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Item 1.01. Entry into a Material Definitive Agreement.
 
On September 27, 2021, Shockwave Medical, Inc. (the “Company”) entered into an office lease agreement (the “Bunker Hill Lease”) with Bunker Hill
Lane Property, LLC (the “Bunker Hill Landlord”), with respect to approximately 81,000 rentable square feet of office space in the building located at 3003
Bunker Hill Drive, Santa Clara, CA (the “Bunker Hill Building”).
 
The initial term of the Bunker Hill Lease begins on January 1, 2022, and is for 120 months, with options by the Company to extend the initial term for up to
two additional five-year terms at the then fair market rent for the space. The initial base rent for the Bunker Hill Lease is $2.66 per rentable square foot per
month, with 3% annual increases thereafter. The initial base rent for the Bunker Hill Building shall be abated for the first six months of the lease term. In
connection with the Bunker Hill Lease, the Company is required to provide the Bunker Hill Landlord with a letter of credit in the amount of $215,135 as
security for the Company’s obligations under the Bunker Hill Lease.
 
Concurrently with its execution of the Bunker Hill Lease, the Company and Betsy Ross Property, LLC, an affiliate of the Bunker Hill Landlord, entered
into a First Amendment to Office Lease (Net) (the “Amendment”) which amends the Office Lease (Net), dated as of December 13, 2019, between the
Company and Betsy Ross Property, LLC, with respect to the Company’s leased facilities at 5403 and 5353 Betsy Ross Drive, Santa Clara, California (the
“Betsy Ross Lease”). Pursuant to the Amendment, the Company extended the term of the Betsy Ross Lease for a period commencing on the previously
scheduled expiration of the Betsy Ross Lease of December 13, 2027 through December 31, 2031 at an initial base rent of $2.78 per square foot with 3%
annual increases from and after July 1, 2028. The Company was granted options to extend such term of the Betsy Ross Lease for up to two additional five-
year terms at the then fair market rent for the space. In addition, subject to specified conditions, the Company was granted a right to expand the space
leased under the Betsy Ross Lease to include approximately 35,000 additional rentable square feet in the building located at 5303 Betsy Ross Drive, Santa
Clara, California beginning on February 1, 2024.
 
The foregoing descriptions of the Bunker Hill Lease and the Amendment are not complete and are qualified in their entirety by the full text of the Bunker
Hill Lease and the Amendment, copies of which are filed herewith. The full text of the Betsy Ross Lease was filed as Exhibit 10.2 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2019, filed with the Securities and Exchange Commission on March 12, 2020, which is
incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d)       Exhibits
 

Exhibit
Number Description of Exhibit

  
10.1 Office Lease (Net), dated as of September 27, 2021, between Bunker Hill Lane Property, LLC, a Delaware limited liability company, as

Landlord, and Shockwave Medical, Inc., a Delaware Corporation, as Tenant, for 3003 Bunker Hill Lane, Santa Clara, California.
 

10.2 First Amendment to Office Lease (Net), dated as of September 27, 2021, by and between Betsy Ross Property, LLC, a Delaware limited
liability company, and Shockwave Medical, Inc., a Delaware corporation, relating to 5353 Betsy Ross Drive, and 5403 Betsy Ross Drive,
Santa Clara, California.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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
hereunto duly authorized.
 
 
 Shockwave Medical, Inc.
  
Date: September 28, 2021 /s/ Dan Puckett
 Dan Puckett

Chief Financial Officer
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SUMMARY OF BASIC LEASE INFORMATION

 
This Summary of Basic Lease Information (the “Lease Summary”) is hereby incorporated into and made a part of the attached Office Lease (Net)

(this Lease Summary and the Office Lease (Net) to be known collectively as the “Lease”). In the event of a conflict between the terms of this Lease
Summary and the Office Lease (Net), the terms of the Office Lease (Net) shall prevail. Any capitalized terms used herein and not otherwise defined herein
shall have the meaning as set forth in the Office Lease (Net).

 
1. Date: September 27, 2021.

   
2. Landlord: BUNKER HILL LANE PROPERTY, LLC, a Delaware limited liability company

   
3. Address of Landlord: c/o Alhouse Deaton

230 South California Avenue, Suite 212
Palo Alto, CA 94306
Attention: Mya Smith
Phone: 650-857-1793
Email: myasmith@alhousedeaton.com

   
4. Tenant: SHOCKWAVE MEDICAL, INC., a Delaware corporation

   
5. Address of Tenant: 5403 Betsy Ross Drive,

Santa Clara, California 95054
Attention: General Counsel
Email: legal@shockwavemedical.com

   
6. Guarantor(s): None.
   
7. Premises: The building located at 3003 Bunker Hill Lane, Santa Clara, California, as shown on

Exhibit B (the “Building”) and which the parties agree contains Eighty Thousand
Eight Hundred Seventy-Eight (80,878) rentable square feet.        

   
8. Property: The Building is located on the real property described on Exhibit C (the “Property”).

  
   
9. Term:  

 (a) Initial Lease Term: One hundred twenty (120) complete calendar months from the Commencement Date.
 (b) Commencement Date: January 1, 2022
 (c) Expiration Date: December 31, 2031
 (d) Option Term: Two (2) terms of sixty (60) months each
 (e) Option Term Notice Period No earlier than twelve (12) months nor later than nine (9) months prior to the

Expiration Date.  
   

10. Base Rent:
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Rent Period Months of Initial Lease
Term

Monthly Base Rent Monthly Base Rent per Rentable Square Foot
of the Premises

 
1/1/22 - 12/31/22 1-12 $215,135.48 $2.66
1/1/23 – 12/31/23 13-24 $221,605.72 $2.74
1/1/24 – 12/31/24 25-36 $228,075.96 $2.82
1/1/25 – 12/31/25 37-48 $234,546.20 $2.90
1/1/26 – 12/31/26 49-60 $241,825.22 $2.99
1/1/27 – 12/31/27 61-72 $249,104.24 $3.08

 1/1/28 – 12/31/28 73-84 $256,383.26 $3.17
1/1/29 – 12/31/29 85-96 $264,471.06 $3.27
1/1/30 – 12/31/30 97-108 $272,558.86 $3.37
1/1/31 – 12/31/31 109-120 $280,646.66 $3.47

Notwithstanding the foregoing, during the Abatement Period (as defined below), the Base Rent shall be abated (the “Abated Base Rent”).
If Landlord terminates this Leases as a result of a Default by Tenant beyond applicable notice and cure periods, then, without limiting any
other rights and remedies of Landlord, (1) any remaining portion of the Abatement Period as of the date of such Lease termination shall
automatically be extinguished and (2) the then unamortized Abated Base Rent to the date of such termination (amortized over the initial
120 months of the Initial Lease Term), shall immediately become due and payable. For the purposes of this Lease, the “Abatement
Period” shall be the first six (6) months after the Commencement Date.
  
     

 
11. Additional Rent:

 
Tenant’s Proportionate Share of Project Operating
Costs:

 
 
100%.

   
12. Construction:  
   
 (a) Allowance: $5,459,265 (based upon $67.50 per rental square foot of the Premises).
   
 (b) Landlord Supervision Fee: One (1%) of the Allowance, which Landlord Supervision Fee shall be deducted from

the Allowance.  
   

13. Initial Payments:  
   
 (a) LC Amount: $215,135.48
   
 (b) Prepaid Rent: $215,135.48
   

14. Permitted Use: General office, research and development, light manufacturing, machine shop and lab
uses (including, but not limited to, surgical equipment, electronic and wet labs) and
other ancillary uses directly related thereto permitted under applicable zoning.

   
15. Parking: Non-reserved Parking Spaces: 275 non-reserved parking spaces (calculated with

reference to three-point four (3.4) non-reserved parking spaces per 1,000 rentable
square feet of the Premises).
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16. Brokers:  
   
 (a) Tenant’s Broker: CBRE, Inc. and Rick Sherburne
   

17. Addenda and Exhibits: The addenda and exhibits listed below are incorporated by reference in this Lease.
    
  Addendum #1— Letter of Credit
  Exhibit A Intentionally Omitted
  Exhibit B Site Plan of Project
  Exhibit C Legal Description
  Exhibit D Term Certification
  Exhibit E Construction
  Exhibit E-1 Tenant Improvement Work
  Exhibit E-2 Construction Rules and Regulations
  Exhibit F Building Services
  Exhibit G Rules and Regulations
  Exhibit H Parking Agreement
  Exhibit I Environmental Disclosures
  Exhibit J Example Permitted Materials Index
  Exhibit J-1 Example Hazardous Materials Procedures
  Exhibit

K                       
Form of Subordination, Non-Disturbance

                            And Attornment Agreement
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Landlord and Tenant hereby agree to the foregoing terms of this Lease Summary.
 
LANDLORD: BUNKER HILL LANE PROPERTY, LLC,

a Delaware limited liability company
  

By: /s/ Shaoyuan Wang
   

Printed Name: Shaoyuan Wang
   

Title: President
   

Date: 9/22/2021
 
TENANT: SHOCKWAVE MEDICAL, INC., 

a Delaware corporation
  

By: /s/ Douglas Godshall
   

Printed Name: Douglas Godshall
   

Title: President and CEO
   

Date: 9/20/2021
   
 Taxpayer ID

No.  
27-0494101
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OFFICE LEASE (NET)

 
THIS OFFICE LEASE (NET) (the “Lease”) is made effective as of September 27, 2021 by and between BUNKER HILL LANE PROPERTY, LLC, a
Delaware limited liability company (“Landlord”), and SHOCKWAVE MEDICAL, INC., a Delaware corporation (“Tenant”), with reference to the
following facts and circumstances:
 

A.       Landlord is the owner of the Project, as defined herein.
 
B.       The Premises covered by this Lease are defined on the Lease Summary and are located in the Building, as defined on the Lease Summary.
 
C.       The parties desire to enter into this Lease, all on the terms and conditions set forth herein.
 
NOW, THEREFORE, in consideration of the foregoing facts and circumstances, the mutual covenants and promises contained herein and after

good and valuable consideration, the receipt and sufficiency of which are acknowledged by each of the parties, the parties do hereby agree to the following:
 

ARTICLE 1
LEASE OF PREMISES

 
In consideration of the Rent and the provisions of this Lease, Landlord leases to Tenant and Tenant leases from Landlord the Premises. In addition,

Tenant shall have the non-exclusive right (unless otherwise provided herein) in common with Landlord, other tenants, subtenants, and invitees to use the
Common Areas.

 
ARTICLE 2

DEFINITIONS
 

Except as otherwise defined in this Lease, capitalized terms shall have the meanings set forth on the Lease Summary. As used in this Lease, the
following terms shall have the following definitions:

 
2.1       Additional Rent. All amounts, costs and expenses that Tenant assumes, agrees or is otherwise obligated to pay to Landlord under this Lease

other than Base Rent.
 
2.2       Affiliate. An entity that is controlled by, controls, or is under common control with a party. “Control” shall mean the ownership, directly or

indirectly, of at least fifty-one percent (51%) of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of at least
fifty-one percent (51%) of the voting interest in any entity.

 
2.3       Bankruptcy Code. Title 11 of the United States Code, as amended from time to time.
 
2.4       Base Rent. As set forth on the Lease Summary.
 
2.5       Building Services. As set forth in Exhibit F.
 
2.6       Building Systems. Any plant, machinery, transformers, duct work, cable, wires, and other equipment and facilities, and any systems

designed to supply heat, ventilation, air conditioning and humidity or any other services or utilities, or comprising or serving as any component or portion
of the electrical, gas, steam, plumbing, sprinkler, communications, alarm, security, or fire/life safety systems or equipment, elevators and elevator systems,
programming and controls, any Telecommunications System
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serving the Building and any other mechanical, electrical, electronic, computer or other systems or equipment that serves the Building in whole or in part.

 
2.7       Business Days. Days other than Saturdays, Sundays and Holidays. If any item must be accomplished or delivered hereunder on a day that

is not a Business Day, it shall be timely to accomplish or deliver the same on the next following Business Day.
 
2.8       Business Hours. Not applicable.
 
2.9       Claims. Actions, causes of action, charges, claims, contribution costs, damages, demands, expenses (including, without limitation,

attorneys’ fees and fees and costs of consultants and other professionals), fines, liabilities, liens, losses, obligations, penalties, proceedings, response costs,
or suits. All references in this Lease to Landlord’s “attorneys’ fees” shall mean and refer to all of Landlord’s fees and costs for attorneys, including in-
house attorneys.

 
2.10       Commencement Date. As set forth on the Lease Summary.
 
2.11       Common Areas. The unrestricted parking areas, driveways and walkways, terraces and landscaped areas in and around the Building, and

other public or common areas in the Project designated as such by Landlord.
 
2.12       Environmental Laws. All Laws regulating or controlling Hazardous Materials, including, without limitation, the Carpenter-Presley-

Tanner Hazardous Substance Account Act, California Health and Safety Code Sections 25300-25395.15, the California Safe Drinking Water and Toxic
Enforcement Act (Proposition 65) California Health and Safety Code Section 25249.5 et seq. and the Hazardous Waste Control Law, California Health and
Safety Code Sections 25100-25250.25, the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C.
9601, et seq.; the Hazardous Material Transportation Act, 49 U.S.C. 1801 et seq.; and the Resource Conservation and Recovery Act, 42 U.S.C. 6901 et seq.

 
2.13       Expiration Date. As set forth on the Lease Summary, unless otherwise sooner terminated in accordance with the provisions of this Lease.
 
2.14       Force Majeure. Strikes, labor disputes, lockouts, inability to obtain labor, materials, equipment, or reasonable substitutes therefor, acts of

God, governmental restrictions, regulations, or controls, judicial orders, enemy or hostile government actions, civil commotion, war, terrorism (foreign or
domestic), fire, accident, explosion, falling objects or other casualty, pandemics, epidemics or other causes beyond the reasonable control of the party
obligated to perform hereunder.

 
2.15       Intentionally deleted.
 
2.16       Hazardous Materials. Any hazardous waste or hazardous substance as defined in any Laws applicable to the Project, including, without

limitation, the Environmental Laws. “Hazardous Materials” shall also include asbestos or asbestos-containing materials, radon gas, petroleum or
petroleum fractions, urea formaldehyde foam insulation, transformers containing levels of polychlorinated biphenyls greater than 50 parts per million,
medical waste, biological materials (including without limitation blood and blood products), electromagnetic fields, mold and chemicals known to cause
cancer or reproductive toxicity, whether or not defined as a hazardous waste or hazardous substance in any statute, ordinance, rule or regulation.
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2.17       Holidays. All federally observed holidays, including New Year’s Day, Martin Luther King, Jr. Day, President’s Day, Memorial Day,

Independence Day, Labor Day, Veteran’s Day, Thanksgiving Day and Christmas Day.
 
2.18       Insurance. All costs incurred by Landlord for insurance with respect to the Project, including but not limited to the insurance required

under Section 18.1 below.
 
2.19       Interest Rate. The average prime loan rate published by the board of governors of the Federal Reserve System of the United States, as the

same may change from time to time, plus three percent (3%) per annum, but not in excess of the maximum rate, if any, allowed by Law for the transaction
on which interest is being calculated.

 
2.20       Landlord Related Parties. Landlord, Landlord’s Affiliates, and the members, principals, beneficiaries, partners, trustees, shareholders,

directors, officers, employees, mortgagees, investment managers, property managers, brokers, contractors, attorneys, and agents of Landlord and
Landlord’s Affiliates, and the successors of such parties.

 
2.21       Law or Laws. All federal, state, county and local governmental and municipal laws, statutes, ordinances, rules, regulations, requirements,

codes, decrees, orders, and decisions by courts and cases, when the decisions are considered binding precedent in the State, and decisions of federal courts
applying the Law of the State; including but not limited to The Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.) (the “ADA”), the
California Building Standards Law, Health and Safety Code Sections 18901-18949.1, Title 24 of the California Code of Regulations, and all seismic retrofit
or other earthquake protection requirements, and any regulations and guidelines promulgated thereunder, as all of the same may be amended and
supplemented from time to time.

 
2.22       Lease Year. Each twelve (12) month period or portion thereof during the Term, commencing with the Commencement Date, without

regard to calendar years; provided, however, if the Commencement Date is not the first day of the month, then the first (1st) Lease Year shall commence on
the first day of the first calendar month after the Commencement Date and be deemed to include the partial month at the beginning of the Term.

 
2.23       Mortgagee. The lessor under any present and future ground or underlying lease of the Property and the holder of any mortgage, deed to

secure debt or trust deed now or hereafter in force against the Property or the Building.
 
2.24       Operating Costs. All costs reasonably incurred by Landlord or its agents in the ownership, management, maintenance, repair,

replacement, improvement, alteration and operation of the Project, which may include, without limitation, any or all of the following: (a) utilities;
(b) supplies, tools, equipment and materials used in the operation, repair and maintenance of the Project; (c) landscaping; (d) parking area repair,
restoration, and maintenance, including, but not limited to, resurfacing, repainting, re-striping, and cleaning; (e) intentionally omitted; (f) fees, charges and
other costs, including, without limitation, reasonable consulting fees, legal fees and accounting fees, of all contractors engaged by Landlord or otherwise
reasonably incurred by Landlord in connection with the management, operation, maintenance and repair of the Project; (g) compensation (including,
without limitation, employment taxes and fringe benefits) of all persons who perform duties in connection with the operation, maintenance, repair, or
overhaul of the Project, and equipment, improvements, and facilities located within the Project; (h) operation and maintenance of a room for delivery and
distribution of mail to tenants of the Project as required by the U. S. Postal Service, along with any space Landlord provides for non-exclusive use by
tenants, such as conference centers, exercise facilities and other project amenities (including, without limitation, an amount equal to the fair market rental
value of the space used for such purposes); (i) payments
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under any easement, license, operating agreement, declaration, restrictive covenant, underlying or ground lease (excluding rent), or instrument pertaining to
the sharing of costs by the Project; (j) operation, repair and maintenance, but not replacement, of the Common Areas, the maintenance and repair, but not
replacement, of the non-structural elements of the Building’s roof (including the roof membrane), and the maintenance, but not repair and replacement, of
the Building’s structure; (k) janitorial service, alarm and security service, trash removal for the Common Areas; (1) intentionally omitted; (m) maintenance
and replacement of curbs and walkways; (n) intentionally omitted; (o) intentionally omitted; (p) management of the Project, whether by Landlord or an
independent contractor (including, without limitation, an amount equal to the fair market value of any manager’s office; provided, that if such manager’s
office is located off-site, the fair market value of such office shall be equitably allocated among all buildings managed by such office); (q) rental expenses
for (or a reasonable depreciation allowance on) personal property used in maintenance, operation or repair of the Project; (r) licenses, certificates, permits
and inspections and the cost of contesting the validity or applicability of any governmental enactments that may affect Operating Costs; (s) intentionally
omitted; (t) the costs incurred in connection with the implementation and operation of any transportation system management program or similar program;
(u) any non-capital costs, expenditures, or charges required by any governmental or quasi-governmental authority; and (v) amortization of capital expenses
(including, without limitation, financing costs) (A) that are intended as a labor saving device or to effect other economies in the operation or maintenance
of the Project, or any portion thereof, (B) that are required under any Law, or (C) that are in Landlord’s opinion necessary to maintain the Project, or any
portion thereof, in good condition and repair; provided that such cost shall be amortized (including interest on the unamortized cost) over its useful life as
reasonably determined by Landlord in accordance with accounting practices generally consistent with generally accepted accounting principles consistently
applied (“GAAP”) and/or conforming to sound real estate management principles to the extent inconsistent with GAAP. Notwithstanding anything to the
contrary in this Lease, “Project Operating Costs” shall not include all or any portion of the following:

 
2.24.1       Costs (including permit, license and inspection costs) incurred in renovating or otherwise improving, decorating or

redecorating rentable space for other tenants or vacant rentable space;
 
2.24.2       Utilities or services sold to Tenant or others for which Landlord is entitled to reimbursement (other than through any operating

cost reimbursement provision similar to the provisions set forth in this Lease);
 
2.24.3       Costs of alterations to the Project that are considered capital expenditures, capital improvements or replacements of such

capital improvements under sound real estate management principles, except to the extent amortized as set forth in subsection (v) above;
 
2.24.4       Depreciation and amortization, except on materials, small tools and supplies purchased by Landlord to enable Landlord to

supply services Landlord might otherwise contract for with a third party, where such depreciation and amortization would otherwise have been included in
the charge for such third party services, all as determined in accordance with sound real estate management principles;

 
2.24.5       Costs attributable to services, improvements or other benefits that are not provided by Landlord to Tenant, but which are

provided to other tenants of the Project;
 
2.24.6       Overhead or any profit increment paid to Landlord or to subsidiaries or affiliates of Landlord for services in or in connection

with the Project to the extent the same exceeds the cost of such services that could be obtained from equally qualified third parties on a competitive basis or
at market rates;

 
2.24.7       Except as otherwise specifically provided in subsection (v) above, interest on debt or amortization on any mortgages, other

charges, costs and expenses payable under any mortgage, if any, and costs for financing and refinancing the Project;
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2.24.8       Ground rents;
 
2.24.9       Compensation and employee benefits paid to clerks, attendants or other persons in any commercial concession operated by

Landlord;
 
2.24.10     Rentals and other related expenses incurred in leasing equipment, the cost of which would otherwise be excluded capital

expenses hereunder, except equipment used (a) in performing repairs and replacements and/or in providing janitorial or similar services and which is not
affixed to the Project, or (b) in case of emergency;

 
2.24.11     Electrical power, or any other utility or service for which Tenant directly contracts with and pays an electrical service company,

utility company or other service provider;
 
2.24.12     Marketing costs, including leasing commissions, attorneys’ fees in connection with the negotiation and preparation of letters,

deal memos, letters of intent, leases, subleases and/or assignments, space planning costs, and other costs and expenses incurred in connection with lease,
sublease or assignment negotiations and transactions with present or prospective tenants or other occupants of the Project, including attorneys’ fees and
other costs and expenditures incurred in connection with disputes with present or prospective tenants or other occupants of the Project and costs arising
from the violation by Landlord or any other occupant of the Project of the terms and conditions of any lease (including this Lease) or other agreement;

 
2.24.13     Costs covered by insurance maintained or required to be maintained by Landlord under this Lease;
 
2.24.14     Costs covered by warranties;
 
2.24.15     Any service provided directly to and paid directly by any tenant, including Tenant;
 
2.24.16     Wages and benefits of any employee who does not devote substantially all of his or her employed time to the Project unless

such wages and benefits are prorated to reflect time spent on operating and managing the Project vis-à-vis time spent on matters unrelated to operating and
managing the Project;

 
2.24.17     Penalties or fines occasioned by the violation of any Law by Landlord, any other occupant of the Project, or their respective

agents, employees or contractors;
 
2.24.18     Costs of structural repairs and replacements (including structural roof repairs and replacements) to the Project or any part

thereof, except as specifically permitted in Section 2.24(j), above;
 
2.24.19     Costs incurred in connection with the presence of any Hazardous Material;
 
2.24.20     Except for Landlord’s commercially reasonable deductible amounts (which shall not exceed $25,000 (other than with respect

to the earthquake deductible)), costs occasioned by casualties or condemnation, except that any commercially reasonable deductible in connection with an
earthquake shall be amortized over the remainder of the useful life of the items repaired or reconstructed with such deductible and only the amortized
portion of such deductible applicable to a given calendar year shall be included within Operating Costs for such calendar year;

 
2.24.21     Costs to correct any currently existing construction defect in the Premises or the Project (whether latent or patent), or costs to

comply with any Law first applicable to the Project prior to the Commencement Date;
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2.24.22     Increases in insurance costs caused by the activities of any occupant of the Project; and 2.24.23. Expense reserves.
 

