  Consumer  Price  Indexingp  t(hat
Landlerd could oblam durng the Cplion Tam
Trom a thard parly desiring 1o lease the Premises,
Tascd upon the (i) curenl use and other allowed
uses of the Premiscs, as determined by the rents
them  altainable  fir mew  leases  of  space
comparable in ape and quality to the Premses in
the same real estate submarket as the Duilding
and (1) the credil standing and fnancial stature of
the Tenant, and Laking nto account the quality ar
comditiom ol the Premises (bul anly 1 the

If Temanl exenzises an

Therelo
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Pranises has besn mantained and repaired by
Temamt in accordance with this 1.easep and tenant
improvemenl allowancss, In sefling Fair 2dfarket
Eaental. the appraisers shall be nstructed thal the
folewing consessions obtainable for now space
shall not be falien into account in detcrmining
Fair Market Eeontal. there shall be ne offset or
adjustrnent  for  the following  costs  which
Landlord will not incur in the cwent Tenant
exereises 1l aptiom, and thal the apprajsers’
determmation shall nol be discounted due 1 the
fact that swch costs will met be incorred by
Landlord in connection wilh the Option Taerm: (1)
brokerame COMIMiERI0NE, i) relocalion
allowanees, or (1) vacaney cogls,

B Ietermination of Fair Markel Rental:

If Tenant excrciscs an Option, Landlord shall
send Tenant a notice sctting forth the Fair Market
Hental for the Optien Tertm within thirty (30)
days following the date of exercise.  [If lenant
disputes Landlord™s detenmination af Fair Maiket
Rental for the Cptiom Vesm, enant #hall, within
thirty (30) days after delivery o ‘lenamt of
Lamdlind s nobice setting Corth Fair Markel Rental
for the Option Teorm, send to Landlord a netice
stating that Tenant cither clects to torminate its
cxoreise of the Option, in which cvent the Option
shall fapsc and this Lease shall terminate on the
Expiration Datc, or that Tenant disagrees with
Landlord™s determination of Fair Market Bental
for the Option Tertn and clects to resohee the
disagreement as provided in Section 1900 helow,
Il Tenanl. does nol imely send Landlord a nelice
as provided in the previous senlencs, Tenanl shall
e deemed to have disagrecd with Landlond’s
determination of Fair Market Fental and to have
clected to resolve the disagreoment s provided in
Section 1900 below, I Tenant clects to rosolve
the disaprecment as provided in Seetion 19900
below and such proccdurcs arc not concluded
prior to the commencoment date of the Option
Term, Tenaml shall pay L Landlrd as DBase
himthly  Rent the Fair Markel Kentlal as
determineal by Landlord m the mannar provided
above, I the Fair Markel Eental as Lnally
deteminel] pursiant o Seclion 900 15 grealer
than Landlord s delermination, Tenanl shall pax
Landlord the dilference between the amowt paid
bw Tenant and the actual Hase Monthly Rent due
as w0 determined i this Section 19 within thirty



(307 days aller such delermination. I the Far
Markel Fenlal as [nally defermined in Seclion
102 iz less than Landlord’s delermination, the
difference between the amount paid by Tenant
and the actual Base Monthly Eeont due as so
determined pursuant to this Scotion 19 shall be
credited against the next nstallments of Basc
Monthly Fenl dug Grom Tenant to Landlord
hereunder.

C. Resolution of a Disagrecment over the
Fair Market Kental:

Any  disapreement regarding  Fair Mdarket
Remtal shall be resalved as Lllows: Within thirly
(207 days alter Tenants response L Landlord s
nodice sefling lorh the Far Markel Rental,
Landlord and Tenamt shall mesl ol a mudoally
aprecable time and place, in an attempt to resohvc
the  disagrecment. If within the 30-dav
cotsnltation period referncd to above, Landlord
and Temant cannot reach agreement as to Fair
Market Hental. cach party shall select ome
appaiser o detenmine Fair Marlket Rental. Vach
such appraiser shall armive at a detennmation of
Fair Market Rental and submit ther conclusions
to Landlord and Tenant within thity (30} days
after the cxypiration of the 30-day consultation
period describod above. If only onc appraisal is
submitted within the regquisite time peried, it shall
be deemed as Fair Makot Rental  If both
appeaisals are submittcd within such time poriod
and the two (2 appraisals 2o submitted differ. the
twa (2 appraisers shall meet ane see i they can
cofma to agreement on the Vaw Markat Rental,
and 1f the two (2) appraisers cannot agree then
they shall immediately sclecl a thivd appraiser
whe shall within tharty (300 davs abler this
selection to choose which of the appraisals made
o the nitial two (2) appraisars is closcst to the
Fair hacket Rental, and such clogcst appraizal az
determined by the thivd {3 appraiser shall be the
Pair harkel Rental.  All appraisers specificd
pursuant i this Section 19.00 shall be members ol
the Amercan Inatilule ol Eeal Fatale Appraisars
wilh nol less than len (1) years experience
appraizging ollice and indusirial properics in the
Samla Clara Vallev, Each parly shall pay the cost
of the appraser sclected by such party and one-
half of the cost of the thitd appraiser.
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. Persomal to Tenant:

All Options provided to Tenant in this Teasc
arg persomal and granted selcly to ServicclNow.
Inc., a Delaware corporation {"ServiceNow ™y, or
a Permitied Assignes, and are nol exervizable by
amy atthar person o enbty, whelher or not a
Transier hay pecumred.  In the evenl Tenanl has
mulliple oplions io exltend this Lease, a laler
Oplion by exlend the Lease cannol he exercsed
unless the prior Option has been  properly
cuereised and the Oplion Term for thal exerciscd
prior Option has  commensed, All Oplions
proncided to Uenmt m this [Lease shall termmate
upem the expiration or sooner termination of this
Lease and shall not apply duving any haldever

period.

Subject to this paragraph below. all purchase
rights described in Scction 19E below., are
prersamal and granted selely to (1) ServiceMow 80
lang as Servicehow i the temant umder this
lwase, and a (1) Permitted Assignee so long as
the Permitted Assignes is the tenant umder this
lease, are nol exercimable by any other person ar
entily whether or nol a Transler has ocowred
cgeept to the extent Landlerd conscats to pormit
cxoreise of any such right by any assiznec or
subtenant in  Landlord®s sele and  absolutc
disercticn. Motwithstanding the foregping, to the
cxtent anyv other lease for space in the Projoect
orants the tght to purchase the Buoilding Site
{(whether alone o in combination with anv other
poriion of the Project) (the righl e purchass the
Building Site under this Lease or any such other
lewse being “Com peting Furchase Rights™), then
the [ollowing shall apply; iy S0 long as
ServiceMow 1s the fenanl undey this Lease or any
other lease granting Competing Purchase Rights
at the time that such Competing Purchase Rights
arc sxareisable only ServicelNow shall have the
right to cxercize the Competing Purchasc Rights
under its applicable lease: and the Competing
Purchase Righis granied lo Permillzl Assignzes
ghall be of no ree or ellect; amd 0 I
ServiceMow i ono longer the lenanl under this
Lesse aml the other leases granting Compeling
Purchase Righls al the ime thal such Competling
Purchase FRighls are  exercisable,  only  the
Pormitted Assionee under the lease containing
Cmmpeting Parchase Rights which has the earliast
lease terim conmmencement date shall have the



righl o ewercise the Compeling Purchase Righls
wnder  auch lesse having the  earliest
commencement  dale,  and  the Compeling
Purchase Fights under all other leases shall be of
ne foree or eficel. [n no event shall more than ene
(1) tenant have rights with respoct to any loasc
offcr or sale netize trigpgering a Competing
Leasing Right or Cannpeting Purchase 1ight.