Notwithstanding the foregoing, for purposes of computing Tenant’s Proportionate Share of Operating Costs, commencing with the first full
calendar year of the Term, the Controllable Operating Costs (hereinafter defined) shall not increase by more than three percent (3%) per calendar year on a
non-cumulative basis compared to the immediate previous calendar year over the course of the Term of this Lease. "Controllable Operating Costs" shall
mean all Operating Costs except (i) wages and salaries included in Operating Costs to the extent of increases in minimum wage required by federal or state
law or to the extent of increases required by a collective bargaining agreement, (ii) the cost of utilities, (iii) the cost of insurance, (iv) taxes and assessments
and governmental charges, and (v) to the extent properly included in the Operating Costs, the cost of any capital improvements as required under this
Lease.

 
2.25       Permitted Use. As set forth on the Lease Summary.
 
2.26       Permitted Transfer. “Permitted Transfer” shall mean an assignment or subletting of all or a portion of the Premises to (1) an Affiliate of

Tenant, (2) any corporation or other business entity that succeeds to the business of Tenant as a result of a merger, consolidation or other business
reorganization, or (3) any corporation or other business entity which acquires all or substantially all of the assets or ownership interests of Tenant, where
(with respect to any party set forth in subsections (1) through (3)), (a) the transferee or successor (as applicable) assumes, in full, the obligations of Tenant
under this Lease; (b) to the extent Tenant continues to exist, Tenant remains fully liable under this Lease; (c) the use of the Premises falls within the
Permitted Use; (d) after such transaction is effected, the tangible net worth of the tenant hereunder is equal to or greater than the tangible net worth of
Tenant as of the date immediately prior to the transaction; (e) Landlord shall have received an executed copy of all documentation effecting such transfer
promptly after its effective date; and (f) the same is not a subterfuge by Tenant to avoid its obligations under this Lease.

 
Additionally, “Permitted Transfer” shall also include any Change of Control, where (a) Tenant remains fully liable under this Lease; (b) the use of

the Premises falls within the Permitted Use; (c) after such transaction is effected, the tangible net worth of the tenant hereunder is equal to or greater than
the tangible net worth of Tenant as of the date immediately prior to the Change of Control; (d) Landlord shall have received reasonable notice and
documentation evidencing that such Change of Control satisfies the conditions in (a) through (d) of this paragraph on or before its effective date (except
where prohibited by Law or commercially reasonable confidentiality restrictions appurtenant to the Change of Control transaction, in which case the same
shall be provided promptly after such prohibition expires); and (e) the same is not a subterfuge by Tenant to avoid its obligations under this Lease.

 
2.27       Permitted Transferee. The Transferee pursuant to a Permitted Transfer.
 
2.28       Project. The Property, the Building and any other improvements on the Property.
 
2.29       Project Operating Costs. Operating Costs, Taxes and Insurance.
 
2.30       Rent. Base Rent and Additional Rent.
 
2.31       Rentable Area; Measurement. Rentable Area shall be the measurement of rentable area or rentable square feet as set forth in the Lease

Summary. No representation or warranty of any kind, express or implied, is given to Tenant with respect to the Rentable Area of the Premises. Landlord
shall have no liability to Tenant if the approximate square footages described in this Lease differs from the actual square footages.
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2.32       Rules and Regulations. As set forth in Exhibit G.
 
2.33       State. The state in which the Project is located.
 
2.34       Taxes. All taxes and assessments (whether special or general, ad valorem or non-ad valorem, voluntary or non-voluntary, and regardless

of whether the same are deductible for Landlord’s income tax purposes), water and sewer charges, and other similar government charges levied on or
attributable to the Building or the Project or their operation, including, without limitation (a) real property taxes or assessments levied or assessed against
the Building or the Project; (b) assessments or charges levied or assessed against the Building or the Project by any redevelopment agency, municipality or
governmental or quasi-governmental agency, including but not limited to any assessments or the Project’s contribution towards a governmental or private
cost-sharing agreement for the purpose of augmenting or improving the quality of services and amenities normally provided by governmental agencies, any
assessments resulting from Landlord’s participation in a “PACE” program, and any taxes or assessments levied by a Community Facilities District; (c) any
tax, assessment, levy, license fee or charge measured by or based, in whole or in part, by Rent received from the leasing of the Premises, the Building, or
the Project, or any portions thereof; (d) general or special, ad valorem, non-ad valorem or specific, excise, capital levy, or other tax, assessment, levy, or
charge directly on the Rent received under this Lease or on the rent received under any other leases of space in the Building or the Project; (e) any transfer,
transaction, or similar tax, assessment, levy, or charge based directly or indirectly upon the transaction represented by this Lease or other leases in the
Project; (f) any franchise or margin tax imposed by any governmental entity; (g) any possessory interest, occupancy, use, per capita, or other tax,
assessment, levy, or charge based directly or indirectly upon the use or occupancy of the Premises or other premises within the Building or the Project; (h)
interest on installments as charged by the taxing authority; and (i) the reasonable costs and expenses of any reasonable contest or protest of Taxes
prosecuted by Landlord, including, without limitation, any appraisal fees and attorneys’ fees. Taxes and Project Operating Costs shall not include (i) any
net income, capital stock, gift, transfer, estate or inheritance taxes imposed by the State or Federal Government or their agencies, branches, or departments;
(ii) tax penalties, interest or late charges incurred as a result of Landlord’s failure to make timely payment of Taxes; and (iii) any taxes or assessments
imposed on land and improvements other than the Project. Notwithstanding the foregoing, if at any time during the Term, the present method of taxation or
assessment shall be so changed that the whole or any part of the taxes, assessments, levies, impositions or charges now levied, assessed or imposed on the
Project shall be discontinued or reduced and as a substitute therefor, or in lieu of or in addition thereto, taxes, assessments, levies, impositions or charges
shall be levied, assessed or imposed, wholly or partially, as a capital levy or otherwise (a “Substitute Tax”), then such Substitute Tax shall be included
within the definition of Taxes. Tenant hereby waives, and assigns, transfers and conveys to Landlord, any and all rights to contest or protest any Taxes For
purposes of determining Taxes, Landlord shall be deemed to have paid assessments in installments over the longest period of time permitted by the
applicable jurisdiction.

 
2.35       Telecommunications Systems. All telecommunications systems including but not limited to voice, video, data, and any other

telecommunications services provided over wire, fiber optic, microwave, wireless, satellite and any other transmission systems, for part or all of any
telecommunications within the Building or from the Building to any other location.

 
2.36       Tenant Related Parties. Tenant, its Affiliates, agents, contractors, subcontractors, employees, invitees (while in the Premises only),

subtenants, transferees, and any other party claiming by, through or under Tenant.
 
2.37       Tenant’s Cost Allocation. The sum of the following: (a) Tenant’s Proportionate Share of Operating Costs for the year in question;

(b) Tenant’s Proportionate Share of Taxes for the year in question; and (c) Tenant’s Proportionate Share of Insurance for the year in question. If at any time
during the Term
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Operating Costs, Taxes and/or Insurance are not based on a completed and fully assessed Project having at least ninety-five percent (95%) of the Rentable
Area occupied, then Operating Costs, Taxes and/or Insurance shall be adjusted by Landlord in order reasonably to approximate the variable components of
Operating Costs, Taxes and/or Insurance for such year or applicable portion thereof, employing sound accounting and management principles, that would
have been payable if the Project were completed, fully assessed and at least ninety-five percent (95%) occupied.

 
2.38       Tenant’s Property. All movable partitions, business and trade fixtures, machinery and equipment, communications equipment, office

equipment and other personal property located in the Premises and acquired by or for the account of Tenant, where the cost therefor was neither paid for or
reimbursed by Landlord, that can be removed without structural damage to the Building, and all furniture, furnishings, records, files and other articles of
movable personal property owned by Tenant and located in the Premises; however, in no event shall Tenant’s Property include any equipment or other
property that Landlord reasonably determines is a leasehold improvement (e.g., rooftop or supplemental air conditioning units).

 
2.39       Tenant’s Proportionate Share. As set forth on the Lease Summary. Such share is a fraction, the numerator of which is the Rentable Area of

the Premises, and the denominator of which shall be the Rentable Area of the Project.
 
2.40       Term. As set forth on the Lease Summary, as the same may be extended from time to time.
 
2.41       Transfer. An assignment, mortgage, pledge, hypothecation, encumbrance, lien or other transfer of this Lease or any interest hereunder, a

transfer by operation of law, a sublease or license of the Premises or any part thereof, or the use of the Premises by any party other than Tenant and its
employees (including any assignment, mortgage, pledge, hypothecation, encumbrance, lien or other transfer of this Lease or any interest hereunder or a
sublease of the Premises or any part thereof by Tenant’s heirs and/or executors). Except in the case of a Permitted Transfer as provided in Section 2.26
above, “Transfer” shall also include (a) if Tenant is a partnership, limited liability company or any other non-corporate entity, the withdrawal or change,
voluntary, involuntary or by operation of law, of forty percent (40%) or more of the partners, members or owners, or transfer of forty percent (40%) or
more of partnership, membership or ownership interests, within a twelve (12)-month period, or the dissolution of the partnership or company without
immediate reconstitution thereof and (b) if Tenant is a corporation, the dissolution, merger, consolidation or other reorganization of Tenant, the sale or other
transfer of more than an aggregate of forty percent (40%) of the voting shares of Tenant (other than to immediate family members by reason of gift or
death), within a twelve (12)-month period (each, under (a) and (b), above a “Change of Control”). Notwithstanding the foregoing or anything in this Lease
to the contrary, the sale, issuance or transfer of Tenant’s capital stock or other equity interests, or the issuance of debt, any of which occur in connection
with an equity financing, debt financing or through the “over the counter” market or any recognized national or international securities exchange, including
transfers and issuances as part of an initial public offering of Tenant’s stock, shall not be included in determining whether a Change of Control has occurred
and shall not be a Transfer.

 
2.42       Transferee. Any person or entity to whom or which any Transfer is made.
 

ARTICLE 3
PREMISES AND DELIVERY OF POSSESSION

 
3.1       Delivery of Possession. Landlord shall deliver to Tenant exclusive, vacant possession of the Premises structurally sound, cleaned and free

of debris, furniture, and equipment (unless otherwise agreed to by Tenant), with all fire protection, sprinkler, fire alarm water, sewer, restrooms,
mechanical,
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electrical, plumbing, elevator and elevator systems and controls, and HVAC for the Building (excluding any supplemental AC units dedicated for a specific
area in the Building) in good operating condition and with the roof water-tight, on the earlier of (i) October 1, 2021 and (ii) ten (10) days following mutual
execution of this Lease (the “Early Possession Date”); provided that (i) in the event any of the foregoing is not in good operating condition as of the Early
Possession Date (each, a “Defect”), unless Landlord has scheduled to correct such Defect within thirty (30) days as of the Early Possession Date, during the
first six (6) months after the Early Possession Date, Tenant shall promptly notify Landlord in writing of such Defect after Tenant becomes aware of such
Defect, with documentation reasonably demonstrating such Defect exists as of the Early Possession Date and was not caused or exacerbated by Tenant in
connection with its Tenant Improvements work or otherwise, and (ii) in no event shall Landlord be responsible for any Defects caused or exacerbated by
Tenant in connection with its Tenant Improvements work or otherwise. From and after the Early Possession Date and prior to the Commencement Date,
Tenant’s use of the Premises shall be subject to all of the terms and conditions of this Lease except for the obligations to pay rent. Tenant’s acceptance of
the Premises shall not be deemed a waiver of Tenant’s right to have the Defects corrected as required hereunder at no cost to Tenant.

 
3.2       Commencement Date. If the Commencement Date is not fixed on the Lease Summary, once such Commencement Date is fixed, within ten

(10) days following request by Landlord, Tenant will execute and deliver to Landlord a certificate substantially in the form of Exhibit D attached hereto and
made a part hereof, indicating thereon any exceptions thereto that may exist at that time. Failure of Tenant to execute and deliver such certificate within ten
(10) days following its request by Landlord shall constitute binding and conclusive acceptance of the Premises and acknowledgment by Tenant that the
statements included in Exhibit D, as prepared by Landlord, are true and correct. Notwithstanding anything to the contrary herein, if Landlord fails to deliver
possession of the Premises with all debris, furniture, and equipment removed as required under Section 3.1 on the Early Possession Date, then, in addition
to Tenant’s other rights or remedies, the Commencement Date shall be delayed by one (1) day for each day until Landlord delivers possession of the
Premises to Tenant with all debris, furniture, and equipment removed as required under Section 3.1.

 
ARTICLE 4

RENT
 

Tenant agrees to pay to Landlord all Rent payable hereunder, without set-off or deduction, in lawful money of the United States of America.
Tenant shall pay the Rent as follows:

 
4.1       Base Rent. Tenant shall pay to Landlord the Base Rent without notice, demand or offset, in installments due and payable in advance on the

first (1st) day of each calendar month during the Term. Along with and in addition to each monthly Base Rent payment under the Lease, Tenant shall pay to
Landlord any sales or privilege tax required under applicable Law. In the event of any fractional calendar month, Tenant shall pay a prorated amount of
Base Rent for each day in such partial month based on the actual number of days in the month. Concurrent with Tenant’s execution of this Lease, Tenant
will deliver to Landlord the prepaid rent set forth in Section 13 of the Lease Summary, which Landlord shall apply to the first (1st) month’s Base Rent and
Tenant’s Cost Allocation.

 
4.2       Tenant’s Cost Allocation. In addition to the Base Rent and all other payments due under this Lease, Tenant shall pay Tenant’s Cost

Allocation, as follows:
 

4.2.1       Estimated Payments. Tenant shall pay Landlord’s reasonable estimate of Tenant’s Cost Allocation for each calendar year of the
Term (the “Estimated Payment”) in advance, in monthly installments, commencing on the first (1st) day of the month following the month in which
Landlord notifies Tenant of the amount it is to pay hereunder and continuing until the first (1st) day of the month following
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the month in which Landlord notifies Tenant of any revised Estimated Payment, provided Tenant shall not be required to make such payments or
adjustments thereto on less than thirty (30) days’ notice. Landlord shall estimate from time to time the amount of Tenant’s Cost Allocation for each
calendar year of the Term, make an adjustment to the Estimated Payment due for such calendar year and notify Tenant of the revised Estimated Payment in
writing. Within thirty (30) days after Tenant’s receipt of notice of such adjustment and the revised Estimated Payment, Tenant shall pay Landlord a fraction
of such revised Estimated Payment for such calendar year (reduced by any amounts paid pursuant to the first sentence of this Section 4.2.1). Such fraction
shall have as its numerator the number of months which have elapsed in such calendar year to the date of such payment, both months inclusive, and shall
have twelve (12) as its denominator. All subsequent payments by Tenant for such calendar year shall be based upon such adjustment and the revised
Estimated Payment. In the event of any fractional calendar month, Tenant shall pay a prorated Estimated Payment for each day in such partial month based
on the actual number of days in such month.

 
4.2.2       Reconciliation. Within a reasonable period after the end of each calendar year, Landlord shall deliver to Tenant a statement (the

“Statement”) setting forth Tenant’s Cost Allocation for such year. If Tenant’s Cost Allocation for such year exceeds the total of the Estimated Payment
made by Tenant for such year, Tenant shall pay Landlord the amount of the deficiency within thirty (30) days of the receipt of the Statement. At the end of
the Term, any amount payable by Tenant that would not otherwise be due until after the termination of this Lease, shall, if the exact amount is uncertain at
the time that this Lease terminates, be paid by Tenant to Landlord upon such termination in an amount to be estimated by Landlord with an adjustment to
be made once the exact amount is known. If the Estimated Payment made by Tenant exceeds Tenant’s Cost Allocation for such year, then Landlord shall
credit against Tenant’s next ensuing Estimated Payment(s) an amount equal to the difference until the credit is exhausted. If a credit is due from Landlord
after the Expiration Date, Landlord shall pay Tenant the amount of the credit after deducting therefrom any amounts then owed by Tenant to Landlord
within thirty (30) days of the date of the Statement indicating the credit due to Tenant. The obligations of Tenant and Landlord to make payments required
under this Section shall survive the expiration or termination of this Lease, and Landlord’s failure to deliver the Statement shall not be deemed a waiver of
Landlord’s right to collect additional amounts from Tenant as set forth herein unless Landlord has not delivered the Statement within eighteen (18) months
after the expiration of any calendar year; provided, however, Landlord shall have the right to amend any Statement after Landlord’s delivery thereof,
regardless of such eighteen (18) month period, if Landlord receives additional tax bills relating to such calendar year after Landlord’s delivery of the
Statement, provided Landlord amends the Statement within three (3) months of Landlord’s receipt of the additional tax bill.

 
4.3       Landlord’s Records. Landlord shall maintain records respecting Project Operating Costs and determine the same in accordance with

generally accepted accounting principles, consistently applied. Tenant or its authorized representative experienced in auditing such records (which may not
be an accountant or other consultant compensated on a contingency basis) shall have the right to examine such records (which shall in no event include any
other tenants’ leases or Landlord’s tax returns or financial statements) upon reasonable prior notice (except that no such examination may occur during the
months of December or April or during Landlord’s fiscal year end, if other than December 31) by specifying the category of Project Operating Costs which
records Tenant desires to examine, during normal business hours at a time mutually agreed upon by Landlord and Tenant and at the place or places where
such records are normally kept, by sending such notice no later than sixty (60) days following the furnishing of the Statement. Notwithstanding the
foregoing, Tenant shall only have the right to review Landlord’s records one (1) time during any twelve (12) month period and may audit Landlord’s
records with respect to any given calendar year only once. Tenant may take exception to matters included in Project Operating Costs or Landlord’s
computation of Tenant’s Proportionate Share by sending notice specifying such exception and the reasons therefor to Landlord (including any reports
prepared by Tenant’s representative and any accompanying data) no later than forty-five (45) days after Landlord makes such records available for
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examination. If Tenant takes exception to any matter contained in the Statement as provided herein, Landlord shall refer the matter to an independent
certified public accountant of Landlord’s choice, subject to Tenant’s reasonable approval, whose certification as to the proper amount shall be final and
conclusive as between Landlord and Tenant. If such certification determines that Project Operating Costs were overstated by less than five percent (5%) for
the applicable year, Tenant shall promptly pay the cost of such certification. If such certification determines that Project Operating Costs were overstated by
five percent (5%) or more for the applicable year, then Landlord shall pay the cost of such certification. Pending resolution of any such exceptions in the
foregoing manner, Tenant shall continue paying Tenant’s Cost Allocation in the amounts determined by Landlord, subject to adjustment after any such
exceptions are so resolved. Tenant acknowledges that any information gathered through an audit is strictly confidential and shall not disclose such
confidential information to any person or entity other than Tenant’s financial and legal consultants, or in connection with any proceeding contemplated by
this Lease, or in accordance with Law. The Statement shall be considered final, except as to matters to which exception is taken in the manner and within
the times specified herein.

 
4.4       Other Taxes Payable by Tenant. In addition to the Base Rent and any other charges to be paid by Tenant hereunder, Tenant shall, as an

element of Rent, reimburse Landlord upon demand for any and all taxes payable by Landlord, where such taxes are assessed upon the cost or value of
Tenant’s equipment, furniture, fixtures, and other personal property located at the Premises, or the cost or value of any leasehold improvements made in or
to the Premises by or for Tenant, regardless of whether title to such improvements is held by Tenant or Landlord. If it becomes unlawful for Tenant to
reimburse Landlord for any taxes or other charges as required under this Lease, the Base Rent shall be revised to net Landlord the same net Rent after
imposition of any tax or other charge upon Landlord as would have been payable to Landlord but for the reimbursement being unlawful.