Tenanl’s purchase rights o this Lease shall
lerminaty  wpon  the  expiralion or  sooner
lermination of this Lepse and shall not apply
during any holdoeveer pariod,

E. First Opportunity to Furchase:

I Landlord cloets to scll or comvey all or any
portiem of the fee mterest w the Building and
separate lepal pavesl upon which 1t is situated and
the other improvements located on such separate
legal pareel {collsctively, the “Building Site™)
whether alone or westher with other portioms ol
the Priject (such inlerest m the Building Site and
plher portions of the Project proposed for sals or
other conveyance being the “Offered Property™)
ta a Third Party {defined below) during the Lease
Torin (but not any  holdowver peried), then
Landlord shall. prior to offering the Offcred
Property to a Third Party, provide Temant with
written notice of ik desite o sell, and the
goomainic terins under which Landlard desires to
gall the UMfered Property to lenant (which G
purpozes of this Section 19E mesns snd iz
limited to the purchass price, and closing costs
and prorations) (the “Sale Notice™). As vzed in
this Leasc, a “Third Party™ mecans a thivd paty
that is not a Sobrato Affiliate {detined below) and
not a Landlord  Affiliste  (defined  below).
Provided that at the time of dolivery of the Salc
Motice te Tenant, Tonant is not m defanlt of its
ohligations  under  this  Lease  bevond  any
applicable notice and cure period expresshy sat
lorh in this Laase, and Tenanl leases all of the
renlable sguare Ioolage of the Building, then
Tenanl shall have Uhicty (300 davs aller receipl of
the Sale MNetice im whish to accepl or rgect
Landlord s offcr in writing. Tenant shall have no
rights vnder this Seetion 19.E during any period
whan Tenant iz in default of its abligations wnder
this [Lease beyond any applicable notice and cure
period expressly sel loh n Uhis lease and
I'enanl does nol Tease all of the rentable square
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footage of the Bwilding. If Tenant tails to delver
witten motice of fhe aceeptanee of landlod s
ofler {an “Acceplunce Motice™) o Landlord
within the required thirty (300 day period, Tenant
shall be dechaed to have rejected Landlord's offer,
If Tenant delivers an Accoptancs Wotice to
Landlord within the required thiry (307 day
period, Landlord and Tenant shall, in good thith,
attcnpt to rcach agreement on the torms and
conditioms o” & mulually acceplable purchase
agreement consiztent with the Sale Natice within
thirly (307 daws allzr delivery ol the Acceplance
Motice o Landlord, each delermined in ils sole
and absolule diseretion,  IU 4x) Landlord and
Tenanl are wnable (o reach agreemenl on a
mutually acceplable purchase asreement wilhin
such thirty (300) day peried (each detenmined in its
aale and absolute discretion), o (%) lenant tails
to deliver an Acceptance Motice to Landlosd
within  the requied thirty (30) day  periad
deseribed 0 this Sectiom 1901
Lamdlimd shall have the right b sell or convey the
{Mlered Properly 1o anyone, [ree and clear ol
Tenant’s nghls under this Section 1901 al not less
than ninety five porecnt (95%,) of the ceonomic
torme offcrod to Tonant, froc and cloar of the
tights of Tenant under this Section 19.E. provided
that the agrecment for such sale or conveyanee of
the Offered Property s entened into by Landlord
with a prospective tranaferce not later than two
hundred seventy (2707 days atter the Sale Notice
'ﬂ"i'.l'l TBﬂ]]E:L". Lk .‘iIJ.L'Jl fiill'& o Ul?[l'l."ﬂ_\:tlTlL'pﬂ WH
deliverad w Tenanl, and upon sale or conveyanee
of the (Mlered Property i such prospective
transteros (or ity assignes) pursuant to such
agreement (a3 the same may  thereafler be
amended provided that the sale is at not less than
nincty five pereent (95%) of the oconemic terms
offored to Tonant), dhizs Scction 19F  chall
terminate as to the Offcred Proporty and shall not
[+ subject to revnval. I Landlond desires to enter
into an agreement [or Lthe sale or conveyvance ol
the ONered Properly on coonomic lerms Lhal are
lms than nimefty lve pereent (95%0 ol the
copnomic termy offered w Tensnt, then Landlord
st offer Tenant the appectunity to purchase the
Offercd Property at the mers favorable ceonemic
terms in accordanes with the torms and conditions
of this Section 1900 befire entering  mibe an
agreement on such nore Taverable  ecomomic
tenms with a Third Party. In addition. if" Landlord
dores mol enter inbe a purchase agresment [er the

abwve.  then



sale or conveyancs of the Oered Properly o a
prospective lranslzree wilthin the woe hundred
sevenly (2700 day period  described in this
paraeraph above, or i all purchase agrecments
entercd into by Landlord with a prospoctive
transferce during the twe hundred seventy (2700
day period described in this paragraph abowve
terminate without transler of the CfTerad Property
having ocewrred, then Lamdlord muost ofler lenant
the opprlunily Lo purchase the Cilersd Properly
m acearilance with the lermy and condibions ol
this  Sectiom 191 bhelome  aniering il an
apreemend. aller such bwo hundred seventy (2700
day period with 4 Third Pary lor the sale or
corveyance of the Offered Property to such Third
Party, provided that the portion of the Offored
Property which Londlord desires to sell includes
the wilding Site. n addition, it Landlord and
lenant enter b a purchase agreement for the
Building Site. but that apieement termimates fin
any  reasom olher  than Tandlerd’s  defaolt
thercunder, then this Scction 19.E shall terminats
anid shall not he subject o revival.

Motwithstanding the forepoing, this Section
191 and ‘Temant™s rights under this Section 1915
shall  autcnmatically  terminate (1) upoen  the
exuration or soonar termination of the Lease (not
Laking into consideratiom any haldover period), o
(np in the event ol a floreclosure, deed m Tiew of
forcelosure  transaction or othor  imvoluntary
transfer of Landlord’s nterest in all or any
portion  of the DProjeet,  incloding  without
limitation as the rcsult of any condemnation
proceeding, and shall not be binding vpon any
Holder or anyone taking title by forcelosurc or
deed in licu of forcclesure.  Tenant agrees that
any subordinalion, nomdisturbance or allomment
aureemenl OF any riotily agreement pursuanl Lo
Section 20.T below shall conlirm thal Tenanl’s
righls wnder this Seztion L19.E shall nol be binding
wpon the Holdor or snvone taking titlle to the
Premises by foreclosure or desd in lisw of
torcelosure, and that such rights torminate and acc
not subject to revival wpen and foreclosime o
deed m hen of feclosure. Further, this Section
1914 and Tenanl’s Aghls under this Section 19005
shall not apply ke sales or olher translers of all or
any porlion al the Projecl or inferest thersin o (1}
lohn A Sobrato, John Michael Sobraie or any
clher Sebrato Tamily member or ther respective
sponses (John A, Sobrate, John Michasl Sobrato
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and other Selwato tamily members. and their
respective spoudes. being the “Sobrato Fanily
Members™), or (i) any entily or entilies directly
or indireetly owned or controlled by, or under the
commoen control with any of the Sobrate Family
Membors, of (il any trust cetablished. in whole
or in pat, for the benefit of any of the Sobrato
Family Membere, or {iv) The Sobrato Family
Foundation, The Scbrato Foundation, The Real
Il les Valley
Foundatiom, or any charilable organiation ol
which a Sobrato Family Member or tther peraon
or enlily deseribed in () or (01) of this senlence
above has a mghtl 1o direel or vole Lo diceel the
disposition of lunds or assels, mcluding witho
limitation a donor advised fund or & suppor
oroanization gt a community foundation {zach of
the persons and entitics deseribed in (1h (10, (1)
and {iv) of tlus sentence being indrvidually a
“Bobrato  Afliliate™), (i) [Landlod
Allihate, As [ease “Tandlord

AMliale™ means any person ar enlily dirsetly or

Trust al Silicem Cmmunily

or amy

used o (his
indireelly owning or owned by, controlling ar
comtrolled by, or wnder crmmon contrel with
Landlomd;, excepl that il Dandlord or such other
memon deseribed mo this senfence ahove s a
publicly tradod company, a Landlord Affiliate
ghall not inchide amy porson or entity salely by
reason of such person o entity having  an
ownerslip  dnterest o soch publicly  tradad
company. In addition. this Section 19.05 shall not
apply wr any sale or other transfer of any portion
o the Project which does not include the Building
Site as part ol such sale or transler. Tandlord shall
be frec to sell or transfor any pertion of the
Projest, provided the sale or transter docs not
include the Buoilding Site, free and clear of
Tenant’s rights under this Scction 19E.