 
4.5       Place of Payment. All Rent shall be paid at the address Landlord may from time to time designate in writing and in no event shall

Landlord’s acceptance of Rent from any party other than the Tenant named in the Lease Summary create a tenancy between Landlord and such party.
 
4.6       Interest and Late Charges. If Tenant fails to pay any Rent within five (5) days from when due, the unpaid amounts shall bear interest at the

Interest Rate. Tenant acknowledges that the late payment of any Rent will cause Landlord to incur costs and expenses not contemplated under this Lease,
including, without limitation, administrative and collection costs and processing and accounting expenses, the exact amount of which is extremely difficult
to ascertain. Therefore, in addition to interest, if any such payment is not received by Landlord within five (5) days from when due, Tenant shall pay
Landlord a late charge equal to five percent (5%) of such payment; provided, however, that Tenant shall be entitled to written notice of non-payment prior
to the commencement of the foregoing five (5) day grace period and the application of such late charge and interest charge, on the first (1st) occasion in
any consecutive twelve (12) month period on which Rent is not timely paid. Landlord and Tenant agree that this late charge represents a reasonable
estimate of such costs and expenses and is fair compensation to Landlord for loss resulting from Tenant’s nonpayment. The late charge shall be deemed
Additional Rent and the right to require it shall be in addition to all of Landlord’s other rights and remedies hereunder or at law and shall not be construed
as liquidated damages for any default of Tenant or as limiting Landlord’s remedies in any manner. In addition, any check returned by the bank for any
reason will be considered late and will be subject to all late charges, plus a Fifty Dollar ($50.00) fee. Nothing contained herein shall be construed as to
compel Landlord to accept any payment of Rent in arrears or late charges should Landlord elect to apply its rights and remedies available under this Lease
or at law or in equity in the event of a Default.
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ARTICLE 5

OPTION TO EXTEND THE LEASE TERM
 

5.1       Grant and Exercise of Option. Landlord grants to Tenant, subject to the terms and conditions set forth in this Article two (2) options (each,
the “Option”) to extend the Term for an additional term of sixty (60) months (“Option Term”) each, which Option shall be exercised, if at all, by written
notice (“Option Notice”) to Landlord no earlier than twelve (12) months prior to the date the Term would expire but for such exercise but no later than
nine (9) months prior to the date the Term would expire but for such exercise, time being of the essence for the giving of such notice. If Tenant exercises
the Option, all of the terms, covenants and conditions of this Lease shall apply except for the grant of any additional Option pursuant to this Article 5 and
except for tenant improvements, improvement allowances or relocation allowances, free rent or other leasing concessions and inducements, and provided
that Base Rent for the Premises payable by Tenant during the applicable Option Term shall be the greater of (i) the Base Rent applicable to the period
immediately prior to the commencement of the applicable Option Term (without regard to temporary reductions or abatements or reductions then in effect),
or (ii) ninety-five percent (95%) of the Fair Market Rental as hereinafter defined. Notwithstanding anything herein to the contrary, if Tenant is in monetary
or material non-monetary Default under any of the terms, covenants or conditions of this Lease either at the time Tenant exercises the applicable Option or
at any time thereafter prior to the commencement date of applicable Option Term, then Landlord shall have, in addition to all of Landlord’s other rights and
remedies provided in this Lease, the right to terminate the Option upon notice to Tenant, in which event the Lease Term shall not be extended pursuant to
this Section 5.1. As used herein, the term “Fair Market Rental” is defined as the rental and all other monetary payments, including three percent (3%)
annual escalations in years two (2) through five (5) of the applicable Option Term that Landlord could obtain during the applicable Option Term from a
third party desiring to lease the Premises, based upon the Permitted Use, as determined by the rents then obtainable for direct, non-equity leases of
comparable length for space comparable in size, age and quality to the Premises in the Santa Clara submarket. In setting Fair Market Rental, the appraisers
shall be instructed to take into account that there will be no: (i) brokerage commissions, and (ii) rent abatements.

 
5.2       Determination of Fair Market Rental. If Tenant exercises the applicable Option, Landlord shall send Tenant a notice setting forth the Fair

Market Rental for the applicable Option Term within thirty (30) days following the date of exercise. If Tenant disputes Landlord’s determination of Fair
Market Rental for the applicable Option Term, Tenant shall, within thirty (30) days after delivery to Tenant of Landlord’s notice setting forth Fair Market
Rental for the applicable Option Term, send to Landlord a notice stating that Tenant either elects to terminate its exercise of the Option, in which event the
Option shall lapse and this Lease shall terminate on the Expiration Date, or that Tenant disagrees with Landlord’s determination of Fair Market Rental for
the applicable Option Term and elects to resolve the disagreement as provided in Section 5.3 below. If Tenant does not timely send Landlord a notice as
provided in the previous sentence, Landlord’s determination of Fair Market Rental shall be deemed the agreed upon Fair Market Rental amount to be used
in computing Base Rent payable by Tenant during the applicable Option Term. If Tenant elects to resolve the disagreement as provided in Section 5.3
below and such procedures are not concluded prior to the commencement date of the applicable Option Term, Tenant shall pay to Landlord as Base Rent
the greater of (i) the Base Rent in effect immediately before the start of the applicable Option Term (without regard to temporary reductions or abatements
then in effect), or (ii) ninety five percent (95%) of the Fair Market Rental as determined by Landlord in the manner provided above. If the Fair Market
Rental as finally determined pursuant to Section 5.3 is greater than Landlord’s determination, Tenant shall pay Landlord the difference between the amount
paid by Tenant and the actual Base Rent due as so determined in this Article 5 within thirty (30) days after such determination. If the Fair Market Rental as
finally determined in Section 5.3 is less than Landlord’s determination, the difference between the amount paid by Tenant and the actual Base Rent due as
so determined pursuant to this Article 5 shall be credited against the next installments of Base Rent due from Tenant to Landlord hereunder.
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5.3       Resolution of a Disagreement over the Fair Market Rental. Any disagreement regarding Fair Market Rental shall be resolved as follows:

within thirty (30) days after Tenant’s response to Landlord’s notice setting forth the Fair Market Rental, Landlord and Tenant shall meet at a mutually
agreeable time and place, in an attempt to resolve the disagreement. If within the 30-day consultation period referred to above, Landlord and Tenant cannot
reach agreement as to Fair Market Rental, each party shall select one appraiser to determine Fair Market Rental. Each such appraiser shall arrive at a
determination of Fair Market Rental and submit their conclusions to Landlord and Tenant within thirty (30) days after the expiration of the 30-day
consultation period described above. If only one appraisal is submitted within the requisite time period, it shall be deemed as Fair Market Rental. If both
appraisals are submitted within such time period and the two (2) appraisals so submitted differ by less than ten percent (10%) of the higher appraisal, the
average of the two shall be deemed as Fair Market Rental. If the two (2) appraisals differ by ten percent (10%) or more of the higher appraisal, the
appraisers shall immediately select a third appraiser who shall, within thirty (30) days after this selection, make and submit to Landlord and Tenant a
determination of Fair Market Rental. This third appraisal will then be averaged with the closer of the two (2) previous appraisals and the result shall be Fair
Market Rental, or if it is exactly in the middle of the two (2) previous appraisals (i.e. not any closer to one than it is to the other) the third appraisal shall be
the Fair Market Rental. All appraisers specified pursuant to this Section 5.3 shall be members of the American Institute of Real Estate Appraisers with not
less than ten (10) years’ experience appraising office and industrial properties in the Santa Clara submarket. Each party shall pay the cost of the appraiser
selected by such party and one-half of the cost of the third appraiser.

 
5.4       Personal to Tenant. The Option provided to Tenant in this Article 5 are not exercisable by any other person or entity whether or not a

Transfer has occurred unless Landlord consents to permit exercise of any Option by any assignee or subtenant in Landlord’s sole and absolute discretion;
provided, however, that Tenant may include such Option in a Transfer to an assignee of the Tenant’s entire interest in this Lease approved by Landlord
pursuant to Article 14 of this Lease or to a Permitted Transferee, and, in such case the Option would be exercisable by such assignee or Permitted
Transferee. All Options provided to Tenant in this Lease shall terminate upon the expiration or sooner termination of this Lease and shall not apply during
any holdover period.

 
ARTICLE 6

USE
 

6.1       Permitted Use. Tenant may use the Premises solely for the Permitted Use as shown on the Lease Summary, and for no other purpose
without Landlord’s consent (which consent may be withheld in Landlord’s reasonable discretion). Tenant shall comply with all recorded covenants,
conditions, and restrictions, and the provisions of all ground or underlying leases, now or, so long as the same do not materially interfere with Tenant’s use
of the Premises or parking or materially increase Tenant’s obligations under this Lease, hereafter affecting the Project. Tenant shall, at Tenant’s expense,
comply with all insurance company and/or Mortgagee requirements pertaining to the use of the Premises. Tenant shall not (a) do or permit anything to be
done in or about the Premises that would in any way obstruct or interfere with the rights of other tenants or occupants of the Building or the Project or
violate any restrictions or exclusive uses set forth in any other tenants’ leases; (b) injure, or unreasonably interfere with the business of any other tenants or
occupants of the Project or any of their invitees; (c) cause, maintain or permit any nuisance arising out of Tenant’s use or occupancy of the Premises; or
(d) commit any waste in or upon the Premises, the Building or the Project. Tenant acknowledges that the Building and/or Project has, or in the future may
seek, a USGBC or other “green agency” rating and, as a result, such Building and/or Project will be operated pursuant to Landlord’s sustainable practices
(as the same may be modified by Landlord from time to time) and, in connection therewith and so long as the same do not materially interfere with the
operation of Tenant’s business in the Premises, materially increase Tenant’s obligations under this Lease or materially decrease Tenant’s rights under this
Lease, Tenant (i) shall comply with such practices, and
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(ii) shall not do or permit anything to be done in or about the Premises that would in any way jeopardize any such rating.

 
6.2       Compliance with Law. Tenant acknowledges and agrees that, except as may otherwise be specifically provided in this Lease, Landlord has

made no representation or warranty as to whether the Premises, the Building or the Project conform to the requirements of Law. Except as otherwise
expressly set forth in this Section 6.2 and Exhibit E, Tenant shall be responsible for the cost of any alterations (including structural alterations) in the
Premises and/or any alterations to other portions of the Project to comply with Laws necessitated by any Alterations, Tenant Improvements or any change
in the Permitted Use after the Commencement Date. Tenant shall not use or occupy the Premises in violation of any Law or the certificate of occupancy
issued for the Building or the Project and shall, upon notice from Landlord, immediately discontinue any use of the Premises that is declared by any
governmental authority having jurisdiction to be a violation of Law or the certificate of occupancy. A judgment of any court of competent jurisdiction or
the admission by Tenant in any action or proceeding against Tenant that Tenant has violated any such Laws in the use of the Premises shall be deemed to be
a conclusive determination of that fact as between Landlord and Tenant. Should any obligation be imposed by Law, then, except as otherwise expressly set
forth in this Section 6.2 and Exhibit E, Tenant agrees, at its sole cost and expense, to comply promptly with such obligations to the extent the same relate to
the Premises or Tenant’s use of the Premises, the Building or the Project; however, Tenant shall not be required to make alterations in connection with any
such compliance except as set forth above. As of the date of this Lease, the Premises and the Project have not been inspected by a Certified Access
Specialist.

 
Except as otherwise expressly set forth in this Section 6.2 and Exhibit E, to the extent that compliance is required under applicable Law (including

the ADA), Landlord shall be responsible for all costs and expenses of making any and all changes, alterations or improvements necessary in order to put
the Project in compliance with applicable Laws, subject to inclusion in Operating Costs.

 
6.3       Effect on Landlord’s Insurance. Tenant shall not do or permit to be done anything that will invalidate or increase the cost of any property

coverage, or other insurance policy covering the Building, the Project or any property located therein. Tenant shall promptly, upon demand, reimburse
Landlord for any additional premium charged for such policy by reason of Tenant’s failure to comply with the provisions of this Section.

 
6.4       Construction Related Accessibility Standards Notice. 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 date hereof 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 this Lease. As used in this Lease, 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).
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Notwithstanding this Section 6.4 above and/or anything to the contrary contained in this 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:
 

6.4.1       Tenant shall provide Landlord with written notice of its desire to conduct such CASp inspection (“Tenant’s CASp
Inspection”), 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, (i) select the date
and time at which such inspection shall occur, and (ii) 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.

 
6.4.2       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.

 
6.4.3       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, except as otherwise expressly set forth in this Section 6.2 and Exhibit E, 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 11.1) under this Lease).  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 this Lease 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 ten (10) business days following Tenant’s receipt of a written invoice from Landlord.

 
6.4.4       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
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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 this Lease. 

 
6.5       Use of Common Areas. Use of all Common Areas by any Tenant Related Parties shall at all times be subject to the Rules and Regulations

and the exclusive control and management of Landlord.
 

ARTICLE 7
HAZARDOUS MATERIALS

 
7.1       Indemnity. Tenant shall indemnify, defend and hold harmless all Landlord Related Parties from and against all Claims directly or indirectly

arising out of the existence, use generation, migration, storage, transportation, release, threatened release, or disposal of Hazardous Materials (including,
without limitation, the Permitted Materials (hereinafter defined)) in, on, or under the Premises, the Building or the Project or in the groundwater under the
Project and the migration or transportation of Hazardous Materials to or from the Premises, the Building or the Project or the groundwater underlying the
Project, to the extent that any of the foregoing is caused, or alleged to be caused, by any Tenant Related Parties. This indemnity extends to the costs
incurred by any Landlord Related Party to investigate, remediate, monitor, treat, repair, clean-up, dispose of, or remove such Hazardous Materials in order
to comply with the Environmental Laws; provided that Landlord shall give Tenant not less than thirty (30) days’ advance notice of Landlord’s intention to
incur such costs. Notwithstanding anything to the contrary in this Lease under no circumstance shall Tenant be liable for any Claims directly or indirectly
arising out of the existence of any Hazardous Materials present in, on, or under the Premises, the Building or the Project or in the groundwater under the
Project as of the Commencement Date (“Pre-Existing Hazardous Materials”), except to the extent due to the release or emission of any Hazardous
Material by Tenant or its agents or employees in violation of applicable Environmental Laws.

 
7.2       Restriction on Hazardous Materials. Tenant shall not permit any Tenant Related Parties to use, generate, manufacture, store, transport,

release, threaten release, or dispose of Hazardous Materials in, on, or about the Premises, the Building or the Project or transport Hazardous Materials from
the Premises, the Building or the Project unless Tenant shall have received Landlord’s prior consent therefor, and shall not cause or permit the release or
disposal of Hazardous Materials from the Premises, the Building or the Project except in compliance with applicable Environmental Laws; provided,
however, Tenant shall be permitted to use, store and dispose of (in accordance with applicable Laws and permits held by Tenant) at the Premises customary
office and cleaning supplies and those materials contemplated by the Permitted Use (such as, but not limited to, isopropyl alcohol, acetone, cutting oil and
the materials listed in Exhibit J), so long as the same are used in quantities contemplated by the Permitted Use and pertinent to Tenant’s business operated
in the Premises and in compliance with applicable Environmental Laws and are listed in a Hazardous Materials Management Plan that is periodically
updated as required by Law and provided to Landlord at least once per year (the “Permitted Materials”). As part of the Hazardous Material Management
Plan, Tenant shall maintain on the Premises a master list of the Permitted Materials, other than customary office and cleaning supplies, stored in the
Premises (the “Permitted Materials Index,” an example of which is attached hereto as Exhibit J) which shall include (a) the name of the substance
containing such Hazardous Materials (including the Permitted Materials), (b) the amount of such substance typically stored therein, and (c) a reference to
the location of any MSDS forms associated with such substance as is required to be kept by Law. In addition, Tenant shall maintain and update, to the
extent doing so would be prudent and customary for tenants Tenant’s business, written procedures for the safe storage, handling and disposal of such
Hazardous Materials (including the Permitted Materials), and an example of Tenant’s current Hazardous Materials management procedures is attached
hereto as Exhibit J-1. Tenant shall promptly deliver notice to Landlord if Tenant obtains knowledge that Hazardous Materials are located on the Premises,
the Building or the Project that are not in compliance with applicable Environmental Laws or if any third party, including without limitation, any
governmental agency, claims a
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significant disposal of Hazardous Materials occurred on the Premises, the Building or the Project or is being or has been released from the Premises, the
Building or the Project. Tenant shall post placards related to Hazardous Materials as required by Law, subject to Landlord’s prior approval (not to be
unreasonably withheld, conditioned or delayed) of the location and specifications of such placards.

 
7.3       Investigation of Contamination. Upon reasonable written request of Landlord, Tenant, through its appropriately qualified and licensed

professional engineers, and at Tenant’s cost, shall thoroughly investigate suspected Hazardous Materials contamination of the Premises, the Building or the
Project that would come within the scope of Tenant’s indemnification and hold harmless obligations as set forth above. Tenant, using duly licensed and
insured contractors approved by Landlord, shall promptly commence and diligently complete the removal, repair, clean-up, and detoxification of any
Hazardous Materials from the Premises, the Building and the Project as may be required by applicable Environmental Laws that comes within the scope of
Tenant’s indemnification and hold harmless obligations as set forth above. The provisions of this Article shall survive the expiration or earlier termination
of this Lease.

 
7.4       Chemical Storage Equipment. Subject to the terms and conditions in this Article 7 and Landlord’s reasonable approval, Tenant may install

certain above ground chemical storage equipment on or adjacent to the Premises, provided that (i) such equipment is required for Tenant’s business
operated in the Premises, and (ii) Tenant shall maintain such equipment and the location thereof in compliance with all applicable Laws.

 
ARTICLE 8

SERVICES AND UTILITIES
 

8.1       Furnishing of Building Services. Landlord agrees to furnish the Building Services as set forth on Exhibit F. Additionally, Tenant shall
obtain and pay for all water, gas, electricity, heat, telephone, sewer, sprinkler charges and other utilities and services used at the Premises, including
janitorial services, together with all taxes, penalties, surcharges, and maintenance charges pertaining thereto. All Common Area utilities shall be included in
Operating Costs pursuant to Article 4 of this Lease. By executing this Lease, Tenant hereby authorizes Landlord, if required in connection with Landlord’s
energy usage disclosure obligations under applicable Laws, to obtain information regarding Tenant’s utility and energy usage at the Premises directly from
the applicable utility providers and Tenant shall execute, within thirty (30) days of Landlord’s request, any additional documentation reasonably required by
any applicable utility provider evidencing such authorization. Further, within thirty (30) days of Landlord’s request, if required in connection with
Landlord’s energy usage disclosure obligations under applicable Laws, Tenant shall provide to Landlord all reasonably requested information regarding
Tenant’s utility and energy usage at the Premises (which may include copies of Tenant’s utility bills).

 
8.2       Interruption in Services. Landlord shall not be in default hereunder nor be liable for any damages directly or indirectly resulting from, nor

shall the Rent be abated (except as provided herein), for any interruption of or diminution in the quality or quantity of Building Services, including, without
limitation, when the same is occasioned, in whole or in part, by (a) repairs, replacements, or improvements; (b) by inability to secure or limitation,
curtailment, or rationing of, or restrictions on, use of electricity, gas, water, or other form of energy serving the Premises, the Building or the Project; (c) by
any accident or casualty; (d) by act or Default by Tenant or other parties; or (e) by Force Majeure. No failure, delay or diminution in Building Services shall
ever be deemed to constitute an eviction or disturbance of Tenant’s use and possession of the Premises or relieve Tenant from paying Rent (except as
provided herein) or performing any of its obligations under this Lease. Furthermore, Landlord shall not be liable under any circumstances for loss of, or
injury to, property or for injury to, or interference with, Tenant’s business, including, without limitation, loss of profits, however occurring, through or in
connection with or incidental to a failure, delay or diminution of any Building Services.
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Additionally, an “Abatement Event” shall be defined as an event that prevents Tenant from using the Premises or any portion thereof, as a result of any
failure to provide Building Services to the Premises, where (i) Tenant does not actually use the Premises or such portion thereof, and (ii) such event is
caused by (A) the negligence or willful misconduct of Landlord, its agents, employees or contractors, or (B) Landlord’s exercise of its rights, or the
performance of its obligations, under this Lease. Tenant shall give Landlord notice (“Abatement Notice”) of any such Abatement Event, and if such
Abatement Event continues beyond the “Eligibility Period” (as that term is defined below), then the Base Rent and Tenant’s Cost Allocation shall be abated
entirely or reduced, as the case may be, after expiration of the Eligibility Period for such time that Tenant continues to be so prevented from using, and does
not use, the Premises or a portion thereof, in the proportion that the Rentable Area of the portion of the Premises that Tenant is prevented from using, and
does not use, bears to the total Rentable Area of the Premises; provided, however, in the event that Tenant is prevented from using, and does not use, a
portion of the Premises for a period of time in excess of the Eligibility Period and the remaining portion of the Premises is not sufficient to allow Tenant to
effectively conduct its business therein, and if Tenant does not conduct its business from such remaining portion, then for such time after expiration of the
Eligibility Period during which Tenant is so prevented from effectively conducting its business therein, the Base Rent and Tenant’s Cost Allocation for the
entire Premises shall be abated entirely for such time as Tenant continues to be so prevented from using, and does not use, the Premises. If, however,
Tenant reoccupies any portion of the Premises during such period, the Base Rent and Tenant’s Cost Allocation allocable to such reoccupied portion, based
on the proportion that the Rentable Area of such reoccupied portion of the Premises bears to the total Rentable Area of the Premises, shall be payable by
Tenant from the date Tenant reoccupies such portion of the Premises. Notwithstanding anything to the contrary contained herein, if Landlord is diligently
pursuing the restoration of such Building Services and Landlord provides substitute services reasonably suitable for Tenant’s purposes, for example
bringing in portable air conditioning or heating equipment, then there shall be no abatement of Base Rent or Tenant’s Cost Allocation. The term
“Eligibility Period” shall mean a period of three (3) consecutive calendar days after Landlord’s receipt of the applicable Abatement Notice. Such right to
abate Base Rent and Tenant’s Cost Allocation shall be Tenant’s sole remedy for an Abatement Event. This paragraph shall not apply in case of damage to,
or destruction of, the Premises or the Property, or any eminent domain proceedings which shall be governed by separate provisions of this Lease.