20, GENERAL PROVISIONS:
A Attorney’s lees:

In the evenl s suil or allemstive [oom ol
dispuie resolulion s browshi for the possession of
the Promises, for the recovery of any sum dus
hereumder, to interpret the lease, o because of
the reach of amy other covenant herein: then the
losing parly shall pay to the prevailing party
reasonable attorney’s fees and costs mewrred in
comnmectiom with such procesding, including the
expense o experl wilnesses, deposilions  and



comrl. [estimeny.  The prevailing parly shall also
be enlitled 1o recover all costs and expenses
including reasonable altomey™s lews incurred in
enforeing any  judmment or awand against the
other party, The Fersgolng provision relating to
post-judgment costs 13 severable from all other
provisions of this Teasc.

B. Authority of Partics:

It Tenant iz a <orporation. partnership or
other entity, Tenant and each mdividual signing
this Taease on behall ol Temanl represents and
warranis that Tenant i duly Tormed and m good
slanding, thal sach mdividual sizning this 1ease
i5 duly awthorized W execule and deliver this
Lease on behall’ of Tenanl and 0 hind Tenant e
this Lease i aceordance with Tenanl s goverming
docnments, arel that this Lease is binding upon
Icnant in accordance  with its terms. AT
Landlerd™s  request.  Temant  shall  provade
Landlord  with corporate resolutions or other
praof n a form reasonably  acceptable to
Landlerd, of the authorizations desoribed in this
Section 20003 In lew of a resalution, the 1 case
may be execuled by (1) the president or vice
president and {u) the shict finsncial offizer,
corporate  scorctary of assistant scorctary  of
Tenant  as contcmplated by California
Corporatiens Code Scction 313, provided that
evidence reasonably acceptable to Landlord that
the signers anc in tact such officers of Tonant.

C. Brokers:

Landlerd and Teonant cach represents to the
othar it has not dealt with anv real cstate broker,
apent of finder with respect to this Lease that
woull be entitled to a omnmission or ather
pavment m commection with this Lease other than
Colliers  International (“Tenant’s Broker™.
representing Tenanl, Subject to this Section 20.C
below, Landlord amecs to pay a commission to
Tenant's Broker in conncetion with this Leasc,
pursuant to a scparate written agreement betwrcon
Landlord and Tenant’s Broker. Each Party {the
“Indemmnitor™) agrecs to indemnity, defond with
counsel reasonably aceeplable o other Parly {Lhe
“Indemnified *arty™) and hold the Indemnilied
Parly harmless lrom and against all clams,
liabilities, obligalions, penaliies, lines, aclions.
losses, damages, cosls or expenses (including
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witheut lnmtation reasonable attormeva™ faex)
ariging fnn the inacoumacy of the Indemnitm’s
representation sel forh in this Section 20.0C,

1L Chadice ol Law:

This Lesse shall be governed by oand
construed in accordance with California Law,
Yemue for all court proccedings or allernative
forms of dispute rwsolution procecdings shall be
Santa Clara County, California.

B, ARBITRATION OF DISPUTES:

LAKDLORD AND TENANT AND ANY
OTHER PARTY THAT MAY BECOME A
FARTY 1O TS LEASH GR 51 DHREMELD A
BARTY 10O TS LEASH, AND CTHRIR
RESPECTTVIE SUCCESSORE, ASSIGNS AN
SUBRTENANTS, AGREE THAT, EXCEPT FOR
ANY  CLAIN BY LARDLORD FOE (D)
UNLAWFUL DETAINER. OR (I} TENAKT'S
FAILUERE T PAY THE BASE MONTHLY
EERT, ANY CONTROVERSY, DISPUTE, OR
CLAIM OF WHATEVER MATURE ARISING
OUE o, I CONMECTTIIN WTETE QR IN
RELATION 1O THE INTERPRETATION.
FERFORMANCE  OR - BREACID (8 THIS
FLEASE, [NCLUIMNNG ANY CLAIM 13ASLELD
O CONTRAC,  'TORT,  OR STATITL,
SHALL BE EESOLVED AT THE RECGUEST
OF ANY PARTY T THIS LEASE. OR THEIR
EESMECTIVE SUCCESSORS, ASSIGNS AND
SUBTEMNANTS. THEOUGH DISPUTE
EESOLUTION TPROCESS ADMINISTERED
BY LAMS, OR IF LAMS NO LONGER
EXISTS THER THROUGH SUCH OTHER
SPLTE RESOLUTICON SERVICE
REASONARLY SELECTREY BY LANDLORIDD.
CHE I THE PARTIES Adaldlils 1oy ANCTTIER
DISPLTE EESOLUTION SERVICE THEN
PURSTANT T SUCH OTHER TDISPUTE
EESCLUTION SEEVICE MUTTALLY
ACCEPTABLE TO THE PARTIES, LOCATED
I 5ANTA CLARA COUNTY, CALIFORMNA
THE DISPLTE RESOLUTION TDROCESS
SHALL CONSIST OF A FINAL  AMND
BINDNG S ARBITRATION  ARMMINISTERELD
BY AN N ACCORDANCE WTITH THE
THEN EXISTIMNG RULES ARD PRACTICES
OF 1AM OR OTHER  JUDICIAL
MEDIATION SERVICE  SELECTED  AS



NESCRIRCTY  ARDYT.  ANTY  JURGMERT
LPON ANY AWARD RENDTRET RY THT
AFRBITEATOR(S) MAY BE ENTEREDY BY
ANY STATE OR FEDERAL COURT HAVING
JURISDLCL M THERECH AN PIRONV [ LELD BY
CALIFORNMIA CODE OF CIVIL PROCEIDURE
SRCTICH 1280 EL. SELY, Ab ALY STATUTES

1N APPEAR, INCEL NG AMNY
AMEPNDMENTS T SANY STATUTES OR
SUCCESSORS TO - %410 STATUTES  (OR

AMINDEDR STATLUTRS, FXCTPT THAT 1IN
il BVWENT  5HATL THE PARTIRG RE
ERTITLED T PRADPUTIND
DNTERROGATORIES OR REQUESTS FOR
ADMISEIONS DURING THE ARBITRATICHN
MROCESE. THE ARBITRATOE SHALL BE A
KETIRER Uik o A LICERSED
CALIFORENIA AT TORNEY. THE ¥ENUE FOR
ANY SLOTD ARBITRATION SHALL BE I
SARTA CLARA COLNTY, CALIFORNLA.

MOTLICE: I3Y INIPIALING IN LR SIPALCE

BELIM YD ARE AGREEING TOF 1TANE
ANY  DISMUTE ARISING 000 et LHLE
WAL TS INCLLTE It THIS

SARBITRATHIN (07 DISPLTES™ PROY IS0
DECINED BY NEUTRAL ARRITRATION AR
PREOVINDED BY CALITORMIA [LAW ANMD
YOU ARE CIVING UP ANY RIGHTS YOO
MIGHT POSSERS TO HAVE THE DISPUTE
LITIGATED 1M A COURT QR JLIY LIIAL.
BY INITLALING [N THE SPACE BELOW
YOU ARE GLIVING L YOUR JLICTAL
RIGIHTES TO DISCOVERY AR AMRALL
HMLESS NELVLTE (AL NN ARE
SPECIFICALLY  INCLUDED I TS
TARBITRATION OF DISPLTES” PROVISIOMN,
I ¥0OU  ROTUSC T SUBMIT  Tor
AFRBITRATION ATTER AGEELEING TO THIS
PROWISION, YOU MAY BE COMPELLET TO
ARBIIRATE UNDER THE AUTHORUITY OF
IHE  CALIFOKMIA - COLE  OF  CIVIL
FROCEDRURE YOUR AGREEMENT FOCTTHIS
ARBITREATION PROY[RIEN I
VIHINTARY.

WhE OHAYE RBALF AMNIF LRDERSTAND
TLIE FOREGOING AN AGRER 10 SUBMLY
HSPLTTS ARISIMG CHEL OO T MATT RS
INCLLED I THES “ARBITRATION (W
TNEPLITES™  PROVISION T WELITRAL
ARTITREATION,

05 us
ol
Lamdlard: TenanL:

. bhntive Agreement:

Fhis lease and 1he exhibitg annnched berew
conain all ol the agreements and conditions made
Bulweuen (e Purhies hergle and muy ned T
i ed grylly g ey ocher mgmmer wther [lyn
B writlen agroemenl signad by all partics berelo
of thelr rospective sueccssors Inowwerest,  This
Lesse  suporscdes and  revokes  all  provious
negotiations, letters of intent, lease proposals.
brochures, apreements, representations. pvimises.
warranties, and understandings, whether aral or in
wriling., betweent the parties or their reapective
represenialives ar any ather persan pumariing L
represan| Landlon] o Tenunl.

. lntry by Landlord:

Upen nol loss than one {1y business dus’s
prior notice e Tonant (cxcopt o case of
cmargency, where no prior notiee shall  be
requiced) and subject o Tenant’s  reascoable
zecurine rezulations. Tenant shall peronit Landlord
mel Famllond™s nzens o enler trs and opon the
Premizes al all ressonabile limes, amd withool oy
renl abulement or reduction or sny lebilie w
Tenwml Tor uny logs el oceupalion o gquisl
cnjovment 81 he Premises thereby oceusioned.
for the following purpescs: (1) inspeeting and
maimtaining the Premizes; (1 making ecpairs,
altcrations or additions @ the Promises: (il
erecting additional building{s) and improvements
a the land where the Premizes are situated or on
aodjacent laml vavnesd by Landlirds (v perlonning
any  abligations wl Landlord under the 1ewse
imcluching, remedintion o heeandans Materials i@
delerminel to be the rospensimhiy of Laodlond,
(v poging and keeping posted hereon modiees of
non responsibility for any construction, alteration
ot repair thereof, as required or pormitted by any
law. and (vi) plazing “bor Sak™ sizns. and
showving the Premises o Landlord™s exigting ar
potential  sucesssars, purchasers and  lencers.
Ternunl shall penmil Landlonl aned Lamdlonl -
agents, Al oany wme during the Loyse Term hat
Tengnl 15 o deluult umder this Lease bovond
applicabls noties and cure porieds granted in this
Lease, o place upon the Promises “For Lease™
signa, and at any time within nine (91 months
prior w the Expiration Date, o at any time during



the Lease Term thal Tenant is m defaull wnder
this Lease bevend applicable notice and cure
periods oranted in this Lease, o exhibit the
Promises o leasing repl cstale brokers  and
prospestive tenants at repsonable hoors,

1. Fstoppel Certilicates:

Al any timne during the Lease Taum, Tenant
shall, within seven (7) business days following
written natice from Landlord, exeeute and deliver
tar Landlord a written statament certifying, 11 true,
the follewing: (1) that this Tease s unmeedified
and m full loree and effect for, a0 modilied,
slating the nalure of such madilication), (i) the
date 0 which renl and olher charges are paid in
aibvamce, 1 any; () acknowledging thal there are
nod, Lo Tenant’s cumment aclual knowledse, any
unenred defaults on Landlord s part herennder {or
specifying such defaults of they are claimed ), and
vy such other intomation as Landlord mav
reasomaldy tequest.  Any such statement may be
conclusively relied upon by any  prospectne
purchaser o encwnbrancer of Landlord™s interest
in the Premises. ‘Uenants failure we deliver such
slatement within such time shall bz conclusive
upon the Tenant that this Leasc is i full fores and
cffcet without modification cxeopt as may be
reprosented by Landlord, and that there are no
uenred  defanlts in Landlord’s  performance.
Tenant agrees to provide, within scven (T
busincss days after Landlord™s reguest, Tonont’s
most recent three (3) years of audited financial
statements forr Landlord™s use in financing or sale
of the Premiges or Landlord™s intereat thevein,
except that as to any peried during which lenant
15 @ public company Tenant shall nol be required
to provide such awdited fnansinl statements if
audited financial statements (in English) arc
otherwise avallable to Landlord on the intcrnct at
the time Landlord desires such avdited finaneial
statciments.

I Exhibits:

All cxhibits reforrcd to arc attached to this
Leasc and incorporated by reforence.

Jo Intorest:

Al rent dne heramder, o not paid when doc,
shall bear intorst at the Agrccd Intorcst Rate.
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This pravisiom shall survive the expiration or
aovmer tennination of the Lease,  Despite any
olher provision ol this Lease, the lotal lisbilily [or
interest pavments shall not exeeed the lmits, if
any, imposed by the wsnry Lws of the Stake of
California.  Any interest paid in excoss of thosc
limits shall be refunded to Tenant by applization
of the amovnt of execss intorest pald against any
snms outstanding in any order that Landlord
requires. [ the amount o exeess mlsrest paid
wxceelds  Lhe pulstanding, the portlion
excesding those sums shall be relundesd in cash 1o
Tenanl by Landlord, To ascerfain whether any
interesl pavable exceeds the limils imposead, any
non-principal pavmenl (including late charges)
shall be considerad o the cxlent permitlad by Taw
to be an expense, fee or premum rather than
intereat.

RUIMTIH

K [Intentionally deleted]
L. Mo Presumption Against Dreafter:

Landlord and Tenant understand, agres and
acknowledge thal this Tease has heen lrecly
newalialed by both Parlies: and thal in anv
conlroveray, dispule, or contest over Lhe meaning,
mterpretation, validity. or enforcealality of this
Licase o any of its terms or conditions, thers shall
be no inference, preswmption. of comchision
drawn whatsoever apmnst either paity by virtue
of that porty hasing drafied this Tease or any
potiom therent.

M Motices:

All nelices, demands, reguesls, or consenls
required to be given under this Lesse shall be scnt
in writing by TL5, cortified mail retwm reccipt
requested, by nationally rocognized  ovemnight
courier. cost prepaid, or by personal delivery
addrezsed to the Landlord at the addrcss for
Landlord specificd in Paragraph 8 of the Basic
Lease Information Sheet of this Leasc, and
addressed 1o Tenant al the address [or Tenand
apecilied in Paragraph 3 of the Hasic Lease
Infermation Sheed of this Lease, or 1o such other
place as the parly o be noliled may Trom lime Lo
lime designate by si least [ifleen (L3) days prior
nobice Lo the notifving parly, provided that such
other addrese shall not be a PO Box or other
address to which personal seivice or avermght



courier delivery canmid be ellectualed, When this
Lesse requires serviee ol o nolce, thal nolice
shall be deemed o constitule and satisly e
requirements of ooy eguivalent  or  similar
statutory notics, nelwding any nelices roquired by
Cods of Chvil Trocodwe Seetion 1161 or any
similar or succossor statute.