 
8.3       Safety and Security Devices Services, and Programs. The parties acknowledge that safety and security devices, services, and programs

provided by Landlord, if any, while intended to deter crime and ensure safety, may not in given instances prevent theft or other criminal acts or ensure
safety of persons or property. The risk that any safety or security device, service, or program may not be effective, or may malfunction, or be circumvented
by a criminal, is assumed by Tenant with respect to Tenant’s property and interests; and Tenant shall obtain insurance coverage to the extent Tenant desires
protection against such criminal acts and other losses. Tenant agrees to cooperate in any reasonable safety or security program developed by Landlord or
required by Law.

 
8.4       Utility Deregulation. If permitted by applicable Law at any time in the future, Landlord shall have the right at any time and from time to

time during the Term to contract for electricity service from different companies providing electricity service so long as such companies provide Tenant
with commercially reasonable rates (each such company shall hereinafter be referred to as an “Alternate Service Provider”); provided, however, that
Tenant shall not, under any circumstances, pay for any costs associated with Landlord’s election to change providers. Tenant agrees to reasonably cooperate
with Landlord and any Alternate Service Provider at all times and, as reasonably necessary, to provide reasonable access to any electric facilities within the
Premises. Tenant may not elect to use any electricity service provider other than the one designated by Landlord for the Building without the prior consent
of Landlord, which consent may be withheld in Landlord’s sole discretion.
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8.5       Government Energy or Utility Controls. In the event of imposition of any government controls, rules, regulations, or restrictions on the use

or consumption of energy or other utilities during the Term, both Landlord and Tenant shall be bound thereby, and the same shall not constitute a
constructive eviction of Tenant. In the event of a difference in interpretation by Landlord and Tenant of any such controls, Landlord’s reasonable, good
faith interpretation shall prevail, and Landlord shall have the right to enforce compliance therewith, including, without limitation, the right of entry into the
Premises to effect compliance.

 
8.6       Telecommunications. Tenant and Tenant’s telecommunications companies, including but not limited to local exchange telecommunications

companies and alternative access vendor services companies (“Telecommunications Companies”), shall have no right of access to or within the Project
(other than the Premises) for the installation and operation of Tenant’s Telecommunications System without Landlord’s prior consent, which consent is not
to be unreasonably withheld or delayed. All work with respect to Tenant’s Telecommunications System shall be subject to the terms of Article 11 of this
Lease and such work shall be deemed to be an Alteration.

 
8.7       Satellite Dishes/Communications Antennae. Notwithstanding anything to the contrary contained herein, subject to the terms and conditions

hereinafter set forth, Landlord grants to Tenant, at no additional cost to Tenant (other than costs and expenses payable by Tenant as provided below in this
Section 8.7), during the Term, the non-exclusive right to install commercially reasonably sized satellite dishes and/or commercially reasonably sized
communications antennae relating to Tenant's business in the Premises on the roof of the Building in a location mutually agreed upon by Landlord and
Tenant, with specifications provided by Tenant and approved by Landlord in its reasonable discretion, for receiving or transmitting signals and, except as
otherwise provided, to connect such equipment through existing mechanical shafts or vertical riser paths to the Premises.

 
8.7.1       Installation. If Tenant desires to exercise such right, Tenant shall give a written notice to that effect to Landlord (a

"Satellite/Communications Antennae Notice"). The Satellite/Communications Antennae Notice shall specify in detail the requirements of the installation,
all of which shall be subject to the approval of Landlord. Landlord shall not unreasonably withhold, condition or delay its approval provided that the use of
the roof for such purposes shall (i) be subject to Landlord's reasonable supervision, (ii) not adversely affect the structural safety or integrity of the Building,
(iii) maintain the roof water-tight, (iv) meet reasonable aesthetic and other standards of Landlord and Landlord's architect and (v) satisfy other conditions
hereinafter set forth. Landlord and Tenant shall mutually agree upon an appropriate area for such installation ("Installation Area"). The right granted to
Tenant under this Section 40 shall be subject to the following conditions precedent: (1) Landlord's architect (acting reasonably) shall approve of the
location of the Installation Area and the appearance of those portions of the equipment to be visible to the public; (2) Landlord's structural engineer (acting
reasonably) shall approve of the location of the Installation Area, the design and specifications of the equipment, the load caused on the roof of the
Building by such equipment, and other structural requirements of the installation; (3) the installation must comply with the applicable requirements of any
covenant, condition or restriction of record and any municipal, county, state, federal or other governmental ordinance, law, rule or regulation including, but
not limited to zoning ordinances, and with all rules and regulations for the Building, and cannot adversely affect any roof warranties held by Landlord; and
(4) the installation and operation of such equipment shall not interfere with the safety or operations of the Building or reduce or affect its structural
integrity, and shall comply with the terms of this Lease.

 
8.7.2       Maintenance and Repair. Tenant shall pay all costs and expenses of any kind related to the installation, operation, maintenance

or removal of its communication equipment, including any reasonable architect's or engineering fees incurred by Landlord in connection with any
reasonably required review by third-party architects or engineers (not to exceed $5,000 in the aggregate); provided that
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Tenant shall not be obligated to pay any rental or license fee on account of usage of the roof for such satellite dishes and/or antennae as contemplated by
this Section 8.7. Tenant shall maintain all such equipment in good repair. Subject to the terms of this Lease, Tenant shall be responsible for any damage,
loss or injury to the Building or other property and for any injury to persons caused by installation, operation, maintenance or removal of such equipment.
Upon the expiration or earlier termination of this Lease, Tenant shall, at its sole cost and expense, (i) remove the communication equipment and related
cabling and wiring and restore that portion of the roof of the Building and other portions of the Building where the communications equipment and related
cabling and wiring was located to its condition existing prior to the installation thereof, ordinary wear and tear excepted, and (ii) repair any damage or
destruction caused by such removal. Restoration and repair herein required to be performed by Tenant shall be completed under the reasonable supervision
of Landlord or Landlord's representative. To the extent not expressly prohibited by law, and except to the extent resulting from the negligence or willful
misconduct of Landlord, Tenant agrees to hold Landlord and its constituent members, and their agents, servants and employees, harmless and to indemnify
each of them against claims and liabilities, including reasonable attorney's fees, for injuries to persons and damage to or theft, misappropriation or loss of
property occurring in or about the Building and arising out of the installation, maintenance, operation, removal or other use of the communications
equipment installed hereunder.

 
8.7.3       Assignability. All work performed by or on behalf of Tenant under this Section 8.7 shall comply and be performed in

accordance with the terms and conditions described in Article 11 of this Lease and such work shall be deemed to be an Alteration. The satellite
dishes/communications antennae and other rights of Tenant set forth in this Section 8.7 may not be assigned separate and apart from this Lease.

 
8.7.4       Representation. Notwithstanding anything to the contrary contained herein, Landlord does not hereby represent that the roof

area is suitable for Tenant's intended use or operation of the aforedescribed satellite dishes and/or communications antennae, nor shall Landlord be
responsible to ensure the quality of, or ability to receive or transmit signals to or from, any such satellite dishes and/or communications antennae
contemplated by this Section 8.7.

 
ARTICLE 9

CONDITION OF THE PREMISES
 

Except as expressly provided in this Lease, Tenant acknowledges that Tenant is leasing the Premises on an “AS IS, WHERE IS” basis. Subject to
Landlord’s express warranties elsewhere in this Lease, Tenant’s acceptance of possession of the Premises as of the Early Possession Date, shall be deemed
conclusive evidence that, as of the Early Possession Date, the Premises were in good order and satisfactory condition. No promise of Landlord to alter,
remodel, repair, or improve the Premises, the Building or the Project, and no representation, express or implied, respecting any matter or thing relating to
the Premises, the Building, the Project or this Lease (including, without limitation, the condition thereof) have been made to Tenant by Landlord or its
broker or sales agent, other than as may be expressly contained in this Lease. Following the full execution and delivery of this Lease, Tenant shall have the
right, but not the obligation, to construct the initial tenant improvements in the Premises as described in Exhibits E and E-1.

 
ARTICLE 10

REPAIRS AND MAINTENANCE
 

10.1       Landlord’s Obligations. This Lease is intended to be a net lease; accordingly, Landlord’s maintenance obligations are limited to the repair
and maintenance of the Building’s structure (i.e., the Building’s roof, foundation and exterior walls) and the Common Areas and as otherwise expressly set
forth herein. Each Building’s structure does not include skylights, windows, glass or plate glass, doors, special
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fronts, or office entries, mechanical systems, fire prevention systems, electrical systems, or plumbing systems, all of which shall be maintained by Tenant.
Tenant shall give Landlord prompt notice of Tenant’s knowledge of any damage or condition that Landlord is obligated to repair. Tenant hereby waives and
relinquishes any right Tenant may have under any applicable Law now or hereafter in effect to make any repairs at Landlord’s expense including, without
limitation, under California Civil Code Sections 1941 and 1942, as the same may be amended or re-codified, or any similar or successor Law.

 
10.2       Tenant’s Obligations. Except as provided in Section 10.1 above, Tenant, at Tenant’s sole expense, shall maintain, repair and replace all

non-structural portions of the Building and Premises, including the entire interior and exterior and all improvements now or hereafter located on the
Premises, and keep same and all parts thereof in good condition order and repair, including without limitation, the following: (a) all HVAC, plumbing,
electrical, sewerage and mechanical systems exclusively serving the Premises; (b) all fixtures, interior walls, floors (excluding subfloors and foundations),
carpets, draperies, window coverings, and ceilings; (c) all windows, doors, entrances, and plate glass; (d) interior and exterior lighting; (e) any fire
detection or extinguisher equipment; (f) interior walls, (f) public and private utility connections exclusively serving the Premises from the point of
connection to the Premises, (j) pipes and mains exclusively serving the Premises from the point of connection to the Premises; and (k) all other fixtures,
machinery, apparatus, equipment and appurtenances now or hereafter belonging to, connected with or used in conjunction with the Premises. Tenant’s
obligations shall include all necessary repairs and replacements. All such repairs and replacements shall be of reasonably similar quality as the item so
replaced and sufficient for the proper maintenance and operation of the Premises. Tenant shall not permit anything to be done upon the Premises (and shall
perform all maintenance and repairs thereto so as not) to invalidate, in whole or in part any warranties, or prevent the procurement of any insurance policies
that may, at any time, be required under the provisions of this Lease. Tenant shall not obstruct or permit the obstruction of any adjoining street or sidewalk.
Notwithstanding anything to the contrary herein, Landlord shall perform and construct, and Tenant shall have no responsibility to perform or construct, any
repair, maintenance or improvements necessitated by the acts or omissions of Landlord or any other occupant of the Project, or their respective agents,
employees or contractors.

 
Without limiting the generality of the foregoing, Tenant agrees as follows:
 

10.2.1       Tenant shall enter into a maintenance contract or contracts, in form and substance and with a firm reasonably satisfactory to
Landlord and with Landlord’s prior consent, for the maintenance and regular repair of the mechanical systems, including but not limited to the heating,
ventilating and air conditioning systems (the “HVAC”), including exhaust fans. Said maintenance contract(s) shall provide, at a minimum, for quarterly
inspections, service and cleaning of said units and systems and shall include (but not be limited to) those requirements appearing on Exhibit I attached
hereto and made a part hereof. Tenant’s maintenance obligation shall specifically include such adjustments and servicing as each such inspection discloses
to be required, and all repairs, testing and servicing as shall be necessary or reasonably required by Landlord or Landlord’s insurance underwriter. If
replacement of the HVAC and any equipment, fixtures, units, systems and appurtenances thereto are necessary, Tenant shall replace the same with
equipment, fixtures, units, systems and appurtenances of the same quality, and repair all damage done in or by such replacement. Tenant shall provide
Landlord with a current copy of such maintenance contract and the scope of work to be performed thereunder. Landlord, at its election, may enter into such
contract in place of Tenant and charge Tenant for the cost thereof. Further, at Landlord’s option, Landlord may perform routine filter changes and other
preventative maintenance required to be performed by Tenant hereunder and in such case, Tenant shall reimburse Landlord the costs therefor.

 
Further notwithstanding anything to the contrary herein, if any other replacements for which Tenant is responsible under this Section 10.2 would

be considered capital expenditures under GAAP (which for the avoidance of doubt shall not include the HVAC and any other replacements made by Tenant
pursuant
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to Exhibit E and E-1 with respect to Tenant’s initial Tenant Improvements), then Tenant shall not be obligated to make such replacement and such
replacement shall be the sole responsibility of Landlord, in which case the entire cost of such replacement shall be amortized over the useful life of such
replacement (as Landlord shall reasonably determine in accordance with generally accepted accounting practices) and Landlord and Tenant shall
proportionately share the cost of such replacement, with Tenant’s share (1) based on the proportion that the number of months left in the Term bears to the
number of months in the useful life of such replacement, and (2) paid within thirty (30) days of Tenant’s receipt of Landlord’s invoice therefor; however,
any such calculation shall not include any available extension terms, unless Tenant validly exercises any available extension option, in which case Tenant’s
share shall be recalculated upon Tenant’s exercise of any such option (or, if Tenant does not have any available extension terms and this Lease is renewed
or extended by mutual agreement of the parties, upon Landlord and Tenant agreeing in writing to an extension of this Lease beyond the then-current Term)
and Tenant shall pay to Landlord the difference between Tenant’s share as recalculated and Tenant’s share as originally calculated (“Landlord’s Capital
Replacement Obligation”).

 
10.2.2       Tenant shall be responsible for the maintenance and upkeep of the entire fire sprinkler system, including but not limited to

microbiologically influenced corrosion testing and remediation. Tenant shall conduct quarterly flow checks on the sprinkler system. In addition, Tenant
shall be responsible for fire pump inspection and testing on an annual basis.

 
10.2.3       Tenant shall keep and maintain written reports of the maintenance and repair to the mechanical systems, and the fire sprinkler

system and forward copies of each inspection report to Landlord within ten (10) days of each inspection. Tenant shall also provide information and backup
for major repairs to any Building systems, including any warranties on the work, that occurred at any time during the Term.

 
10.2.4       Tenant shall maintain the lighting in the Premises (including replacement of bulbs and batteries). Tenant shall conduct

quarterly tests on emergency lighting and provide Landlord a copy of each such test. Bulbs, ballasts and light fixtures shall be replaced whenever they fail.
 

10.3       Damage by Tenant. Except for ordinary wear and tear and subject to the provisions of Section 18.7 below, Tenant shall promptly
reimburse Landlord for any costs that Landlord may incur in making repairs and alterations in and to the Project or facilities, systems or equipment of the
Project, where the need for such repairs or alterations is caused by any of the following: (a) Tenant’s use or occupancy of the Premises in a fashion that
contravenes any provision of this Lease; (b) the installation, removal, use, or operation of Tenant’s Property; (c) the moving of Tenant’s Property into or out
of the Building; or (d) any misuse, tortious act, omission, or negligence of any Tenant Related Parties.

 
10.4       Load and Equipment Limits. Tenant shall not without Landlord’s consent place a load upon the Premises that exceeds the load per square

foot that the structural portions of the Premises were designed to carry, as determined by Landlord or Landlord’s structural engineer, which load is 200
pounds per square foot; provided, however, Landlord shall not withhold its consent if (A) in the opinion of a qualified structural engineer (selected by
Tenant, but reasonably approved by Landlord), the placement and arrangement of the proposed load is within the load capacity of the Building, and (B)
Landlord’s structural engineer reasonably concurs with such opinion. Landlord hereby approves of ATM Engineering as structural engineer to determine
the placement and arrangement of Tenant’s fixtures and equipment. Upon demand Tenant shall pay the reasonable cost of any such determination for items
other than the equipment, library, files, and furniture originally approved by Landlord or by Landlord’s structural engineer.
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ARTICLE 11

ALTERATIONS AND ADDITIONS
 

11.1       Tenant’s Alterations. Tenant shall not make any additions, alterations, or improvements (the “Alterations”) to the Premises without the
prior consent of Landlord, which consent shall be requested by Tenant at least thirty (30) days prior to the commencement of any work and such request for
consent shall include (A) Tenant’s proposed plans and specifications for the Alterations, (B) a detailed critical path construction schedule containing the
major components of the Alterations and the time required for each, including the scheduled construction commencement date, milestone dates and the
estimated completion date, (C) an itemized statement of estimated construction costs, including fees for permits and architectural and engineering fees, (D)
for Alterations anticipated to cost in excess of $50,000, evidence satisfactory to Landlord of Tenant’s ability to pay the cost of the Alterations, (E) the
names and addresses of Tenant’s contractors (and said contractors’ subcontractors) and materialmen providing specialty materials to be engaged by Tenant
for the Alterations (individually, a “Tenant Contractor,” and collectively, “Tenant’s Contractors”); however, Landlord may designate a list of pre-
approved contractors for any portions of the Alterations involving the Building’s structure or the Building Systems, and (F) certificates of insurance,
evidencing the insurance required under this Article 11. Landlord’s consent to the Alterations (and Landlord’s approval of Tenant’s plans and specifications
therefor) shall not be unreasonably withheld, conditioned or delayed and any changes or modifications to the Alterations or such plans or specifications
thereafter shall require Landlord’s approval (which shall not be unreasonably withheld). Landlord’s review and approval of the plans and specifications for
the Alterations shall create no responsibility or liability on the part of Landlord for their completeness, design sufficiency, or compliance with all Laws.
Notwithstanding the foregoing, Tenant shall have the right during the Term to make cosmetic alterations as Tenant may reasonably deem desirable or
necessary (the “Cosmetic Alterations”), without Landlord’s consent, provided that such Alterations (i) are not visible from outside of the Premises; (ii) do
not adversely affect the Building’s structure or any Building System; (iii) do not trigger any legal requirement which would require any alteration or
improvements to the Building or Project; (iv) do not, in the aggregate, exceed $50,000 (for Alterations other than floor and wall covering) in any twelve
(12) month period; and (v) do not require any license, permit or approval under applicable Law and do not result in the voiding of Landlord’s insurance, the
increasing of Landlord’s insurance risk or the disallowance of sprinkler credits. Tenant shall give Landlord at least ten (10) days prior written notice of such
Cosmetic Alterations, which notice shall be accompanied by reasonably adequate evidence that such changes meet the foregoing criteria. Except as
otherwise provided, the term “Alterations” shall include Cosmetic Alterations. In addition, Tenant’s repairs, modifications and replacement of the HVAC
systems in accordance with Exhibit E and Exhibit E-1 with respect to Tenant’s initial Tenant Improvements shall not require Landlord’s consent except as
otherwise provided in Exhibit E and Exhibit E-1.

 
11.2       Construction Requirements. All Alterations shall be (a) performed under a valid permit when required, a copy of which shall be furnished

to Landlord before commencement of construction, (b) performed in a good and workmanlike manner using only new, first class materials and Tenant shall
obtain contractors’ warranties for a period of at least one (1) year against defects in materials and workmanship; (c) performed in compliance with all
applicable Laws, all applicable standards of the American Insurance Association (formerly, the National Board of Fire Underwriters), the National
Electrical Code, manufacturer’s specifications and Landlord’s construction rules and regulations attached hereto as Exhibit E-2 (the “Construction
Rules”); (d) intentionally omitted; (e) performed in such manner as not to unreasonably obstruct access to the Project or the Common Areas or the conduct
of business by Landlord or other tenants in the Project and coordinated with any other work in the Project by Landlord or its tenants in order to minimize
interference with such work; (f) diligently prosecuted to completion; (g) if applicable, performed in a manner that will not adversely affect the Building’s
and or Project’s “LEED” certification, Energy Star rating or other “green agency” rating, and (i) performed (A) in compliance with USGBC indoor air
quality standards and waste management specifications, and (B) if to the extent
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applicable, utilizing plumbing fixtures that comply with the EPA’s “Water Sense” program and Energy Star compliant equipment, and (h) as to Alterations
other than Cosmetic Alterations, performed by Tenant’s Contractors that are approved by Landlord and, at Landlord’s election, Landlord shall have the
right to have at least one (1) additional contractor selected by Landlord (“Landlord’s Contractors”), submit a bid for the Alterations (other than
Alterations that involve the installation of Tenant’s specialty equipment) and Landlord shall notify Tenant of any Landlord’s Contractors it elects to have
submit a bid for the Alterations at the time Landlord approves Tenant’s Contractors. If Landlord elects to have any Landlord’s Contractors submit a bid for
the Alterations, then promptly after Tenant receives all bids, and based upon the bids submitted by Tenant’s Contractors and Landlord’s Contractor(s),
Tenant shall notify Landlord in writing of its recommendation for the contractor to perform the Alterations, which notice shall include copies of all bids
(the “Bid Package”). If Tenant’s recommendation for a contractor for the Alterations is not a Landlord’s Contractor, then within five (5) Business Days
after Landlord’s receipt of the Bid Package, Landlord shall either (A) allow Tenant to use its recommended contractor for the Alterations, or (B) require
Tenant to use a Landlord’s Contractor for the Alterations. If Landlord elects to proceed under subsection (B) and the bid of the required Landlord’s
Contractor for the Alterations exceeds one hundred percent (100%) of the bid of Tenant’s recommended contractor for the Alterations, then Landlord shall
reimburse Tenant for the cost of the work performed by Landlord’s Contractor (excluding costs incurred for any change orders) in excess of one hundred
percent (100%) of the bid of Tenant’s recommended contractor within thirty (30) days of Tenant’s completion of the Alterations and Landlord’s receipt of
unconditional lien releases therefor.