N. Property Management:

In addition, Tenant agrees to pay Landlord
alimg with the expenses to be rembursed by
Temanl a memthly fee G managemenl services
rendered by etther Tandlord or a third parly
manager engagel by Landlimd (which may he a

party allilialed with Landlord), in the amount of

ene and ons-hall percent (1.3%0) ol the Baze
Muonthly Renl.

0. Reni:

Al monetary sums  doe [rom Tenanl e
Landlord wnder this Laase, ineluding, sitloul
limitation those reforred to as “additional rent™,
shall be decmed as rent.

F. Representations:

Except for the provisions of this Lease,
Ienant acknowledges that neither Landlord nor
anv ot its anployees or agents hove nade any
apreements,  representations,  warranties
pramises with respect o the Premises or Project
or with respect o present or (uloe rents,
expenses, operalions, lemancies or any  olher
matter.  Exeept as horcin cxpressly set forth
hercin, Tenant relicd on ne statoment of Landlord
of its cmplovees or agents for that purposc.

. Righis and Remedies:

Subjoct to Scetion 14 abowe, all rights and
remedics  horcunder are commlatnee and  not
altcrnatee to the cxtent pormitted by law, and anc
it addition to all other rights and remedics in law
ane in equity.

E. Severability:
If anv terin or provision of this Lease is hald

unenforceable or imvalid by a cowt of competent
Juiisdiction, the temainder of the |ease shall nat
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b invalidated therchy but shall be enforccable in
accordance with its terms, anithing the invalid or
unenforeesble lerm,

5 Sobmission ol |ease:

Submiszien of iz decument for examinalion
or simnature by the Partics does not constitute an
option or offer to lease the Promises on the terms
in this document or a rescrvation of the Mremiscs
in tavor of Tcnant. This documcnt is not
cffcetive as a lease or otherwise until cxcouted
and delivered by both Landlord and Tenant.

T. Subordination:

This lease 15 subject and subordinate 1o
ground and wnderlying leases, morlgages and
deeds of trust (collectively  “lncum brances™)
which may now alleel the Premses, e any
covenanls, comdilions or resiriclions ol record,
and 1o all renewals, modiheations, consolidations,
replacements and exlensiony thersol provided,
however, if the holder or holders of anv such
Eromnbrance (“Holder™) require that this 1case
e pricr and supaior thercto, witlhin seven (7)
business davs after written request of Landlord to
Tenant, T'enant shall exccute, have acknowledged
anmd deliver all decuments o inslruments, in

commercially  reasomable  form presented 1o
Tenant. which Landlord or Holder decms
necessary or  deslrable  for such  purposcs.

Landlord shall have the right to cavnse this Leasc
to be and become and romain subjost and
subordinate to any and all Encumbrances which
are now or may hercafter be excouted convaring
the Premiscs or any renewals,  modifications,
comsolidations,  replacements  or  extensions
thereof, for the full amount of all advances mads
ot be made thereunder and without regard €
lhe lime or character of such advanees, together
with interest thereon and subjost to all the terms
and provizions thereof, provided cnly, that with
respect to Encombrances  crcated  aftor  the
Effzetive Date, in the ovent of termination of any
such lease or npon the forceloswre of any such
mortzape or deed of tust, Holder asrec: to
recognive Tenanl’s righta under this Lease as long
as Tenant i muel then i defaull hevond apphicahle
nirice and cures pared. Withim seven (7)) business
days aller Landlord’™s writlen requesl, Tenant
ghall  execule  any  commercially  ressonable



documenls reguired by Landlord or the Holder to
make this Lease subordinate Lo any lien of e
Encumbrance. I Tenanl [3ils 1o do 2o, then in
addifion to such Lailure constituting o default by
Tenant, 1t shall be decmed that this Lease is 30
subordinated to such Encumbranse.
Notwithstanding anything to the contrary in this
Section 21, Tenml hereby allorms and agrees L
atlorm o any enbily purchasing or  otherwise
acquwirmg  [he Pramises al any sale or wther
proceeding or pursuanl W the exereise ol any
other rights, powems or remedies under such
Encumbrance. Landlord represents  thal  the
Building is nol sulsject 1o any Encumbrance 2 of
the Effective Date.  Motwithstanding anything to
the contrary hercin, the suberdination of this
Lease to anv foture Hocwnbiance shall be
conditiomed upon the dehvery from amy such
future lenders o ground lessors of the Pramiaes
written  agresnent conmercially
reasomable lomn which provades that in the event
of tormpination of any sweh lease or upon the
loreclisure ol any such morgage or deed ol trust,

of a in

Hilder agress 1o recopmize Tenanls rights under
this Leage as long ag Tenant is not then in defanlt
bevond applicable notics and eure periods and
containing  such  other prowisions  reasonably
required by Landlord ar such Holder.

UL Survival of Indemnities:

Al indemmitication,  defense, and  hold
harmnless  obhgations of Landlovd and Tenant
wrcler this Lease shall survive the expiration or
sorimier’ terrminatiom of the Lease.

¥. Time:

Time 15 of the essence hereuder.

W. Transportation Demand Management
Programs:

Should a government agency o mumicipality
Tequire Landlord 73] inatitute T
(Transportation Domand Mdansecment) Dcilitios
and‘or programs, Tenont agross that the cost of
TDM imposcd tacilitics and programs required
specifically on the Promises {as opposed to for
the Troject generally), including but not linited
to cnploves showers, lockers, cafe, or lunchroom
facilitics. shall be paid by Tenant. Forther, any
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ongoing coats or expenses associated with a 1T
pragratn which are required specifically tor the
Premives and nol provided by Tenanl, such as an
on-gite TDM coordmator, shall be provided by
Landlord with smch sosts boing msloded sz
additional rent and reimbursed to Landlord by
Tenant within thirty (30) days after demand, If
TN facilitics and programs are institoted on a
Project wide basis, Tenant shall pay Tonant’s
Allocable Share of such costs i accordance with
Section 9.1¢ above.

X, Waiver of Right te Jury Trial:

Tar the exlenl then authorived by law as ol the
time al” any actual liigation belwesn them and 1o
the extenl nol already encompassed within the
various  avreemenls  lo arhitrale  ofhenwise
comlgingd herein,  and as oan allernalive Lo
arhitralion showld arbiration [or any reason not
e enforeed, Landlord and Tenanl wanee their
respective tights to tial by jury of any comtract o
tart claim,  comtarclaim.  cross-complaint, o
canse ol action in any actiom, procesding, o
hearmy brought by either parly against the other
om amy omaller arsmg oul of oromoany way
comneclzd with this Lease, the relatiomship ol
[andlomd  and  Tenanl, or ‘lenanl’s  wse or
ocoupancy ol the Premises, meluding any claim
of injury or damage or the enforeement ol any
remedy under any curment or Tulure law, staiule,
reenlation. code, or orinance.

Y. General:

The captions and scetion headings of this
Lease are for convemence of reforehos only, and
ghall nat be used to limit, extend o mterpret the
meaning of any parl of s Lease. This Lease
may be exeeuled momuelipls counlerparts, gach of
which shall be decmed an orgingl and all of
which together shall constitute one and the same
document.  Signatures and intials fo this Leasc
crcated by the signer by clectronic means and:/or
transmitted by telecopy or other  clestronic
tramsmiasiom ghall be valid and eflfective Lo band
the parly so sigmmg.  Fach parly agress 1o
promplly deliver an execulion arigimal Lo this
lease with ity actunal signature and mitials o the
other parly, bl a falure Lo do go shall not alTect
the enforcaabilily of (his Lease, 11 heing expresshy
wumeed thal esch parly (w thiv Lease shall be



bomd by ils own clecironically crealed andior
lelecopied or electronically transmilled simmalure
and indtials and shall accepl the electronically
crealed  andior  telecopled  or  electromically
transtitted sipmature and atials of the other
party to this Lease. All agrecments by Tenant
contalned in this Leasc. whether cepressed as
wipenarnis ar conditions, shall be construed to be
both covenants and conditioms, conleTing upon
Landlord, i the event ol a hreach thereal, the
right b lermminale this Lease.  As used o Lhix
Lease. the phrase “bevond applicable notice and
cure perieds™ or similar phrases means amnd s
limiledl 1o applicable nolice amd cure  perieds
capresshy granted in this Lease.

£ | Sigmature page Tollows |
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease on the day and year first set forth below their
signatures below.

LANDLORD:

SI55,LLC,
a California limited liability company
By: Sobrato Interests 3,
a California limited partnership
Its: Sole Member
By: Sobrato Development Companies, LLC,
a California limited liability company
Its: General Partner
By: /s/ Johh Michael Sobrato
John Michael Sobrato
Its:: Manager
Dated: May 3, 2018

TENANT:
ServiceNow, Inc., a Delaware corporation

By: /s/ Robert Teed

Robert Teed
Its: Vice President, Real Estate
Dated: May 1, 2018

By: /s/ Michael Scarpelli
Michael Scarpelli

Its: CFO

Dated: May 1, 2018
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HExhibil B
[Intentionally Dielelesd]
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Exhibil ©
Warm Shell Definition
4/30/18

EXHIBIT - Office Building and Garage Warmm Shell Definition
2200 Lawson Lane (Building 2), Santa Clara, CA

«  Site and Shell:
All permits and fees required for approval, use, and government sign-off. All landscape, site
weork, lighting, paving, striping, code related signage, and utilities (power, storm, sewer, water,
gas). Includes infrastructure for future phone, data communication, and cable TV
requirements. Site landscape imigation will be separately metered. \Work includes all vaults,
foes, backflow and monitaring devices.  All parking lighting shall be LED and compliant with
coda.

« IT Connectivity:
Landiord shall provide conduit between the Buiding and the Garage, between the Building
and Expansion Building 1, and shall also provide conduit out to any monument signs.

» Courtyard and Exterior:
Completien of the seff-enclosed courtyard.
There shall not be composite decking, beer kegs or water feature(s) in courtyard. YWater wise
landscaping similar to Phase 1 shall be installed.
Any BBQ's, fire pits, ete shall be plumbed for natural gas with pipe sizing sufficient for
installation of a reasonable number of outdeor radiant heaters at future locations to be
specified by Tenant (so long as Tenant timely provides a plan for heater locations),  All
exterior ighting installed, which shall be LED and code compliant.
Landiord shall run a rmain electrical spine through the courtyard as part of its Expansion
Building 1 cbligation and Tenant shall distribute povwer and data from there. Al patio gates
shall be prepared to receive Tenant's card key access system. There will be a secure
parimatar, similar to Phasa 1. Provisions for Code blue emargancy activation system will be
included in site work as part of Landlord’s Expansion Building 1 obligation.

+« Garage:

All wark related to the construction of the addition o the parking garage including compliance
to all codes including ADA and Title 24. Includes garage drainage system, electrical service
including transfarmers and panels for lighting and convenience power. Includes finishes,
sighage, access and egress stairs, |, hollow metal doors, secured bicycle storage (if
necessary], and all lighting shall be LED and to code levels. Separate fire riser and fully
menitored fire sprinkler system. Except as specifically provided herein, all work required for a
garage final inspecticn. Power and data for fubure security requiremants included, including
driver side card reader islands on entries, but security system and card readers excluded.
Landlard shall finish the garage surfaca areas with a high traction textura. A lift arm system
shall be installed, with gatas for after hour sacurity. Speed bumps shall be included.

« Shell:
Building will be a five story Type 1B construction fully sprinklered office building.

All work required to obtain a shell permit final inspection.  All work shall conform to local
huilding codes, ADA, Title 24, and LEED Geld equivalent for the shell. \Weather tight (air and
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water infilration) exterior precast or GFRC and glazed curtain wall system. Complete rain
water distribution system. Exterior doaors and utility room doors with manual exit panic
hardware. There shall be double wide man doors leading in from the loading dock areas.

Includes building foundations and slab on grade. The floor structure will be constructed of
concrete filled metal deck over wide flange beams. The floors will be designed for 80 PSF
uniform live load plus an allowance of 20 pounds per sguare foot partition load. Floor level
tolerance of +/- ¥ inch for every 10 foat.

The roof is designed for 20 peunds per sguare foot roof live load, including hvac pads and
additional pad for future tenant squipment Includes roof screen fo conceal roof top
equipment. [nsulation at perimeter walls and columns is included. Includes single ply PVC
roof systenn with required flashings.

Lobbies:

All exterior doors shall be prepped for tenant card access system. [Note: The current rear
lobby doors are too hard to operate. Do not install them again]

Underground conduit shall be placed to facilitate power and data to Tenant supplied turnstiles
installed during tenant improvements, provided Tenant provides drawings to specify locations
in a timaly manner which does not delay Landlords corefshell delivery.

Fire Egress Staircases:

Standard pre-engineered stairs for floor access and egress with one stair extending to the
raef,

Fire risar and complate shell system, including “"up heads" with capped tees for future tonant
improvements at all floors. Framing at exterior walls and columns is excluded.

FLS

There shall not be proprietary FLS systems. Subject to code, the main and supervisory
panals will be in a location that is not visible to customers/visitors, but still located adjacent to
the loblyy reception area,

Elevatars:

Freight elevators will be no smaller than freight elevators in Phase 1. Freight elevator shall
extend to the roof deck, be water tight and have no lip or threshold to allew pallet access in
and out of the elevators.

The elevator thresholds and exterior trim strips shall be 5" to 34" max above slab.

All elevators shall be set up for Tenant's card access system, details te follow during design,
which includes conduit, back boxes, J boxes, etc. Passenger elevators shall be Otis "Gen 27,
kane "Monospace™ ar eguivalent,

Electrical:
All primary and secondary electrical service from the street to a location in each building and
garage, transformer pads, and house meter section.

Building = 40004, @ 430/27 7V

Garage = 2500A @ 4307277V (part of Landlord's Expansion Building 1 obligation)

Core and Other:

A543 BT S
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All wark related to canstruction of core bathrooms, stairs and stair shafts, HVAC shafts, main
electrical rooms, janitor closets, elevators and elevator shafts, and elevator vestibules
{elevatar vestibule finishes by tenant.).

u) Core bathrooms shall include multiple stalls with one {1} handicap stall per floor to meet
code requirement for occupancy load. Bathrooms will receive tile flooring and wall tiles up
to wainscot height at wet walls only. All other bathroom interior walls and gypsum board
cailings will be taped, finished and painted. Toilet accessories and partitions are included.
All plumbing fixtures including water closets. urinals, lavatory sinks and faucets will be
sensat operated and low flow, Please refer to Restroom Standards Exhibit.

by Main switchboard to be per Silicon ‘“alley Power reguirements. Meter main and
transfarmer pad per Silicon Valley Power requirements, with separate section for
metering.
There shall be a pad and enclosure for an emergency generatar, which shall include a tap
kox and all associated wiring/cenduit to allow for a temporary generator to be installed,
which generator ghall be supplied by Tenant.