 
Tenant agrees to (1) carry (or cause its general contractor to carry) Causes of Loss-Special Form Builder’s Risk or Installation Floater insurance

with a limit of not less than the total cost of the Alterations, in such form and including such terms, conditions and deductibles as are acceptable to
Landlord in its sole but reasonable discretion, covering the construction of such Alterations, and (2) cause all of Tenant’s Contractors to agree, in their
construction contracts with Tenant, to meet all of the insurance requirements applicable to Tenant pursuant to Article 18 (including providing the
certificates of insurance required thereunder). For Alterations other than Cosmetic Alterations performed after the initial Tenant Improvements, Tenant
shall pay to Landlord a percentage of the cost of the Alterations (such percentage, which shall vary depending upon whether or not Tenant orders the work
directly from Landlord, to be established by Landlord on a uniform basis for the Project; however, in no event shall such percentage exceed five percent
(5%)), sufficient to compensate Landlord for all overhead, general conditions, fees and other costs and expenses arising from Landlord’s supervision of or
involvement with the Alterations. For Alterations estimated to cost in excess of $250,000, Landlord may require, at Landlord’s sole option, that Tenant
provide to Landlord such security as reasonably determined by Landlord to protect Landlord against any liability in connection with the Alterations,
including but not limited to a lien and completion bond naming Landlord as a co-obligee (however, Landlord and Tenant agree that the provisions of this
sentence shall not apply to the initial Tenant Improvements, such that Tenant shall have no obligation to provide any security (other than the Excess Costs
Deposit, if applicable) in connection with the initial Tenant Improvements). Promptly after completion of any Alterations (other than Cosmetic Alterations),
Tenant shall deliver to Landlord “as-built” plans and specifications (including all working drawings) for the Alterations.

 
Landlord shall have the right to inspect the construction of the Alterations; however, Landlord’s failure to inspect any portion of the Alterations

shall in no event constitute a waiver of any of Landlord’s rights under this Article 11, nor shall Landlord’s inspection of any portion of the Alterations
constitute Landlord’s approval thereof. If, as a result of Landlord’s inspection, Landlord disapproves of any portion of the construction of the Alterations,
Landlord shall notify Tenant in writing of such disapproval and shall specify the items disapproved. In the event Landlord disapproves of any matter that
might adversely affect any Building System, the structure or exterior appearance of the Building or any other tenant, Landlord may take such action as
Landlord deems necessary, at Tenant’s expense and without incurring any liability
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on Landlord’s part, to correct any such matter, including, without limitation, causing the cessation of the applicable work.

 
11.3       Landlord’s Property; Removal. All fixtures, equipment, leasehold improvements (including the Tenant Improvements and any

Alterations), and appurtenances attached to or built into the Premises from and after the date of this Lease by or on behalf of Tenant, whether or not by or at
the expense of Tenant, other than Tenant’s Property, shall be and remain a part of the Premises, shall be the property of Landlord, and shall not be removed
by Tenant, unless: (i) such removal is necessary to ensure that the Premises and the Building comply with applicable code at the time of surrender,
including but not limited to removal of wires located in risers and plenums without raceways or conduits; or (ii) if Tenant, as part of its request for
Landlord’s consent to any Alterations or its notice of Cosmetic Alterations, as applicable, requested Landlord’s determination as to whether Landlord will
require Tenant to remove such Alterations upon the expiration or earlier termination of this Lease and, in response to such request, Landlord required
removal of such Alterations at the time of Landlord’s consent or, in the case of Cosmetic Alterations, within fifteen (15) days of receipt of such request; or
(iii) if Tenant does not request Landlord’s designation as to whether Landlord will require Tenant to remove such Alterations upon the expiration or earlier
termination of this Lease as part of its request for Landlord’s consent to any Alterations or its notice of Cosmetic Alterations, as applicable, and Landlord
notified Tenant in writing that removal would be required at least ninety (90) days prior to the Expiration Date (however, if this Lease terminates prior to
the Expiration Date, such ninety (90) day period shall not apply). In each of the foregoing circumstances, Tenant shall perform such removal and repair any
damage caused thereby at Tenant’s sole cost and expense prior to the expiration or earlier termination of this Lease.

 
11.4       Notwithstanding the foregoing, (1) Tenant shall have no obligation to remove any of the improvements existing in the Premises as of the

date of this Lease, and (2) Landlord may only require Tenant to remove improvements that are not customary general office improvements (which shall
include, without limitation, private bathrooms and/or showers, fitness center, all equipment in any server room (including, without limitation, raised
flooring, racking, wiring and cabling), fish tanks, supplemental HVAC units, vaults, internal stairwells, rolling file systems, space converted to lab space or
other non-office uses, overhead roll-up doors and/or additional single or double-door exterior entrances (to the extent removal of an exterior door is
required hereunder, Tenant shall restore the wall affected by such removal to the prior condition)). With respect to any of the foregoing included in the
Tenant Improvements, Landlord shall notify Tenant as to whether or not Landlord will require any such removal and restoration at least ninety (90) days
prior to the Expiration Date (however, if this Lease terminates prior to the Expiration Date, such ninety (90) day period shall not apply). Except with
respect to the restoration of any walls in connection with the removal of exterior doors, as indicated above, Tenant shall only be required to remove the
improvements as requested by Landlord in accordance with this Section and repair damages caused by such removal. Both Landlord and Tenant
acknowledge that all interior walls (including electrical, telephone cabling, and other lines therein, but excluding Telecom Wiring install by or on behalf of
Tenant (which shall be removed as set forth in Article 24)), interior doors, wall and floor finishes and trim, and general duct-work (as opposed to duct-work
related to Tenant’s special systems) installed or modified by Tenant as depicted in the Final Space Plan and approved in the Approved Working Drawings
constitute (without limitation) general office improvements.

 
11.5       Lien Free Completion. Tenant shall cause each of Tenant’s contractors to agree, in their construction contracts with Tenant, to satisfy and

release (by bond or otherwise) any mechanic’s or materialman’s liens filed against the Project by any of the subcontractors engaged by such contractor
within ten (10) days of such filing. Upon completion of the Alterations, (other than Cosmetic Alterations), Tenant shall furnish Landlord with full and final
waivers of liens and contractors’ affidavits and statements, in such form as may be required by Landlord, Landlord’s title insurance company and any
Mortgagee, from all parties performing labor or supplying materials or services in connection with the Alterations showing that
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all of said parties have been compensated in full. Before commencement of the Alterations, Tenant shall notify Landlord of the proposed date of
commencement of the Alterations, and shall prepare and deliver to Landlord for Landlord’s signature a notice of non-responsibility and allow Landlord no
less than seven (7) days to record and post the same. Additionally, if Tenant fails to make any payment relating to the Alterations, Landlord, at its option,
may complete the Alterations and/or make such payment and Tenant shall reimburse Landlord for all costs incurred therefor within five (5) days of
Landlord’s demand.

 
11.6       Notices and Liens. Tenant agrees not to suffer or permit any lien of any mechanic or materialman to be placed or filed against the

Premises, the Building or the Project due to work performed by or on behalf of Tenant. In case any such lien shall be filed, Tenant shall satisfy and release
such lien of record within twenty (20) days (or such shorter period as may be required by any Mortgagee) after the earlier to occur of (a) receipt of notice
thereof from Landlord; or (b) Tenant’s actual knowledge or notice of such lien filing. If Tenant shall fail to have such lien satisfied and released of record as
provided herein, Landlord may, on behalf of Tenant, without being responsible for making any investigation as to the validity of such lien and without
limiting or affecting any other remedies Landlord may have, pay the same and Tenant shall reimburse Landlord on demand for such amount together with
any other reasonable costs of Landlord, including, without limitation, reasonable attorneys’ fees and/or Landlord shall have the right to deduct such costs
from the Allowance (if any). Notwithstanding the foregoing, Tenant shall have the right to contest any such lien claim diligently and in good faith, and
during such contest shall not be obligated to pay such lien claim, provided that Tenant, at its sole cost and expense, bonds the lien, or transfers the lien from
the Property to a bond, thereby freeing the Property from any claim of lien. Notwithstanding any such contest or title insurance, Tenant shall pay any such
claim in full within five (5) days following the entry of an unstayed judgment or order of sale. All materialmen, contractors, artisans, mechanics, laborers
and any other person now or thereafter furnishing any labor, services, materials, supplies or equipment to Tenant with respect to Premises or any portion
thereof, are hereby charged with notice that they must look exclusively to Tenant to obtain payment for the same. Notice is hereby given that Landlord shall
not be liable for any labor, services, materials, supplies, skill, machinery, fixtures or equipment furnished to or to be furnished to Tenant upon credit and
that no mechanic’s lien or any other lien for any such labor, services, materials, supplies, machinery, fixtures or equipment shall attach to or affect the estate
or interest of Landlord in and to the Premises or the Project, or any portion thereof. Before the actual commencement of any work for which a claim or lien
may be filed, Tenant shall give Landlord notice of the intended commencement date a sufficient time before that date to enable Landlord to post notices of
nonresponsibility or any other notices that Landlord deems necessary for the protection of Landlord’s interest in the Premises, the Building or the Project,
and Landlord shall have the right to enter the Premises and post such notices at any reasonable time.

 
The provisions of this Article 11 do not apply to the initial Tenant Improvements, which are governed by the terms of Exhibit E and Exhibit E-1

attached hereto.
 

ARTICLE 12
CERTAIN RIGHTS RESERVED BY LANDLORD

 
Landlord reserves the following rights, exercisable without liability to Tenant for (a) damage or injury to property, person, or business; (b) causing

an actual or constructive eviction from the Premises; or (c) disturbing Tenant’s use, possession, or beneficial and quiet enjoyment of the Premises:
 
12.1       Name. To change the name or street address of the Building or the Project; however, Landlord shall not change the address of the

Building unless required by any governmental authority.
 
12.2       Signage. To install and maintain signs on the exterior of the Project, but not on the Building.
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12.3       Keys. To have passkeys to the Premises and all doors within the Premises, excluding Tenant’s vaults and safes.
 
12.4       Inspection and Entry. Landlord may enter the Premises on reasonable prior notice, of not less than one (1) Business Day, to Tenant

(except in the event of an emergency, in which case no notice shall be required) (a) to inspect the Premises; (b) to show the Premises to any prospective
purchaser or Mortgagee of the Project, or to others having an interest in the Project or Landlord; (c) during the existence of a Default; (d) during the last six
(6) months of the Term, to show the Premises to prospective tenants; (e) to make inspections, repairs, alterations, additions, or improvements to the
Premises or the Building (including, without limitation, checking, calibrating, adjusting, or balancing controls and other parts of the heating, ventilation and
air-conditioning system); and (f) to take all steps as may be necessary or desirable for the safety, protection, maintenance, or preservation of the Premises or
the Building or Landlord’s interest therein, or as may be necessary or desirable for the operation or improvement of the Building or in order to comply with
Laws. Notwithstanding anything to the contrary in this Lease, any entry by Landlord and Landlord’s agents shall be subject to the following restrictions:
(x) for entry into the Premises generally, except in the case of an emergency, any entry shall be in accordance with Tenant’s keycode procedures; (y) for
entry into areas designated by Tenant for use as a machine shop or other manufacturing areas, any entry shall be in accordance with Tenant’s safety and
security procedures surrounding the operation of machinery and manufacture of Tenant’s products while such machinery is in operation; and (z) for entry
into any areas used by Tenant for the storage, use or testing of biological materials (such as the surgical suite) or any room subject to HIPAA compliance
requirements, access at any time shall only be provided in accordance with Tenant’s safety and security procedures for such areas.

 
12.5       Renovations. Landlord may during the Term renovate, improve, alter, or modify (collectively, the “Renovations”) the Building, the

Premises, or the Project, including without limitation, Common Areas, Building Systems, roof, and structural portions of the Building, so long as such
Renovations do not, on a permanent basis, materially and adversely interfere with the use of or access to the Premises or parking areas utilized by Tenant,
unless such Renovations are required to comply with applicable Law. Renovations may include, without limitation, (a) modifying the Common Areas and
tenant spaces to comply with applicable Laws, including, without limitation, regulations relating to the physically disabled, seismic conditions, and
building safety and security; and (b) installing new carpeting, lighting, and wall coverings in the Common Areas. In connection with such Renovations,
Landlord may, among other things, erect scaffolding or other necessary structures in the Building, limit or eliminate access to portions of the Building or
the Project, including, without limitation, portions of the Common Areas, or perform work in the Building that may create noise, dust or leave debris.
Tenant hereby agrees that such Renovations and Landlord’s actions in connection with such Renovations shall in no way constitute a constructive eviction
of Tenant nor entitle Tenant to any abatement of Rent, except as provided in Section 12.7 below. Landlord shall have no responsibility or for any reason be
liable to Tenant for any direct or indirect injury to or interference with Tenant’s business arising from the Renovations, nor shall Tenant be entitled to any
compensation or damages from Landlord for inconvenience, annoyance or loss of the use of any part of the Premises or of Tenant’s Property resulting from
the Renovations.

 
12.6       Common Areas. So long as the same do not, on a permanent basis, materially and adversely interfere with the use of or access to the

Premises or parking areas utilized by Tenant, unless the same are required to comply with applicable Law. Landlord shall have the right to eliminate or
change the size, location and arrangement of the Common Areas; to enter into, modify and terminate easements and other agreements pertaining to the use
and maintenance of the Common Areas; to close all or any portion of the Common Areas as may be necessary to prevent a dedication thereof or the accrual
of any rights to any person or to the public therein; to close temporarily any or all portions of the Common Areas; and to do and perform such other acts in
and to the Common Areas as Landlord shall determine to be advisable for the convenience and use thereof by owners, occupants, tenants and invitees of
the Project.

 

-27- 



 
12.7       Minimize Interference. In the exercise of the rights set forth in this Article 12, including Section 12.4 above, including any entry in the

Premises pursuant to Section 12.4, Landlord shall (except in an emergency) take commercially reasonable steps to minimize any interference with Tenant’s
business. Notwithstanding anything to the contrary contained in Sections 12.5 and/or 12.6 above, if any Renovations or changes to the Common Area
pursuant to Section 12.6 materially and adversely affect Tenant’s ability to operate its business from the Premises (and Tenant does not in fact operate its
business from the Premises) for more than two (2) Business Days, then, after the expiration of such two (2) Business Day period, the Base Rent shall be
abated entirely until such time as Tenant’s ability to operate its business from the Premises is no longer materially and adversely affected. Such right to
abate Base Rent shall be Tenant’s sole remedy therefor. The foregoing shall not apply in case of damage to, or destruction of, the Premises or the Project, or
any eminent domain proceedings which shall be governed by separate provisions of this Lease.

 
ARTICLE 13

RULES AND REGULATIONS
 

Tenant shall comply with (and cause all Tenant Related Parties to comply with) the Rules and Regulations. Landlord shall not be responsible for
any violation of the Rules and Regulations by other tenants or occupants of the Project. All Rules and Regulations, whether now existing or hereafter
adopted by Landlord, shall be nondiscriminatory in nature. Notwithstanding anything to the contrary in this Lease, Tenant shall not be required to comply
with any new Rule or Regulation that would unreasonably interfere with Tenant’s use of the Premises or parking areas or that would materially increase the
obligations, or materially decrease the rights, of Tenant under this Lease.

 
ARTICLE 14
TRANSFERS

 
Except as provided in this Article, Tenant shall not, without the prior consent of Landlord, make any Transfer.
 
14.1       Notice. Tenant shall notify Landlord of any proposed Transfer (a “Transfer Notice”). The date of the proposed Transfer must be not less

than thirty (30) days or more than one hundred eighty (180) days after the date of the Transfer Notice. The Transfer Notice shall include (a) the proposed
effective date of the Transfer; (b) a description of the portion of the Premises to be transferred (the “Subject Space”); (c) all of the terms of the proposed
Transfer and the consideration therefor, including, without limitation, a calculation of the Transfer Premium (as defined below); (d) the name and address
of the Transferee; (e) current financial statements of the Transferee certified by an officer, partner or owner thereof; (f) any other reasonable information
that will enable Landlord to determine the financial responsibility, character, and reputation of the Transferee and the nature of such Transferee’s business;
and (g) the proposed use of the Subject Space. Landlord shall respond to any properly delivered Transfer Notice within thirty (30) days.

 
14.2       Fees. Whether or not Landlord shall grant consent, Tenant shall pay Landlord, concurrently with any request for consent a $1,000

administrative review and processing fee, and Tenant shall reimburse Landlord, within thirty (30) days after written request by Landlord for any legal fees
incurred by Landlord in connection with any request for consent (which legal fees shall not exceed $1,000 per request for consent).

 
14.3       Consent. Notwithstanding anything to the contrary in this Lease, Landlord’s consent shall not be required for any Permitted Transfer, nor

shall Sections 14.2, 14.4, 14.5 or 14.6 of this Lease apply to Permitted Transferees. Landlord shall not unreasonably withhold or delay its consent to any
other proposed Transfer. It shall be reasonable under this Lease and under any applicable Law for Landlord to

 

-28- 



 
withhold consent to any proposed Transfer where one or more of the following apply, without limitation as to other reasonable grounds for withholding
consent:

 
14.3.1       The Transferee is of a character or reputation or engaged in a business that is not consistent with the quality of the tenants in

the Project at the time such Transfer is proposed.
 
14.3.2       The Transferee intends to use the Subject Space for purposes that are not permitted under this Lease.
 
14.3.3       The Transferee is either a governmental agency or instrumentality thereof.
 
14.3.4       The Transfer will result in more than a reasonable and safe number of occupants per floor within the Subject Space.
 
14.3.5       The Transferee is not a party of acceptable financial worth or financial stability in light of the responsibilities involved under

the Lease (or sublease, as applicable) on the date consent is requested, as determined by Landlord.
 
14.3.6       The Transfer would cause a violation of another lease or any agreement to which Landlord is a party, or would give an

occupant of the Project a right to cancel its lease.
 
14.3.7       Intentionally Omitted.
 
14.3.8       Either the Transferee or an Affiliate of the Transferee (a) occupies space in the Project at the time of the request for consent

and Landlord has space available to accommodate the proposed Transferee’s needs that is substantially similar in layout and size as the Subject Space; or
(b) commenced negotiations with Landlord to lease space in the Project prior to any negotiations with Tenant.

 
14.4       Completion of Transfer. If Landlord consents to any Transfer (and does not exercise any recapture rights Landlord may have under this

Lease), Tenant may within six (6) months after Landlord’s consent, enter into the approved Transfer, upon substantially the same terms and conditions as
are set forth in the Transfer Notice. If there are any material changes in the terms and conditions from those specified in the Transfer Notice (a) such that
Landlord would initially have been entitled to refuse its consent to such Transfer; or (b) that would cause the proposed Transfer to be more favorable to the
Transferee than the terms set forth in the Transfer Notice, Tenant shall again submit the Transfer to Landlord for its approval and other action under this
Article (including, without limitation, exercise any of recapture rights Landlord may have under this Lease).

 
14.5       Transfer Premium. If Landlord consents to a Transfer, Tenant shall pay to Landlord fifty percent (50%) of any Transfer Premium received

by Tenant. “Transfer Premium” shall mean (a) all rent, additional rent or other consideration payable by such Transferee in excess of the Rent payable by
Tenant under this Lease on a per rentable square foot basis; (b) all key money and bonus money paid by Transferee; and (c) any payment in excess of fair
market value for services or furniture rental rendered by Tenant to Transferee. The “Transfer Premium” shall (i) be reduced by all out-of-pocket expenses
incurred by Tenant in connection with the Transfer, such as customary brokerage commissions and reasonable attorneys’ fees and the cost of any alterations
made by Tenant as consideration for such Transfer; and (ii) shall not include any compensation for the fair market value of Tenant’s Property nor
reasonable compensation for the sale of Tenant’s business that is not attributable to the value of Tenant’s leasehold interest hereunder. Such reductions and
exclusions in clauses (i) and (ii) are referred to hereafter as (“Transfer Premium Reductions”). Tenant shall pay the Transfer Premium to Landlord within
five (5) days following receipt by Tenant. Tenant shall furnish upon Landlord’s request a complete statement setting forth in detail the computation of any
Transfer Premium. Within ninety (90) days following the date of the Transfer, Landlord
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shall have the right at all reasonable times to audit the books, records and papers of Tenant relating to any Transfer as necessary to confirm the calculation
of the Transfer Premium. If the Transfer Premium shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency,
together with interest thereon at the Interest Rate and, if understated by more than five percent (5%), Landlord’s costs of such audit. Notwithstanding the
foregoing, Tenant shall not be required to pay any Transfer Premium in connection with any Permitted Transfer.