) Fully operational main electric service, serving Tenant lighting and power loads and
hase building mechanical equipment leads. Includes conduits and wire feeders for core
mechanical units. Tenant panels and transformers not included.

Building MPOE will have three (3) four (4) inch conduit for wtility and secondary reons will
have three (3) four (4} inch sleeves for future tenant distributian. Landlord shall provide
vartical electrical feed with tenant distribution panels on cach floor.

d) Primary heating, vantilation and air conditioning system supplied by package rooftop WAV
unit(s}. Units wdll be side discharge to cantralized shaft locations where ducts will extand
down shaft and cannect to fire smoke dampers at ceiling level for each floor. Roof top
ductwark will be internally lined with insulation. Risers and stubs provided at each floor for
harizontal distribution by Tenant.

The system is designed for 0.85 watts/SF lighting load and 3.0 watts'sf non-core
miscellanesus tenant load.

Controls system shall be compatible to system at Phase 1. [Landlord shall provide
design day parameters so Tenant can comment on the unit/sizing.)

Exterior stainvells shall be ventilated or cooled.

v} Required egress stairwells will be constructed with metal stud framing and drywall
assembly with fire rating in compliance with construction type. All interior walls facing the
agrass stairs will be taped, finished, and painted. Gypsum board ceiling will be
constructed at the top level, Mo soffit on the underside of stairs, except for the intarior
stair nearest the lobby. Stair rails and stringers will be painted. All associated lighting and
fire sprinklers are includad,

N DDC controls for base huilding system only {rooftop heating and cooling) with expansion
capacity for future Tenant work. Controls system shall ke compatible with Phase 1 to
allow full campus monitering and control from one system and master screen.  The
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programming will be the responsibility of Tenant. Electrical monitoring shall be included to
meet Title 24. The cantrols shall not include proprietary systems.

) Hot water boiler system, including hot water pump(s), water treatment and all necessary
piping specialties, serving one riser extending from the roof to the lower floor. Supply and
return valves to be located on each floor for future connection to hot water piping loops by
Tenant.

hy A 24/ riser is included in the shell with a stub for the future connection at the roof, and
future stubs on each floor by Tenant.

iy Daomestic cold water main branch piping with valves to each floor near the restroom cores
for future Tenant break rooms and coffee stations.

is  Fire alarm systern: Building is fully sprinklered and monitored as reguired by Code. Life
safety system distribution (smoke detectors, annunciators, strobes, etc) as required by
Code for core and common areas, Fire alarm to be expandable for future Tenant
impravement.

k) The office building will include passenger elevators, along with a servicafreight elevator.
The parking garage structure will include gearless traction passenger elevators. Standard
"Class A" level elevator cab finish will be provided [Mote: for all elevators, or just garage?
Both]. Elevators shall he gearless traction elevators with call buttons to meet ADA and
fire code requirements. Office building passenger elevater flooring is excluded, to be
installed by Tenant. Elovator lobby walls will be fire taped ready for Tenant improvement.

Office Passenger Elevators - 3,500 Ib. capacity, 350 fpm
Fraight Elevatar = 4,500 |b. capacity, 150 fom (subject to confirmation)
Garage Elevator = 4,000 |b. capacity, 150 fpm (subject to confirmation;
(part of Landlord's Expansion Building 1 abligation)

Iy Al core walls will be constructed with metal stud framing and dnywall assembly with fire
rating in compliance to construction type. Wall facing tenant space will be fire taped. Wall
finish by Tenant.

m) Elevator lobbies on the 1% through 5% floor are left unfinished. Smoke curtains are not
included

m Insulated roof and insulation at spandrel paneals includad.

o) All doors and lower portions of walls leading from dock to freight elevator shall be lined
with stainless steel kick plates.

v Security:
Building to be prepared for future perimeter security by Tenant. Preparations includes
electrified hardware, conduit chases and back boxes.

+« Car Chargers:
Landiord shall supply electrical vehicle chargers (Chargepoint or similar dual charger stations)
an §% of the total parking stalls. An additional 8% of the parking stalls shall be pre-wired for
Tenant to increase the total electrical vehicle parking pereentage to 15%, at Tenant's election
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and cost. The switchgear and transformers will be sized for Tenant's EV installation. The
location of the EV stations will be determined at design phase and subject to code

compliance.
» Café and Amenities — all part of Landlord's Expansion Building 1 obligation

» FRoof Deck - all part of Landlord's Expansion Building 1 obligation

Restroom Standards Exhibit

FINISHES:
+ Restroom Paint:
< Manufacturer;  Dunn Edwards
= Sheen: Semigloss
Color Field (White): To be selected

+« Restroom Floor Tile:

= Manufacturer: Dal Tile *
o Style: Unity or Portfolio

o Color, T.B.5. - Only neutral colars accepted
o oize: 24" x 24"
Grout: Hydrament, Color T.B.E. - Only neutral colors accepted

o Grout Joints: 116"

« Restroam Wall Tile:

=~ Manufacturer: Arizona Tile */ or Daltile
oo atyle: Reside Semi-Palished [ Unity ar Portfolio Polished
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o Color: T.B.5. - Only neutral colors accepted

-~ Size: 127 x 24"

o Grout: Hydroment, Color T.B.5. - Only neutral colors accepted

= Grout Joint: Minimize grout joints should align with floor tile grout
joints

» Restroom Vanity:
< Manufacturer:  Caesarstone or Silestone
= Type: Quartz solid surface
« Color: T.B.5. - Only neutral colors accepted

+« Restroom Vanity Pipe Cover:

Manufacturer: Mevamar, Wilsonart, ar Pionite
Color: T.B.5. - Only neutral colors or wood grain accepted

» Restroom Partitions:
< Brushed or satin stainless-stee| or wood veneer partitions, floor mounted
preferrad. {overhead braced-where required)
Mote: all paritioh accessories and hardware to also be brushed or satin
stainless steel. Mo polished chrome

MWOTE: Floar and wall tile to be same size maodule for grout line adjustment.

AH154355-1 BT A=
HREM TE00155



FIXTURES:

L]

L4

L]

[

Urinal
Manufacturer:
Madel MNo.;
Description:

Water Closet:
Manufacturer:
< Model No.:
Description:

consistent

Lavatory:
Manufacturer:
Model Mo.;
Description:

Kahler
K-4904-ET
Bardon High
mounted at 17" to rim, VWhite,
flushometer #8138 — 0125 gpf.

Efficiency Urinal, ADA Compliant when
Sloan ECOS Electronic

Kahler

K-4325 (Replaced K-4330)

Kingston bowl wall mounted, 1-1/2" top spud, elongated
bowl, ADA& compliant, with Slean ECOS Electronic
Flushometer #8111, 1.25 gpf. ADA compliant, with Bemis
185585CT open front less cover for elongated bowl
plastic seat,

Regardless of the above, all water closets will be of

height, comfort height, toilets,

Kahler

K-2210 with overflow drain

Caxton under-mount, honed white vitrecus china,
polished chrome accessories, ADA compliant

Sink counter shall be a design that does not promote

ponding on the surface.

Faucets:

Manufacturer:
< Maodel No.:
o Description:

Sloan

Solis EAF-275-15M

Electronic single supply faucet with
femperature mixer, single-hole mounting,
chrome finish

integral spout
in polished

Faucets shall be fail closed’ faucets. not fail open like was
installed at Phase 1.

Drinking Fountains:

Manufacturer:
Model No.:
Description:

Shelf
12%18 in each restroom.
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Haws

1011 ME wall mounted drinking fountain

Hi-Lo wall mounted barrier free drinking fountain with
stainless stee| finish,

Will be a brushed or satin stainless-steel shelf, approx.

i



ACCESSORIES:

+ Soap Dispenser:
Type: B-2226 - Counter mounted, 6" nozzle

» Paper Towel Dispenser/Disposal:
= Type: B-3944 — Semi-recessed, 4" projection

» MNapkin Dispenser:
o Type: B-37063-25 - Recessed, Coin-operated, 25-cent

» Grab Bars:
Type: B-6506x42 — 1-1/2" Diameter, 42" long horizontal at side of w.c.

« Grab Bars:
< Type: B-B806x3G — 1-1/2" Diameter, 368" long harizontal at rear of w.e

« Toilet Paper/Seat Cover Dispenser:
o Type: B-3474 - Recess mounted, single sided, men's room, accessihle

+ Toilet Paper/Seat Cover Dispenser:
= Type: B3471 — Double sided, partition mounted, men's room, one side
accessible

» Toilet Paper/Seat Cover Dispenser:
Type: B347 = Double sided, partition mounted, men's raom, non-accessible

» Toilet Paper/Seat Cover Dispenser/Napkin Disposal:
Type: B-3574 — Recess mounted, single sided, women's restroom,
accessible

« Toilet Paper/Seat Cover Dispenser/Napkin Dispoasal:
= Type: B-3571 - Double sided, partition mounted, women's room, one side

accessible

« Toilet Paper/Seat Cover Dispenser/Napkin Disposal;
o Type: B-357 - Double sided, partition mounted, women's room, non-
accessible

» Grab Bars:
= Type: B-66616 — Accessible shower, 24" W x 36" D

NOTE: Accessories are Satin by Bobrick, Stainless Steel finish, unless otherwise noted.
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Exhibil 13
Shell Flans Relerence Sheels

(T Be Altached Subsequently In Accordance Wilh Section 6, A)
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HExhibil E
Premises Sile Improvemenls Plans Relerence Shevls

{To Be Attached Subsequently In Accordanece With Section 6, A)
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Exhibit F
ACKNOWLEDGMENT OF SUBSTANTIAL COMPLETION AND COMMENCEMENT DATE

This  Acknowledgment o Substantial — Complation and  Commencement Dale
[TAcknowledegment™) is enlered inle with respect lo thal certamn Lease daled [or relerence purposes only
a5 of finvers reference dote of Lease: | L2018 Lease™), bebweon 51 35, LLC, a Calilomia
limited liability company (" Landlord™) and Service™Now, Inc. a Dklaware corporation (" Tenant™) for
cortain spacs in the boiding commeoenly known as [ 1 ("Premises™), as mors particularly
described in the Leasc.

In accordance with Szction 6.0 of the Lease, by the Partiss” signature 1o this Acknowledgment
bielow, Lhe Parlies conlirm and asree thal [es, revise as appropriate; (i) the Building Shell was
Substantially Completed, and the Promises Site Improvements were completed to the stage at
which Temant and its contractors have sufficient access to the Building Shell and Praject parking to
construct the Tenant lmprovements (as defined in the Leasc), on Jinsert doze of Substantiol
Crssipletion: | » subject to those punch list ftems set forth on Jixhibit A
attached hereto and to the terms and conditions sct Torth in Section 6. of the Lease ; (i) the Phase
213 Defivery Date occurved on fiavers dite of Fhose 28 Delivery ate:f subject to
those punch list items sed Torth on Exhibit A attached herete and to the terms und conditions sel
forth in Section 6.C of the Lease; the Commencement Date of the Lease is finsers Commencenent
Date:] i and the parking allocable to the Building in the Phase 2 Parking
Garage as of the Commencement Date is finsert parking ratio aumber: | parking spaces per
one thousand (1,000) Entitled Square Feet, not including roof deck, rounded down to the nearcst
whaole parking space (which as of the Commencement Date amounts to a total of parking
spaces.] Capitalized torms nsed in this lettor shall bave the meaninps assigned in the Leasc, if not
ctherwise defined in this Acknowledgment.

Landlord: Tenant:
s[55, 1L, ServiceNow, Ine., a Delaware corporation
a California limited Lability company
By:  Sabrato Intcrosts 3. By:
a California limited partnorship 1
5

Itz:  Saole Moember

vt Sobrato Development Companies, [1.47,
# Calilornia limiled labilily company
liz:  General Pariner

By;

John Bichacl Sobrato
Its:  Dlamager

81 11355 THY T o=
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EXIIBIT A to Acceptance Ackoowled gment

PUNCH LIST
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Exhibil &
Tenanl Improvements Plans Sheel REelerences

{ To Be Attached Subscquently In Accordance With Scction 0.1

A1 543051 BS0u T
FREN TA0015h




Exhibil H
Enviroomental Beporls

Soil and Foundation Investigation, United Soil Enginecring, Tnc, March 1978
Closure Report of the Integrated Silicon Solution, Inc. Facility, All Chemical Dispaosal,
Inc, 2714707

¢ Phase I Environmental Site Assessment, PES Environmental, 5/16/07

s  Non-Hazardous Waste Data Form, World Environmental & Energy, Inc., September
2007

»  Waork Plan,/Repair of Previously Destroved Agricultural Well, PES Environmental,

1/15/08

Work Plan /Shallow S0il Sampling, PES Environmental, 4/18/08

REVISED Work Plun /Shallow Soil Sampling, PES Environmental, 4/21/08

Shallow Soil Sampling Report, PES Environmental, 5/1,08

Well Destruction Report for Permit # 7800063, PES Environmental, 11/30/09

=  Manifest Foe For 2009 Manifosts, California Environmental Protection Agency,
December 2009
Dust Monitoring Survey, Sterling & Associates, e, 8/31/11
Havardous Materials Post-Closure Report, LMS Enterprises, cover letter dated
8/13 /04, report dated 8/9/04

&« Phase 1 Environmental Site Assessment, Nowva Consulting Group, 3 /17 /06

- 8 = =
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Exhibit T
Competilor List

[List Of Five Competitors To Be Provided by Tenant At A Later Date)
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EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, John J. Donahoe, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of ServiceNow, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 8, 2018

/s/ John J. Donahoe

John J. Donahoe
President and Chief Executive Olfficer
(Principal Executive Officer)




EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Michael P. Scarpelli, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of ServiceNow, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 8, 2018

/s/ Michael P. Scarpelli

Michael P. Scarpelli
Chief Financial Officer
(Principal Financial and Accounting Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

1, John J. Donahoe, President and Chief Executive Officer of ServiceNow, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

» the Quarterly Report on Form 10-Q of the Company for the period ended March 31, 2018 fully complies with the requirements of Section 13(a) or 15(d)
of the Securities Exchange Act of 1934; and

+ the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for the
periods presented therein.

Date: May 8, 2018
/s/ John J. Donahoe

John J. Donahoe
President and Chief Executive Olfficer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to ServiceNow, Inc. and will be retained by it and furnished to the Securities
and Exchange Commission or its staff upon request.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Michael P. Scarpelli, Chief Financial Officer of ServiceNow, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002, that:

* the Quarterly Report on Form 10-Q of the Company for the period ended March 31, 2018 fully complies with the requirements of Section 13(a) or 15(d)
of the Securities Exchange Act of 1934; and

+ the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for the
periods presented therein.

Date: May 8§, 2018
/s/ Michael P. Scarpelli

Michael P. Scarpelli
Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to ServiceNow, Inc. and will be retained by it and furnished to the Securities
and Exchange Commission or its staff upon request.