 
14.6       Recapture. Notwithstanding anything to the contrary contained in this Article, Landlord shall have the option, by giving notice to Tenant

within twenty (20) days after receipt of any Transfer Notice, to recapture the Subject Space; provided, however, in the case of a subletting, Landlord may
not exercise such recapture right unless the Subject Space is comprised of all of the Premises. Such recapture notice shall cancel and terminate this Lease
with respect to the Subject Space as of the effective date of the proposed Transfer. In the event of a recapture by Landlord, if this Lease shall be canceled
with respect to less than the entire Premises, the Rent reserved herein shall be prorated on the basis of the Rentable Area retained by Tenant in proportion to
the Rentable Area of the Premises, and this Lease as so amended shall continue thereafter in full force and effect. Notwithstanding anything to the contrary
in this Section 14.6, Landlord shall not have the right to recapture the Premises with respect to any Permitted Transfer. Upon request of either party, the
parties shall execute written confirmation of the foregoing.

 
Notwithstanding the foregoing, if Landlord elects to recapture the Subject Space, Tenant may, within ten (10) days after Tenant’s receipt of

Landlord’s notice thereof, deliver written notice to Landlord indicating that Tenant is rescinding its request for consent to the proposed Transfer, in which
case such Transfer shall not be consummated and this Lease shall remain in full force and effect as to the portion of the Premises that was the subject of the
Transfer. Tenant’s failure to so notify Landlord in writing within said ten (10) day period shall be deemed to constitute Tenant’s election to allow Landlord
to recapture the Subject Space.

 
14.7       Effect of Transfer. If Landlord consents to a Transfer, (a) no terms or conditions of this Lease shall be deemed to have been waived or

modified; (b) such consent shall not be deemed consent to any further Transfer; (c) no Transfer shall be valid, and no Transferee shall take possession of the
Premises, until an executed counterpart of all documentation pertaining to the Transfer has been delivered to Landlord; and (d) no Transfer shall relieve
Tenant or any Guarantor from primary liability under this Lease. The acceptance of Rent by Landlord from any party shall not be deemed to be a waiver of
Landlord of any provision hereof. In the event of Default by a Transferee in the performance of any of the terms hereof, Landlord may proceed directly
against Tenant without the necessity of exhausting remedies against such Transferee. Landlord may consent to subsequent assignments of the Lease or
sublettings or amendments or modifications to the Lease by Transferees without notifying Tenant, and without obtaining its consent thereto, and any such
actions shall not relieve Tenant of liability under this Lease and Tenant hereby consents to all or any of the foregoing. Any Transfer for which Landlord’s
consent is required but not obtained pursuant hereto shall constitute a Default under this Lease (i.e., beyond any applicable notice and cure period) and shall
be void.

 
14.8       Tenant Remedy for Landlord Refusal to Consent. Landlord and Tenant expressly agree that if the arbitrator (pursuant to the arbitration

provision below) determines that Landlord unreasonably withheld consent to a proposed Transfer, Tenant’s sole and exclusive remedies therefor shall be
(A) the consummation of such proposed Transfer (subject to the parties’ execution of a consent agreement in a form and substance reasonably acceptable to
the parties), and/or (B) seeking compensatory (but not consequential) monetary damages. Except as provided in the immediately preceding sentence,
Tenant hereby waives, relinquishes and releases any and all rights to damages of any kind (other than attorneys’ fees to which Tenant is entitled under
Section 30.6 below), or the right to terminate this Lease under Section 1995.310 of the California Civil Code, and under all similar Laws now or hereafter
in effect.

 

-30- 



 
If Tenant disputes the reasonableness of Landlord’s withholding of consent to any Transfer, then, Tenant may, as the sole method for resolving

such dispute, submit such dispute to the American Arbitration Association (“AAA”) for resolution in Santa Clara, California in accordance with the
Commercial Arbitration Rules (Expedited Procedures) of the AAA (except that the terms of this Article shall supersede any conflicting or otherwise
inconsistent rules) within fifteen (15) days after Tenant’s receipt of Landlord’s notice of its withholding of consent to the Transfer in question. If Tenant
does not submit such dispute to arbitration within such fifteen (15) day period, Tenant shall be deemed to have accepted Landlord’s withholding of consent
to the Transfer in question as reasonable. Provided the rules and regulations of the AAA so permit the following time periods shall apply (and if such rules
and regulations do not so permit, the applicable time period set forth in such rules and regulations shall apply): (A) the AAA shall, within two (2) Business
Days after such submission or application, select a single arbitrator having at least ten (10) years’ experience in leasing and management of commercial
properties similar to the Building; (B) the arbitration shall commence two (2) Business Days thereafter and shall be limited to a total of seven (7) hours on
the date of commencement until completion, with each party having no more than a total of two (2) hours to present its case and to cross-examine or
interrogate persons supplying information or documentation on behalf of the other party; and (C) the arbitrator shall make a determination within three (3)
Business Days after the conclusion of the presentation of Landlord’s and Tenant’s cases, which determination shall be limited solely to a decision as to
whether or not Landlord acted reasonably in withholding its consent to the Transfer in question. The arbitrator’s determination shall be final and binding
upon the parties, whether or not a judgment shall be entered in any court. All actions necessary to implement such decision shall be undertaken as soon as
possible, but in no event later than ten (10) Business Days after the rendering of such decision. The arbitrator’s determination may be entered by either
party in any court having jurisdiction thereof. All fees payable to the AAA for services rendered in connection with the resolution of the dispute shall be
paid by the unsuccessful party. Tenant hereby expressly acknowledges and agrees that (i) arbitration under this paragraph shall apply only to the issue of
whether or not Landlord reasonably withheld consent to a Transfer, and (ii) in no event shall any other issue or dispute under this Lease, including without
limitation, a Default, be subject to resolution by arbitration pursuant to this paragraph.

 
ARTICLE 15

DESTRUCTION OR DAMAGE
 

15.1       Landlord Termination Rights. If the Premises or any portion of the Project necessary for Tenant’s occupancy is damaged by fire,
earthquake, terrorism, act of war, act of God, the elements or other casualty, then Landlord may terminate this Lease upon notice given to Tenant within
sixty (60) days after the date of such casualty, effective as of the date of the casualty if (a) in Landlord’s opinion, repairs cannot be completed within one
hundred eighty (180) days; (b) the Premises or any portion of the Project necessary for Tenant’s occupancy is damaged during the final twelve (12) months
of the Term to the extent that, in Landlord’s opinion, repair thereof cannot be completed within sixty (60) days, unless Tenant shall exercise its next
available extension option (if any) within ten (10) days following receipt of Landlord’s termination notice and Landlord does not elect to terminate this
Lease pursuant to one of the other subsections herein within ten (10) days of such exercise; (c) the insurance proceeds available to Landlord (with any
deductibles thereunder considered “available”) are not sufficient to complete repair or restoration; or (d) Tenant is in Default under this Lease.
Notwithstanding the foregoing, Landlord shall not have the right to terminate the Lease pursuant to subsection (c) above if the cost to repair the damage to
the Premises would be more than the amount of the available insurance proceeds plus $300,000.

 
15.2       Repairs. If this Lease is not terminated as provided above, it shall continue in full force and effect, and Landlord shall promptly and

diligently, subject to reasonable delays for insurance adjustment, and subject to all other terms of this Article, restore the Premises, the Common Areas and
the portions of the Project serving the Premises and Tenant shall assign to Landlord all insurance proceeds payable to
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Tenant as to the Tenant Improvements and any Alterations to be used solely for restoring such Tenant Improvements and Alterations (and not the Building
or Project in general); provided that if the cost of the restoration of the Tenant Improvements and any Alterations by Landlord exceeds the amount of
Tenant’s insurance proceeds therefor, as assigned by Tenant to Landlord, such excess shall be paid by Tenant (“Tenant’s Contribution”) to Landlord prior
to Landlord’s restoration thereof. Notwithstanding the foregoing, Tenant may elect to modify or otherwise reduce the scope of such Tenant Improvements
or Alterations so as to minimize any Tenant’s Contribution. Subject to the foregoing, such restoration shall be to substantially the same condition of such
items as prior to the casualty, except for modifications (a) required by Law; or (b) to the Common Areas reasonably deemed desirable by Landlord, and
which are consistent with the character of the Project. No such modifications shall materially impair use of or access to the Premises and any Common
Areas serving the Premises. Tenant shall be responsible, at its sole cost and expense, for the repair, restoration, and replacement of Tenant’s Property.
Landlord shall not be liable for any loss of business, inconvenience, or annoyance arising from any casualty or any repair or restoration of any portion of
the Premises or the Project as a result of any damage from any casualty. All work by Tenant shall be subject to the terms and conditions of Article 11.

 
15.3       Tenant’s Termination Rights. If Landlord does not elect to terminate this Lease pursuant to Landlord’s termination right as provided

above, and the repairs cannot be completed within one hundred eighty (180) days after being commenced (the “Repair Period”) as determined by an
architect or contractor designated by Landlord, Tenant may elect, no earlier than sixty (60) days after the date of the casualty and not later than ninety (90)
days after the date of such casualty, to terminate this Lease by notice to Landlord, effective as of the date specified in the notice, which date shall not be
less than thirty (30) days nor more than sixty (60) days after such notice. In addition, in the event that the Premises is destroyed or damaged to any
substantial extent during the last twelve (12) months of the Term, then Tenant shall have the option to terminate this Lease by giving notice to Landlord
within thirty (30) days after such casualty, in which event this Lease shall cease and terminate as of the date of such notice. Tenant shall also have the right
to terminate this Lease if Landlord does not complete repairs within the Repair Period by thirty (30) days’ notice to Landlord after the expiration of the
Repair Period; provided however, if Landlord completes repair within such thirty (30) day period, such termination shall be nullified and this Lease shall
continue in full force and effect. If this Lease is terminated pursuant to Section 15.1 above or this Section 15.3, Tenant shall have no obligation to pay for
any repairs or insurance deductibles nor shall Tenant have any obligation to restore any portion of the Premises.

 
15.4       Apportionment of Rent. Upon any termination of this Lease pursuant to this Article, Tenant shall pay the Rent, properly apportioned up to

such date of termination, and both parties hereto shall thereafter be freed and discharged of all further obligations hereunder, except as provided for in
provisions of this Lease that by their terms survive the expiration or earlier termination of this Lease.

 
15.5       Abatement. The Rent shall abate on an equitable basis to the extent Tenant’s use of the Premises is impaired, commencing with the date

of the casualty and continuing until completion of the repairs required of Landlord; provided that if the damage is due to the gross negligence or willful
misconduct of any Tenant Related Party, Rent shall only abate to the extent the same is covered by rent loss insurance, if any, carried by Landlord.

 
15.6       Express Agreement. This Lease shall be considered an express agreement governing any case of damage to or destruction of the Premises,

the Building, or the Project by fire or other casualty; and any present or future Law that purports to govern the rights of Landlord and Tenant in such
circumstances in the absence of express agreement is hereby waived by the parties and shall have no application. As a material inducement to Landlord’s
entering into this Lease, Tenant irrevocably waives and releases the provisions of California Civil Code Sections 1932(2) or 1933(4), as the same may be
amended or re-codified or any similar or successor Law now or hereafter in effect, that would permit termination or
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automatically terminate this Lease or otherwise be contrary to the provisions of this Article in the event of any damage or destruction.

 
ARTICLE 16

EMINENT DOMAIN
 

16.1       Entire Premises. If the whole of the Premises is lawfully taken by condemnation or in any other manner for any public or quasi-public
purpose, this Lease shall terminate as of the earlier of the date of the date title vests or the date possession is given, and Rent shall be prorated to such date.

 
16.2       Partial Condemnation. If less than the whole of the Premises is so taken, this Lease shall be unaffected by such taking, except that

(a) Landlord and Tenant shall each have the right to terminate this Lease by notice to the other given within ninety (90) days after the date of such taking if
twenty-five percent (25%) or more of the Premises is taken and the remaining area of the Premises is not reasonably sufficient for Tenant to continue
operation of its business; and (b) Landlord shall have the right to terminate this Lease by notice to Tenant given within ninety (90) days after the date of
such taking if such taking renders the remainder of the Project unusable as a multi-tenant office park. If either Landlord or Tenant so elects to terminate this
Lease, this Lease shall terminate on the thirtieth (30th) day after either such notice. Rent shall be prorated to the date of such termination. If this Lease
continues in force upon such partial taking, the Base Rent and Tenant’s Proportionate Share shall be equitably adjusted according to the remaining Rentable
Area of the Premises and the Project. This Lease shall be considered an express agreement governing any condemnation of the Premises, the Building or
the Project, and Tenant agrees that its rights to terminate this Lease are governed by this Article. Tenant hereby waives, releases and relinquishes all rights
it may have to terminate this Lease following a condemnation under Section 1265.130 of the California Code of Civil Procedure, or any similar Laws now
or hereafter in effect.

 
16.3       Proceeds of Award. In the event of any taking, partial or whole, all of the proceeds of any award, judgment, or settlement payable by the

condemning authority shall be the exclusive property of Landlord, whether awarded as compensation for the damages to Landlord’s or Tenant’s interest in
the Premises and whether or not awarded as compensation for diminution in value of the leasehold or to the fee of the Premises, and Tenant hereby assigns
to Landlord all of its right, title, and interest in any award, judgment, or settlement from the condemning authority. Tenant, however, shall have the right, to
the extent that Landlord’s award is not reduced or prejudiced, to claim from the condemning authority (but not from Landlord) such compensation as may
be recoverable by Tenant in its own right for relocation expenses and damage to Tenant’s Property.

 
16.4       Repairs. In the event of a partial taking of the Premises that does not result in a termination of this Lease, Landlord shall restore the

remaining portion of the Premises as nearly as practicable to its condition prior to the condemnation or taking. Tenant shall be responsible at its sole cost
and expense for the repair, restoration, and replacement of Tenant’s Property.

 
ARTICLE 17

INDEMNIFICATION, WAIVER, RELEASE AND LIMITATION OF LIABILITY
 

17.1       Tenant’s Indemnity. Except for any injury or damage to persons or property on the Premises that is proximately caused by or results
proximately from negligence or willful misconduct of Landlord, Tenant will and does hereby indemnify, defend and hold harmless the Landlord Related
Parties against and from any and all Claims that may be imposed upon, incurred by, or asserted against Landlord or any of the Landlord Related Parties and
arising, directly or indirectly, out of or in connection with: (a) any occurrence in the Premises; (b) any failure on the part of Tenant to perform or comply
with any of the covenants, agreements, terms or conditions contained in this Lease; and (c) the negligence or willful
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misconduct of any Tenant Related Party. At Landlord’s request, Tenant shall, at Tenant’s expense and by counsel selected by Landlord, defend Landlord in
any action or proceeding arising from any such Claim and shall indemnify Landlord against all costs, reasonable attorneys’ fees, expert witness fees, and
any other expenses incurred in such action or proceeding.

 
17.2       Assumption of Risk. Tenant hereby assumes all risk of damage or injury to any person or property in, on, or about the Premises from any

cause other than the negligence or willful misconduct of Landlord. Tenant agrees that no Landlord Related Parties will be liable for any loss, injury, death,
or damage to persons or property resulting from any of the following, except to the extent the same is due to the negligence or willful misconduct of any
Landlord Related Party: (a) theft; (b) Force Majeure; (c) any accident or occurrence in the Premises or any other portion of the Project caused by the
Premises or any other portion of the Project being or becoming out of repair or by the obstruction, breakage or defect in or failure of equipment, pipes,
sprinklers, wiring, plumbing, heating, ventilation and air-conditioning or lighting fixtures of the Building or the Project or by broken glass or by the
backing up of drains, or by gas, water, steam, electricity or oil leaking, escaping or flowing into or out of the Premises; (d) construction, repair or alteration
of any other premises in the Project or the Premises; (e) business interruption or loss of use of the Premises; (f) any diminution or shutting off of light, air
or view by any structure erected on the Land or any land adjacent to the Project, even if Landlord is the adjacent land owner; (g) mold or indoor air quality;
or (h) any acts or omissions of any other tenant, occupant or visitor of the Project. In no event shall Landlord be liable for indirect, consequential, or
punitive damages, including, without limitation, any damages based on lost profits. None of the foregoing shall be considered a constructive eviction of
Tenant, nor shall the same entitle Tenant to an abatement of Rent.

 
17.3       Limitation of Landlord Liability. No Landlord Related Party shall have any personal liability with respect to any of the provisions of the

Lease, or the Premises. If Landlord is in breach or default with respect to Landlord’s obligations under the Lease, Tenant shall look solely to the amount of
the equity interest of Landlord in the Project, including rent, insurance, condemnation and sales proceeds, for the satisfaction of Tenant’s remedies or
judgments. No other real, personal, or mixed property of any Landlord Related Parties, wherever situated, shall be subject to levy to satisfy such judgment.
Upon any Transfer of Landlord’s interest in this Lease or in the Project, and the written assumption of such transfer of Landlord’s obligations hereunder by
the transferee, the transferring Landlord shall have no liability or obligation for matters arising under this Lease from and after the date of such Transfer.

 
ARTICLE 18
INSURANCE

 
18.1       Landlord Required Coverage. Landlord shall procure and maintain during the Term, (i) a policy or policies of “all risk” property

insurance covering the Project in the amount of the full replacement value thereof (excluding portions of the Project Tenant is required to insure under
Section 18.2.2), (ii) commercial general liability insurance, (iii) business income/rental value insurance, and (iv) any other insurance deemed appropriate by
Landlord or its Mortgagee. Such insurance shall be in such amounts, from such companies, and on such terms and conditions as Landlord or its Mortgagee
may deem appropriate from time to time, so long as such amounts, terms and conditions shall be generally consistent with the amounts, terms and
conditions carried by other institutional landlords of projects similar to the Project in the greater Santa Clara area. All insurance maintained by Landlord
shall be in addition to, and not in lieu of, the insurance required to be maintained by Tenant hereunder. Landlord shall cause its respective insurance
policy(ies) to be endorsed, if necessary, to waive subrogation.

 
18.2       Tenant Required Coverage. Tenant shall maintain the following coverages in the following amounts.
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18.2.1       Commercial General Liability Insurance covering Tenant against any claims or suits arising out of bodily injury, death,

personal injury or property damage arising out of Tenant’s operations, assumed liabilities or use of the Premises, for limits of liability not less than Two
Million and No/100 Dollars ($2,000,000.00) per occurrence and Five Million and No/100 Dollars ($5,000,000.00) annual general aggregate (these limits
may be achieved by a combination of a primary policy and a “follow form” excess or umbrella liability policy).

 
18.2.2       Commercial Property Insurance covering (a) Tenant’s Property, and (b) any improvements and Alterations, including the

Tenant Improvements, made by Tenant or at Tenant’s request. Such insurance shall include a waiver of subrogation endorsement in favor of Landlord and
shall be written on a “Causes of Loss — Special Form” basis (or its equivalent), for the full replacement cost (as reasonably approved by Landlord) without
deduction for depreciation, and shall include coverage for theft, vandalism, malicious mischief and sprinkler leakage. Such policy shall have a deductible
not greater than Thirty Five Thousand and No/100 Dollars ($35,000.00). The proceeds of such insurance may be used for the repair or replacement of the
property so insured. Upon termination of this Lease following a casualty as set forth herein any proceeds under (a) shall be paid to Tenant and any proceeds
under (b) in excess of Tenant’s unamortized cost associated therewith shall be paid by Tenant to Landlord. Tenant shall have no obligation to carry
earthquake insurance covering Tenant’s Property or any improvements and Alterations, including the Tenant Improvements, made by Tenant or at Tenant’s
request.

 
18.2.3       Business Income and Extra Expense insurance (or its equivalent) in such amounts as will reimburse Tenant for direct or

indirect loss of earnings attributable to all perils commonly insured against by prudent tenants or attributable to prevention of access to the Premises or to
the Project as a result of such perils, for a period of not less than twelve (12) months. Such insurance shall include a waiver of subrogation endorsement in
favor of Landlord.

 
18.2.4       Statutory worker’s compensation (which policy shall include a waiver of subrogation endorsement in favor of Landlord.

Tenant shall provide Landlord with a copy of such endorsement concurrent with providing its evidence of insurance required under Section 18.4 below),
together with employer’s liability/employer’s indemnity coverage at limits of:

 
$1,000,000 Each Accident
 
$1,000,000 Each Employee by Disease
 
$1,000,000 Policy Limit by Disease
 

18.3       Form of Policies. The insurance required by Section 18.2.1 above shall (a) name Landlord, Landlord’s property management agent, and at
Landlord’s request, any Mortgagee, each as an additional insured by endorsement(s) reasonably acceptable to Landlord; (b) cover, to the extent insurable,
Tenant’s indemnity obligations under this Lease; (c) be issued by an insurance company having an A.M. Best rating of not less than A- VII or that is
otherwise reasonably acceptable to Landlord; (d) be primary, not contributing with, and not in excess of, coverage that Landlord may carry; and (e) contain
a separation of insureds provision and no insured vs. insured exclusion or limitation. Tenant agrees that it shall (x) cause such policies to be endorsed to
provide thirty (30) days’ prior written notice by the insurer(s) to Landlord in the event said insurance is cancelled (ten (10) days’ prior written notice in the
event of cancellation for non-payment of premium), and (y) provide thirty (30) days’ prior written notice to Landlord in the event said insurance shall be
canceled, non-renewed or coverage reduced.

 
18.4       Evidence of Insurance. Tenant shall deliver a certificate of insurance, together with additional insured and waiver of subrogation

endorsements, all of which shall be reasonably acceptable to Landlord, evidencing the existence and amount of each insurance policy required hereunder
on or before the Early Possession Date. Tenant shall furnish Landlord with renewals, certificates, or “binders” at least
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ten (10) days prior to the expiration thereof. Tenant agrees that, if Tenant does not obtain and maintain such insurance, Landlord may (but shall not be
required to) after five (5) Business Days’ notice to Tenant during which time Tenant does not supply Landlord evidence of the required insurance, at
Landlord’s option, procure said insurance on Tenant’s behalf and charge Tenant the premiums therefor, payable upon demand. Tenant shall have the right to
provide the insurance required hereunder pursuant to blanket policies obtained by Tenant, provided such blanket policies afford coverage as required by
this Lease.

 
18.5       Intentionally Omitted.
 
18.6       Independent Obligations. Tenant acknowledges and agrees that Tenant’s insurance obligations under this Lease are independent of

Tenant’s indemnity obligations, liabilities and duties under this Lease.
 
18.7       Waiver of Subrogation. Anything in this Lease to the contrary notwithstanding, Landlord and Tenant each hereby waives any and all

rights of recovery, claim, action or cause of action against the other for any loss or damage to any property of Landlord or Tenant, arising from any cause
that (a) would be insured against under the terms of any property insurance or business interruption insurance required to be carried hereunder; or (b) is
insured against under the terms of any property insurance or business interruption insurance actually carried, regardless of whether the same is required
hereunder. The foregoing waiver shall apply regardless of the cause or origin of such claim, including but not limited to the negligence of a party, or such
party’s agents, officers, employees or contractors. The foregoing waiver shall not apply if it would have the effect, but only to the extent of such effect, of
invalidating any insurance coverage of Landlord or Tenant. The foregoing waiver shall also apply to any deductible and/or self-insured retention, as if the
same were a part of the insurance recovery.

 
ARTICLE 19

DEFAULT
 

19.1       Tenant’s Default. A “Default” shall mean the occurrence of any one or more of the following events:
 

19.1.1       Tenant’s failure to pay any Rent when due, where such failure shall continue for a period of three (3) Business Days after
notice thereof from Landlord to Tenant. In the event that Landlord serves Tenant with a Notice to Pay Rent or Quit pursuant to applicable Unlawful
Detainer statutes, such Notice to Pay Rent or Quit shall also constitute the notice required by this subsection.

 
19.1.2       If any representation or warranty made by Tenant to Landlord in this Lease is false in any material respect when made.
 
19.1.3       Tenant fails to deliver any estoppel certificates or subordination agreements within five (5) days after Tenant’s receipt of

written notice that Tenant failed to deliver such estoppel certificates or subordination agreements within the periods set forth in this Lease.
 
19.1.4       The levy of a writ of attachment or execution on this Lease.
 
19.1.5       Tenant’s general assignment for the benefit of creditors or arrangement, composition, extension, or adjustment with its

creditors.
 
19.1.6       Tenant becomes insolvent or bankrupt or admits in writing its inability to pay its debts as they mature.
 

-36- 



 
19.1.7       Proceedings for the appointment of a trustee, custodian or receiver of Tenant or for all or a part of Tenant’s property are filed

by or against Tenant and, if filed against Tenant involuntarily, are not dismissed within sixty (60) days of filing.
 
19.1.8       Proceedings in bankruptcy, or other proceedings for relief under any law for the relief of debtors, are instituted by or against

Tenant, and, if instituted against Tenant involuntarily, are not dismissed within sixty (60) days of filing.
 
19.1.9       Intentionally Omitted.
 
19.1.10       Tenant fails to perform any other covenant, condition or agreement contained in this Lease not covered by the preceding

subsections, where such failure continues for thirty (30) days after notice thereof from Landlord to Tenant, or such additional period as is reasonably
necessary to effect cure, provided Tenant commences cure within such thirty (30) day period and diligently pursues the same to completion.

 
19.1.11       Tenant shall repeatedly fail to pay Rent when due, whether or not Tenant shall timely cure any such payment default. For the

purposes of this subsection, the failure of Tenant to pay Rent when due three (3) times during any Lease Year shall constitute a repeated default.
 

Any notice periods provided for under this Section shall run concurrently with any statutory notice periods and any notice given hereunder may be
given simultaneously with or incorporated into any such statutory notice.

 
19.2       Landlord’s Default. Tenant shall promptly notify Landlord of the need for any repairs or action with respect to other matters that are

Landlord’s obligation under this Lease. If Landlord fails to perform any covenant, condition, or agreement contained in this Lease within thirty (30) days
after receipt of notice from Tenant, or if such default cannot reasonably be cured within thirty (30) days, and if Landlord fails to commence to cure within
such thirty (30) day period or to diligently prosecute the same to completion, then subject to the other limitations set forth elsewhere in this Lease, Landlord
shall be liable to Tenant for any damages sustained by Tenant as a result of Landlord’s breach; provided that in no event shall (a) Landlord be liable for
indirect, consequential or punitive damages, including without limitation, any damages based on lost profits; or (b) Tenant have the right to terminate this
Lease on account of a Landlord default. Tenant shall have the right to withhold, reduce or offset any amount resulting from Landlord’s default against any
payments of Rent or any other charges due and payable under this Lease only after Tenant has obtained a final, non-appealable judgment against Landlord
for the amount due.

 
In addition, if Landlord has not timely paid to Tenant all or any portion of the Allowance and Landlord’s ADA Reimbursement (as defined in

Exhibit E) as and when required under Exhibit E and any such amounts remain unpaid thirty (30) days after such amounts were due, then provided Tenant
has given Landlord at least ten (10) days prior written notice of the failure to timely pay such amounts, Tenant shall have the right to offset such unpaid
amounts against Tenant’s Base Rent and Tenant’s Cost Allocation obligations accruing under this Lease (or as provided in Landlord’s consent to Tenant’s
obligations under the Sublease, if applicable) until the entire Allowance and Landlord’s ADA Reimbursement payable to Tenant has been fully received by
Tenant (either by way of payment from Landlord or credited against Tenant’s Base Rent and Tenant’s Cost Allocation).

 
ARTICLE 20

LANDLORD REMEDIES AND DAMAGES
 

20.1       Remedies. In the event of a Default, then in addition to any other rights or remedies Landlord may have at law or in equity, Landlord shall
have the right, at Landlord’s option, without further
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notice or demand of any kind, to do any or all of the following without prejudice to any other remedy that Landlord may have:

 
20.1.1       Terminate this Lease and Tenant’s right to possession of the Premises by giving notice to Tenant. Tenant shall immediately

surrender the Premises to Landlord, and if Tenant fails to do so, Landlord may re-enter the Premises and take possession thereof and expel or remove
Tenant and any other party who may be occupying the Premises, or any part, thereof, whereupon Tenant shall have no further claim to the Premises or
under this Lease.

 
20.1.2       Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after

lessee’s breach and abandonment and recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable limitations).
Accordingly, if Landlord does not elect to terminate this Lease on account of any Default, Landlord may, from time to time, without terminating this Lease,
enforce all of its rights and remedies under this Lease, including the right to recover all Rent as it becomes due.

 
20.1.3       Without any further notice or demand, Landlord may enter upon the Premises, if necessary, without being liable for

prosecution or claim for damages therefor, and do whatever Tenant is obligated to do under the terms of the Lease. Tenant agrees to reimburse Landlord on
demand for any reasonable expenses that Landlord may incur in effecting compliance with Tenant’s obligations under the Lease. Tenant further agrees that
Landlord shall not be liable for any damages resulting to Tenant from such action, unless caused by the gross negligence or willful misconduct of Landlord
(but subject to the other limitations on Landlord’s liability set forth in this Lease). Notwithstanding anything herein to the contrary, Landlord will have no
obligation to cure any Default of Tenant.

 
20.1.4       Landlord shall at all times have the right, without prior demand or notice except as required by Law, to seek any declaratory,

injunctive or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a violation or breach of any provision hereof, without the
necessity of proving the inadequacy of any legal remedy or irreparable harm.

 
20.1.5       To the extent permitted by applicable Law, Landlord shall have the right, without notice to Tenant, to change or re-key all

locks to entrances to the Premises, and Landlord shall have no obligation to give Tenant notice thereof or to provide Tenant with a key to the Premises.
 
20.1.6       The rights given to Landlord in this Article are cumulative and shall be in addition and supplemental to all other rights or

remedies that Landlord may have under this Lease and under applicable Laws or in equity.
 

20.2       Damages. Should Landlord elect to terminate this Lease or Tenant’s right to possession under the provisions above, Landlord may recover
the following damages from Tenant:

 
20.2.1       Past Rent. The worth at the time of the award of any unpaid Rent that had been earned at the time of termination; plus
 
20.2.2       Rent Prior to Award. The worth at the time of the award of the amount by which unpaid Rent that would have been earned

after termination until the time of the award exceeds the amount of the rental loss that Tenant proves could have been reasonably avoided; plus
 
20.2.3       Rent After Award. The worth at the time of the award of the amount by which the unpaid Rent for the balance of the Term after

the time of award exceeds the amount of the rental loss that Tenant proves could have been reasonably avoided, if any; plus
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20.2.4       Proximately Caused Damages. Any other amount necessary to compensate Landlord for all detriment proximately caused by

Tenant’s failure to perform its obligations under this Lease or that in the ordinary course of things would be likely to result therefrom, including, but not
limited to, any costs or expenses (including, without limitation, reasonable attorneys’ fees), incurred by Landlord in (a) retaking possession of the Premises;
(b) maintaining the Premises after Default; (c) preparing the Premises or any portion thereof for reletting to a new tenant, including, without limitation, any
repairs or alterations, whether for the same or a different use; and (d) reletting the Premises, including but not limited to, advertising expenses, brokers’
commissions and fees, but only to the extent allocable to the remaining Term of this Lease).

 
20.2.5       Other Damages. At Landlord’s election, such other amounts in addition to or in lieu of the foregoing as may be permitted from

time to time by Law.
 

As used in Sections 20.2.1 and 20.2.2, the phrase “worth at the time of the award” shall be computed by adding interest on all such sums from the
date when originally due at the Interest Rate. As used in Section 20.2.3, the phrase “worth at the time of the award” shall be computed by discounting the
sum in question at the Federal Reserve rate promulgated by the Federal Reserve office for the district in which the Project is located, plus one percent (1%).

 
20.3       Intentionally Omitted.
 
20.4       No Termination. A termination of this Lease by Landlord or the recovery of possession of the Premises by Landlord or any voluntary or

other surrender of this Lease by Tenant or a mutual cancellation thereof, shall not work a merger and shall at the option of Landlord, terminate all or any
existing franchises or concessions, licenses, permits, subleases, subtenancies or the like between Tenant and any third party with respect to the Premises, or
may, at the option of Landlord, operate as an assignment to Landlord of Tenant’s interest in same. Following a Default, Landlord shall have the right to
require any subtenants to pay all sums due under their subleases directly to Landlord.

 
20.5       Waiver of Demand and Notice. All demands for Rent and all other demands, notices and entries, whether provided for under common law

or otherwise, that are not expressly required by the terms hereof, are hereby waived by Tenant. Notwithstanding the foregoing waiver of notices, Landlord
may elect to serve such notices (including statutory notices) and combine such notices with any notices required under the provisions of this Lease.

 
20.6       Waiver of Redemption. Tenant hereby waives, relinquishes and releases for itself and for all those claiming under Tenant any right of

occupancy of the Premises following termination of this Lease as a result of Tenant’s Default, and any right to redeem or reinstate this Lease by order or
judgment of any court or by any legal process or writ under present or future Laws, including without limitation, California Code of Civil Procedure
Sections 473 and 1179, and California Civil Code Section 3275.

 
20.7       Deficiency. If it is necessary for Landlord to bring suit in order to collect any deficiency, Landlord shall have the right to allow such

deficiencies to accumulate and to bring an action on several or all of the accrued deficiencies at one time. Any such suit shall not prejudice in any way the
right of Landlord to bring a similar action for any subsequent deficiency or deficiencies.

 
20.8       Counterclaim. Tenant hereby waives any right to plead any non-mandatory counterclaim, non-mandatory offset or non-mandatory

affirmative defense in any action or proceedings brought by Landlord against Tenant for the recovery of possession based upon the non-payment of Rent or
any other Default. The foregoing shall not, however, be construed as a waiver of Tenant’s right to assert any claim in a separate action brought by Tenant
against Landlord.
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ARTICLE 21

BANKRUPTCY
 

21.1       . In the event a petition is filed by or against Tenant under the Bankruptcy Code, Tenant, as debtor and debtor in possession, and any
trustee who may be appointed agree to adequately protect Landlord as follows:

 
21.1.1       to pay monthly in advance on the first day of each month as reasonable compensation for use and occupancy of the Premises

an amount equal to all Rent due pursuant to this Lease;
 
21.1.2       to perform each and every obligation of Tenant under this Lease until such time as this Lease is either rejected or assumed by

order of a court of competent jurisdiction;
 
21.1.3       to determine within one hundred twenty (120) days after the filing of such petition whether to assume or reject this Lease;
 
21.1.4       to give Landlord at least thirty (30) days’ prior notice, unless a shorter period is agreed to in writing by the parties, of any

proceeding relating to any assumption of this Lease;
 
21.1.5       to give at least thirty (30) days’ prior notice of any vacation or abandonment of the Premises, any such vacation or

abandonment to be deemed a rejection of this Lease; and
 
21.1.6       to do all other things to benefit Landlord otherwise required under the Bankruptcy Code. This Lease shall be deemed rejected

in the event of the failure to comply with any of the above.
 

21.2       . In order to provide Landlord with the assurance contemplated by the Bankruptcy Code, the following obligations must be fulfilled, in
addition to any other reasonable obligations that Landlord may require, before any assumption of this Lease is effective: (a) all monetary Defaults under
this Lease must be cured within ten (10) days after the date of assumption; (b) all other Defaults (other than those arising solely on account of the
bankruptcy filing) must be cured within fifteen (15) days after the date of assumption; (c) all actual monetary losses incurred by Landlord (including, but
not limited to, reasonable attorneys’ fees) must be paid to Landlord within ten (10) days after the date of assumption; and (d) Landlord must receive within
ten (10) days after the date of assumption a security deposit in the amount of six (6) months’ Base Rent and an advance prepayment of three (3) months’
Base Rent.

 
21.3       . In the event this Lease is assumed in accordance with the requirements of the Bankruptcy Code and this Lease, and is subsequently

assigned, then, in addition to any other reasonable obligations that Landlord may require and in order to provide Landlord with the assurances
contemplated by the Bankruptcy Code, Landlord must be provided with (a) a financial statement of the proposed assignee prepared in accordance with
generally accepted accounting principles consistently applied, though on a cash basis, which reveals a net worth in an amount sufficient, in Landlord’s
reasonable judgment, to assure the future performance by the proposed assignee of Tenant’s obligations under this Lease; or (b) a written guaranty by one
or more guarantors with financial ability sufficient to assure the future performance of Tenant’s obligations under this Lease, such guaranty to be in form
and content satisfactory to Landlord and to cover the performance of all of Tenant’s obligations under the Lease.

 
21.4       . Neither Tenant nor any trustee who may be appointed in the event of the filing of a petition under the Bankruptcy Code shall conduct or

permit the conduct of any “fire,” “bankruptcy,” “going out of business” or auction sale in or from the Premises.
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ARTICLE 22

INTENTIONALLY OMITTED
 

ARTICLE 23
HOLDING OVER

 
If, after expiration of the Term, Tenant remains in possession of the Premises, Landlord may, at its option, serve notice upon Tenant that such hold

over constitutes either: (a) a month-to-month tenancy upon all the provisions of this Lease (except as to Term and Base Rent); or (b) a tenancy at
sufferance. If Landlord does not give said notice, Tenant’s hold over shall create a tenancy at sufferance, subjecting Tenant to all the covenants and
obligations of this Lease. In either event, the monthly installments of Base Rent shall be increased to one hundred twenty-five percent (125%) of the
monthly installments of Base Rent in effect at the expiration of the Term and, if such hold over continues past the date that is three (3) months after the
expiration of the Term, the monthly installments of Base Rent shall be increased to one hundred fifty percent (150%) of the Base Rent in effect at the
expiration of the Term. If a month-to-month tenancy is created, either party may terminate such tenancy by giving the other party at least thirty (30) days
advance notice of the date of termination. Additionally, if Tenant shall hold over without the consent of Landlord, then Tenant shall also protect, defend,
indemnify and hold Landlord harmless from all Claims resulting from retention of possession by Tenant, including, without limiting the generality of the
foregoing, any Claims made by any succeeding tenant founded upon such failure to surrender and any lost rents and profits to Landlord resulting therefrom.
The provisions of this Article shall not constitute a waiver by Landlord of any right of re-entry as otherwise available to Landlord, nor shall receipt of any
rent or any other act appearing to affirm the tenancy operate as a waiver of the right to terminate this Lease for a breach by Tenant hereof.

 
ARTICLE 24

SURRENDER OF PREMISES
 

Upon the expiration or earlier termination of this Lease, Tenant shall peaceably surrender the Premises to Landlord broom-clean and in the same
condition as on the date Tenant took possession (a) except for reasonable wear and tear, loss by fire or other casualty and loss by condemnation, the
presence of Hazardous Materials (other than those released or emitted by Tenant or any Tenant Related Party) and repairs for which Tenant is not
responsible under this Lease; and (b) with all removal, restoration and/or repairs required pursuant to Section 11.3 above and this Article 24 completed.
Tenant’s Property shall be and shall remain the property of Tenant and may be removed by Tenant at any time during the Term; provided that, if any of
Tenant’s Property is removed, Tenant shall promptly repair any damage to the Premises or to the Building resulting from such removal. If Tenant abandons
or surrenders the Premises or is dispossessed by process of law or otherwise, any of Tenant’s Property left on the Premises shall be stored and/or disposed
of in accordance with Section 1980 et seq. of the California Civil Code, or any similar Laws now or hereafter in effect. If Landlord elects to remove all or
any part of such Tenant’s Property, the reasonable cost of removal, storage and disposal of Tenant’s Property, including, without limitation, repairing any
damage to the Premises or the Building caused by such removal, shall be paid by Tenant. On the Expiration Date, Tenant shall surrender all keys, parking
cards and other means of entry to the Premises, the Building and the Project, and shall inform Landlord of the combinations and access codes for any locks
and safes located in the Premises. It is specifically agreed that any and all telephonic, coaxial, ethernet, or other computer, word processing, facsimile, or
electronic wiring (“Telecom Wiring”) and any other components of Tenant’s Telecommunications System shall be removed at Tenant’s cost at the
expiration of the Term, unless Landlord has specifically requested in writing that the Telecom Wiring shall remain, whereupon the Telecom Wiring shall be
surrendered with the Premises as Landlord’s property.
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ARTICLE 25

BROKERAGE FEES
 

Tenant warrants and represents that it has not dealt with any real estate broker or agent in connection with this Lease or its negotiation except as
set forth on the Lease Summary. Tenant shall indemnify, defend and hold Landlord harmless from any Claims for any compensation, commission, or fees
claimed by any other real estate broker or agent claiming to represent Tenant in connection with this Lease (including but not limited to any expansions of
the Premises and extensions) or its negotiation.

 
ARTICLE 26

NOTICES
 

Any notice, demand, request, consent, covenant, approval or other communication to be given by one party to the other must be in writing and
(except for statements and invoices to be given in the ordinary course hereunder, which may be sent by regular U.S. Mail) (a) delivered personally;
(b) mailed by certified United States mail, postage prepaid, return receipt requested (except for statements and invoices to be given in the ordinary course
hereunder, which may be sent by regular U.S. Mail); or (c) sent by nationally recognized overnight courier. The effective date of notice shall be (i) for any
notice delivered in person, the date of delivery; (ii) for any notice by U.S. mail, three (3) Business Days after the date of certification thereof; and (iii) for
any notice by overnight courier, the next Business Day after deposit with the courier. All notices shall be delivered or addressed to the parties at their
respective addresses set forth on the Lease Summary. Either party may change the address at which it desires to receive notice upon giving notice of such
request to the other party in the manner provided herein. When this Lease requires service of a notice, that notice shall replace rather than supplement any
equivalent or similar statutory notice, including, without limitation, any notices required under Section 1161 of the California Code of Civil Procedure, or
any similar Laws now or hereafter in effect. When a statute requires service of a notice in a particular manner, service of that notice (or the replacement
notice required by this Lease) as provided in this Article shall replace and satisfy, to the maximum extent permitted by law, the statutory service
procedures, including, without limitation, those set forth in Section 1162 of the California Code of Civil Procedure, or any similar Laws now or hereafter in
effect.

 
ARTICLE 27

INTENTIONALLY OMITTED
 

ARTICLE 28
SIGNAGE

 
28.1       . Subject to this Section 28.1, Tenant shall be entitled to install, at its sole cost and expense, one (1) sign on the exterior of the Building

identifying the name of Tenant (the “Signage”) in a location to be mutually agreed upon by Landlord and Tenant. The graphics, materials, size, color,
design, lettering, lighting (if any) and specifications of the Signage (collectively, the “Signage Specifications”) shall be subject to the prior written
approval of Landlord, which approval shall not be unreasonably withheld. In addition, the Signage and all Signage Specifications therefor shall be subject
to Tenant’s receipt of all required governmental permits and approvals, shall be subject to all applicable governmental laws and ordinances, and all
covenants, conditions and restrictions affecting the Project. Tenant hereby acknowledges that, notwithstanding Landlord’s approval of the Signage and/or
the Signage Specifications therefor, Landlord has made no representations or warranty to Tenant with respect to the probability of obtaining such approvals
and permits. In the event Tenant does not receive the necessary permits and approvals for the Signage, Tenant’s and Landlord’s rights and obligations under
the remaining provisions of this Lease shall not be affected. The cost of installation of the Signage, as well as all costs of design and construction of such
Signage and all other costs associated with such Signage, including, without limitation,
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permits, maintenance and repair, shall be the sole responsibility of Tenant. The rights to the Signage shall be personal to the Named Tenant, any Permitted
Transferee, any assignee approved by Landlord pursuant to Article 14 above and/or any subtenant leasing the entire Premises approved by Landlord
pursuant to Article 14 above, and may not be otherwise transferred. Should the Signage require maintenance or repairs as determined in Landlord’s
reasonable judgment, Landlord shall have the right to provide written notice thereof to Tenant and Tenant shall cause such repairs and/or maintenance to be
performed within thirty (30) days after receipt of such notice from Landlord at Tenant’s sole cost and expense. Should Tenant fail to perform such
maintenance and repairs within the period described in the immediately preceding sentence, Landlord shall have the right to cause such work to be
performed and to charge Tenant for the cost of such work.

 
Should the name of the Named Tenant change or should the Signage be transferred as set forth above, then the Signage may be modified at

Tenant’s sole cost and expense to reflect the new name or the name of such Permitted Transferee, provided that such name is reasonably acceptable to
Landlord, and without limiting other reasonable grounds for which Landlord may disapprove such name, Landlord may disapprove such name if it
(i) relates to an entity that is of a character or reputation, or associated with a political orientation or a faction, that is inconsistent with the quality of the
Project or would otherwise reasonably offend an institutional landlord of an office project comparable to the Project, taking into consideration the level and
visibility of such signage or (ii) causes Landlord to be in default under any lease or license with another tenant of the Project.

 
28.2       . Subject to this Section 28.2, Tenant shall be entitled, at Tenant’s sole cost and expense, install a sign panel on any of the Building’s

monument sign (the “Monument Sign”) identifying the name of Tenant (the “Sign Panel”). The graphics, materials, size, color, design, lettering, lighting
(if any), specifications of the Sign Panel (collectively, the “Sign Panel Specifications”) shall be subject to the prior written approval of Landlord, which
approval shall not be unreasonably withheld. In addition, the Sign Panel and all Sign Panel Specifications therefor shall be subject to Tenant’s receipt of all
required governmental permits and approvals, shall be subject to all applicable Laws, and all covenants, conditions and restrictions affecting the Project.
Tenant hereby acknowledges that, notwithstanding Landlord’s approval of the Sign Panel and/or the Sign Panel Specifications therefor, Landlord has made
no representations or warranty to Tenant with respect to the probability of obtaining such approvals and permits. In the event Tenant does not receive the
necessary permits and approvals for the Sign Panel, Tenant’s and Landlord’s rights and obligations under the remaining provisions of this Lease shall not be
affected. The cost of installation of the Sign Panel, as well as all costs of design and construction of such Sign Panel and all other costs associated with such
Sign Panel, including, without limitation, permits, maintenance and repair, shall be the sole responsibility of Tenant. The rights to the Sign Panel shall be
personal to the Named Tenant, any Permitted Transferee, any assignee approved by Landlord pursuant to Article 14 above and/or any subtenant leasing the
entire Premises approved by Landlord pursuant to Article 14 above, and may not be otherwise transferred. Should the Monument Sign or the Sign Panel
require maintenance or repairs as determined in Landlord’s reasonable judgment, Landlord shall have the right to provide written notice thereof to Tenant
and Tenant shall cause such repairs and/or maintenance to be performed within thirty (30) days after receipt of such notice from Landlord at Tenant’s sole
cost and expense. Should Tenant fail to perform such maintenance and repairs within the period described in the immediately preceding sentence, Landlord
shall have the right to cause such work to be performed and to charge Tenant for the cost of such work.

 
Should the name of the Named Tenant change or should the Sign Panel be transferred as set forth above, then the Sign Panel may be modified at

Tenant’s sole cost and expense to reflect the new name or the name of such Permitted Transferee, provided that such name is reasonably acceptable to
Landlord, and without limiting other reasonable grounds for which Landlord may disapprove such name, Landlord may disapprove such name if it
(i) relates to an entity that is of a character or reputation, or associated with a
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political orientation or a faction, that is inconsistent with the quality of the Project or would otherwise reasonably offend an institutional landlord of an
office project comparable to the Project, taking into consideration the level and visibility of such Sign Panel or (ii) causes Landlord to be in default under
any lease or license with another tenant of the Project.

 
28.3       . No other signage shall be permitted without the prior consent of Landlord, which consent may be withheld in Landlord’s reasonable

discretion. If Landlord grants such consent, the signage will be at Tenant’s expense. Tenant shall not affix, paint, erect, or inscribe any sign, projection,
awning, signal, or advertisement of any kind to any part of the Premises, the Building or the Project, including, without limitation, the inside or outside of
windows or doors, without the consent of Landlord, which consent may be withheld in Landlord’s reasonable discretion. Landlord shall have the right to
remove any signs or other matter installed without Landlord’s permission without being liable to Tenant by reason of such removal and to charge the
reasonable cost of removal to Tenant, payable within ten (10) days of written demand by Landlord.

 
28.4       . Any damage to any portion of the Project upon installation, maintenance, or removal of Tenant signage shall be Tenant’s sole

responsibility. Upon removal of Tenant’s signage, the area affected thereby shall be repaired and restored pursuant to Landlord’s specifications to a
condition acceptable to Landlord, at Tenant’s sole expense. Upon the expiration or earlier termination of this Lease, Tenant will remove all of its signage.
More specifically, with respect to the Signage and the Sign Panel (at such time as the same are removed), Tenant shall repair and/or replace, in a manner
satisfactory to Landlord, the portion of the Building (and the building materials) affected by the applicable sign and its removal, so that such areas and
materials are restored to a condition consistent with the remainder of the exterior of such Building.

 
ARTICLE 29

LENDER PROVISIONS
 

29.1       Subordination. This Lease is subject and subordinate to all present and future ground or underlying leases of the Property and to the lien
of any mortgages, deeds to secure debt or trust deeds, now or hereafter in force against the Property or the Building, if any, and to all renewals, extensions,
modifications, consolidations and replacements thereof (collectively, “Mortgages”), and to all advances made or hereafter to be made upon the security of
such Mortgages. In the event any proceedings are brought for the foreclosure of any mortgage, deed to secure debt or trust deed, or if any ground or
underlying lease is terminated, Tenant shall attorn to the purchaser upon any such foreclosure sale, or to the lessor of such ground or underlying lease, as
the case may be (the “Purchaser”), and recognize the Purchaser as the lessor under this Lease, which attornment shall be effective as of the date that the
Purchaser acquires title to the Property, and provided that Purchaser assumes all the obligations of Landlord under this Lease; however, the Purchaser shall
have the right to accept or reject such attornment upon written notice to Tenant and in no event shall such attornment be negated by a foreclosure. In no
event shall Tenant have a right of offset against amounts due any Purchaser on account of any defaults by Landlord under this Lease that pre-date the time
the Purchaser becomes the lessor hereunder (other than those offset rights expressly permitted under, or expressly set forth in, this Lease, including Section
19.2 above), nor shall any Purchaser be liable for any such defaults by Landlord (other than non-monetary defaults of a continuing nature). Tenant shall,
within ten (10) Business Days of request by Landlord or the Purchaser (as applicable), execute such further instruments or assurances as Landlord may
reasonably deem necessary to evidence or confirm the subordination or superiority of this Lease to any Mortgages or Tenant’s attornment to the Purchaser
(as applicable). Tenant waives the provisions of any current or future statute, rule or law that may give or purport to give Tenant any right or election to
terminate or otherwise adversely affect this Lease and the obligations of Tenant hereunder in the event of any foreclosure proceeding or sale.
Notwithstanding the provisions hereof, should any Mortgagee require that this Lease be prior rather than subordinate to its Mortgage, or require that Tenant
attorn to any Purchaser, then in such event, this Lease shall become prior
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and superior to such Mortgage, or Tenant shall so attorn under the same conditions stated above, upon notice to that effect to Tenant from such Mortgagee.
The aforesaid superiority of this Lease to any Mortgage shall be self-operative upon the giving of such notice and no further documentation other than such
notice shall be required to effectuate such superiority or attornment. In the event Landlord or such Mortgagee desires confirmation of such superiority or
attornment, Tenant shall, promptly upon request therefor by Landlord or such Mortgagee, and without charge therefor, execute a document acknowledging
such priority or attornment obligation to the Mortgagee as Landlord in the event of foreclosure or deed in lieu thereof or termination of a ground lease.
Notwithstanding anything herein to the contrary, Tenant’s subordination to any future holder of a Mortgage on the Project shall be subject to and
conditioned upon such future holder executing and delivering a subordination, non-disturbance and attornment agreement in a commercially reasonable
form. Within sixty (60) days after execution of this Lease, Landlord shall provide Tenant with a subordination, non-disturbance and attornment agreement
from its current Mortgagee in a form attached hereto as Exhibit K.

 
29.2       Estoppel Certificates. Within ten (10) days after written request from Landlord, Tenant shall execute and deliver to Landlord, or

Landlord’s designee, a written statement certifying (a) that this Lease is unmodified and in full force and effect or is in full force and effect as modified and
stating the modifications; (b) the amount of Base Rent and the date to which Base Rent and Additional Rent have been paid in advance; (c) the amount of
any security deposit with Landlord; (d) whether to Tenant’s current actual knowledge Landlord is not in default hereunder and, if Landlord is claimed to be
in default, stating the nature of any claimed default; and (e) such other matters as may be requested. Landlord and, any purchaser, assignee or Mortgagee
may rely upon any such statement. Tenant’s failure to execute and deliver such statement within the time required shall be conclusive against Tenant (1)
that this Lease is in full force and effect and has not been modified except as represented by Landlord; (2) that there are no uncured defaults in Landlord’s
performance and that Tenant has no right of offset, counterclaim, or deduction against Rent; (3) not more than one (1) month’s Rent has been paid in
advance; and (4) as to the truth and accuracy of any other matters set forth in the statement as submitted to Tenant.

 
29.3       Notice and Cure Rights. Tenant agrees to notify any Mortgagee whose address has been furnished to Tenant, of any notice of default

served by Tenant on Landlord. If Landlord fails to cure such default within the time provided for in this Lease, such Mortgagee shall have an additional
thirty (30) days to cure such default; provided that, if such default cannot reasonably be cured within that thirty (30) day period, then such Mortgagee shall
have such additional time to cure the default as is reasonably necessary under the circumstances.

 
29.4       Changes Requested by Mortgagee. Tenant shall not unreasonably withhold its consent to changes or amendments to this Lease requested

by a Mortgagee, so long as such changes do not alter this Article, the basic business terms of this Lease or otherwise materially diminish any rights or
materially increase any obligations of Tenant or materially interfere with Tenant’s occupancy of the Premises.

 
ARTICLE 30

MISCELLANEOUS
 

30.1       Parking. Tenant shall be permitted to park automobiles as set forth in Exhibit H. In addition to the provisions of Exhibit H, Tenant shall
comply with all parking rules and regulations established by Landlord for the Project, as the same may be revised from time to time; provided, however,
Tenant shall not be required to comply with any new rule or regulation unless the same does not unreasonably interfere with Tenant’ use of the Premises or
the parking areas and does not materially increase the obligations, or materially decrease the rights, of Tenant under this Lease.
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30.2       Quiet Enjoyment. Tenant, upon paying the Rent and performing all of its obligations under this Lease, shall peaceably and quietly enjoy

the Premises, subject to the terms of this Lease and to any mortgage, deed of trust, lease, or other agreement to which this Lease may be subordinated.
 
30.3       No Air Rights. This Lease does not grant Tenant any rights to any view or to light or air over any property, whether belonging to Landlord

or any other person. If at any time any windows of the Premises are temporarily darkened or the light or view therefrom is obstructed by reason of any
repairs, improvements, maintenance or cleaning in or about the Project„ the same shall be without liability to Landlord and without any reduction or
diminution of Tenant’s obligations under this Lease.

 
30.4       Force Majeure. Any prevention, delay, or stoppage of work to be performed by Landlord or Tenant that is due to Force Majeure shall

excuse performance of the work by that party for a period equal to the duration of that prevention, delay, or stoppage. Nothing in this Section shall excuse
or delay Tenant’s obligation to pay Rent or other charges under this Lease or, except as set forth in Section 3.1, delay any of Tenant’s express termination or
Rent abatement rights.

 
30.5       Accord and Satisfaction; Allocation of Payment. No payment by Tenant or receipt by Landlord of a lesser amount than the Rent provided

for in this Lease shall be deemed to be other than on account of the earliest due Rent; nor shall any endorsement or statement on any check or letter
accompanying any check or payment as Rent be deemed an accord and satisfaction. Landlord may accept such check or payment without prejudice to
Landlord’s right to recover the balance of the Rent or pursue any other remedy provided for in this Lease. In connection with the foregoing, Landlord shall
have the absolute right in its sole discretion to apply any payment received from Tenant to any account or other payment of Tenant then not current and due
or delinquent. Pursuant to the requirements of California Code of Civil Procedure Section 1161.1(c), as the same may be amended or re-codified or any
similar or successor Law, Tenant is hereby placed on actual notice that Landlord’s acceptance of rent shall not constitute a waiver by Landlord of (a) any
preceding breach by Tenant of any provision of this Lease, other than the failure of Tenant to pay the particular rent so accepted; or (b) any of Landlord’s
rights, including but not limited to any rights Landlord may have to recover possession of the Premises or to sue for any remaining rent owed by Tenant.

 
30.6       Attorneys’ and Other Fees. Should either party institute any action or proceeding to enforce or interpret this Lease or any provision

hereof, for damages by reason of any alleged breach of this Lease or of any provision hereof, or for a declaration of rights hereunder, the prevailing party in
any such action or proceeding shall be awarded from the other party all costs and expenses, including, without limitation, attorneys’ and other fees,
reasonably incurred in good faith by the prevailing party in connection with such action or proceeding. The term “attorneys’ and other fees” shall mean and
include reasonable attorneys’ fees, accountants fees, expert witness fees and any and all consultants and other similar fees incurred in connection with the
action or proceeding and preparations therefor. The term “action or proceeding” shall mean and include actions, proceedings, suits, arbitrations, appeals and
other similar proceedings.

 
30.7       Construction. Headings at the beginning of each Article, Section and subsection are solely for the convenience of the parties only and in

no way define, limit, or enlarge the scope or meaning of this Lease. Except as otherwise provided in this Lease, all exhibits referred to herein are attached
hereto and are incorporated herein by this reference. This Lease shall not be construed as if either Landlord or Tenant had prepared it, but rather as if both
Landlord and Tenant had prepared it and Tenant hereby waives the provisions of California Civil Code Section 1654, as the same may be amended or re-
codified or any similar or successor Law now or hereafter in effect. Any deletion of language from this Lease prior to its execution by Landlord and Tenant
shall not be construed to raise any presumption, canon of construction or implication, including, without limitation, any implication that the parties
intended thereby to state the converse of the deleted language.
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30.8       Intentionally Deleted.
 
30.9       Governing Law. This Lease shall be governed by, interpreted under, and construed and enforced in accordance with the Laws of the State

applicable to agreements made and to be performed wholly within the State.
 
30.10       Consent. Unless otherwise expressly set forth herein, all consents and decisions required or permitted of Landlord hereunder shall be

granted, withheld and made in Landlord’s reasonable discretion. Except for consent to a Transfer, which shall be governed by the provisions of Article 14
above, all consents and approvals required from Landlord hereunder or any request by Tenant which causes Landlord to actually incur attorneys’ and/or
consultants’ fees shall be subject to the requirement that Landlord be reimbursed within thirty (30) days of Landlord’s written demand for attorneys’ and
consultants’ fees and costs incurred in connection therewith, not to exceed $1,500.00 in each instance. Except for consent to a Transfer, which shall be
governed by Article 14 above, Tenant shall have no claim and hereby waives the right to any claim against Landlord for money damages by reason of any
refusal, withholding, or delaying by Landlord of any consent, approval, statement, or satisfaction that Landlord has agreed shall be subject to a standard of
reasonableness. In such event, Tenant’s only remedy therefor shall be an action for specific performance, injunction, or declaratory judgment to enforce any
right to such consent, approval, statement, or satisfaction.

 
30.11       Authority. Tenant hereby represents and warrants to Landlord that the individual(s) executing this Lease on Tenant’s behalf are

authorized to execute this Lease on Tenant’s behalf
 
30.12       Duplicate Originals; Counterparts; Fax/Email Signatures. This Lease may be executed in any number of duplicate originals, all of which

shall be of equal legal force and effect. Additionally, this Lease may be executed in counterparts, but shall become effective only after each party has
executed a counterpart hereof; all said counterparts, when taken together, shall constitute the entire single agreement between the parties. This Lease may
be executed by a party’s signature transmitted by facsimile (“fax”) or email, and copies of this Lease executed and delivered by means of faxed or emailed
copies of signatures shall have the same force and effect as copies hereof executed and delivered with original wet signatures. All parties hereto may rely
upon faxed or emailed signatures as if such signatures were original wet signatures. Any party executing and delivering this Lease by fax or email shall
promptly thereafter deliver a counterpart signature page of this Lease containing said party’s original signature. All parties hereto agree that a faxed or
emailed signature page may be introduced into evidence in any proceeding arising out of or related to this Lease as if it were an original wet signature page.

 
30.13       Offer. The submission and negotiation of this Lease shall not be deemed an offer to enter the same by Landlord but the solicitation of

such an offer by Tenant. Tenant agrees that its execution of this Lease constitutes a firm offer to enter the same which may not be withdrawn for a period of
five (5) Business Days after delivery to Landlord (or such other period as may be expressly provided in any other agreement signed by the parties). During
such period and in reliance on the foregoing, Landlord may, at Landlord’s option, proceed with any plans, specifications, alterations, or improvements, and
permit Tenant to enter the Premises; but such acts shall not be deemed an acceptance of Tenant’s offer to enter this Lease, and such acceptance shall be
evidenced only by Landlord’s signing and delivering this Lease to Tenant.

 
30.14       Further Assurances. Landlord and Tenant each agree to execute any and all other documents and to take any further actions reasonably

necessary to consummate the transactions contemplated hereby.
 
30.15       Financial Statements. In order to induce Landlord to enter into this Lease, Tenant agrees that it shall promptly furnish Landlord, from

time to time (but no more than once per calendar year), upon
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Landlord’s written request, with Tenant’s most recent financial statements reflecting Tenant’s financial condition. Tenant represents and warrants that all
financial statements, records, and information furnished by Tenant to Landlord in connection with this Lease are true, correct, and complete in all material
respects. Landlord shall keep any financial statements provided to Landlord under this Section 30.15 confidential and shall not disclose the same, other
than to (i) Landlord’s legal and accounting consultants, Landlord’s property and asset managers or any prospective purchasers or lenders of the Project (and
Landlord shall use commercially reasonable efforts to cause such parties to keep such financial statements confidential), or (ii) as required by Law or as
may reasonably be required in the course of any judicial or governmental proceeding (including in response to a subpoena). Notwithstanding anything to
the contrary herein, so long as Tenant or its direct or indirect parent company is a publicly traded corporation on a nationally recognized stock exchange,
the foregoing obligation to deliver the statements shall be waived.

 
30.16       Recording. Tenant shall not record this Lease without the prior consent of Landlord, which consent may be withheld in Landlord’s sole

discretion.
 
30.17       Right to Lease. Landlord reserves the absolute right to create such other tenancies in the Project as Landlord shall determine to best

promote the interests of the Project. Tenant does not rely on the fact, nor does Landlord represent, that any specific tenant or type or number of tenants
shall, during the Term, occupy any space in the Project.

 
30.18       Severability. In the event any portion of this Lease shall be declared by any court of competent jurisdiction to be invalid, illegal or

unenforceable, such portion shall be deemed severed from this Lease, and the remaining parts hereof shall remain in full force and effect, as fully as though
such invalid, illegal or unenforceable portion had never been part of this Lease.

 
30.19       Survival. All indemnity and other unsatisfied obligations set forth in this Lease shall survive the termination or expiration hereof.
 
30.20       WAIVER OF TRIAL BY JURY. TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES HEREBY

IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING
TO THIS LEASE, OR THE TRANSACTIONS OR MATTERS RELATED HERETO OR CONTEMPLATED HEREBY. THE PARTIES
FURTHER HEREBY WAIVE THE RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY HAS BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED.

 
30.21       Successors and Assigns. Subject to the terms and conditions of Article 14 of this Lease, this Lease shall apply to and bind the heirs,

personal representatives, and permitted successors and assigns of the parties.
 
30.22       Integration of Other Agreements; Amendments. This Lease sets forth the entire agreement and understanding of the parties with respect

to the matters set forth herein and supersedes all previous written or oral understandings, agreements, contracts, correspondence and documentation with
respect thereto. Any oral representations or modifications concerning this Lease shall be of no force or effect. No provisions of this Lease may be amended
or added to except by an agreement in writing signed by the parties or their respective successors in interest.

 
30.23       TIME OF THE ESSENCE. TIME IS OF THE ESSENCE OF THIS LEASE AND EACH AND EVERY TERM AND PROVISION

HEREOF.
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30.24       Waiver. The waiver by a party of any breach of any term, covenant, or condition of this Lease shall not be deemed a waiver of such

term, covenant, or condition or of any subsequent breach of the same or any other term, covenant, or condition. No delay or omission in the exercise of any
right or remedy of a party shall impair such right or remedy or be construed as a waiver of any default of the other party. Consent to or approval of any act
by a party requiring consent or approval of the other party shall not be deemed to waive or render unnecessary such consent to or approval of any
subsequent act. Any waiver must be in writing and shall not be a waiver of any other matter concerning the same or any other provision of this Lease.

 
30.25       No Surrender. No act or conduct of Landlord, including, without limitation, the acceptance of keys to the Premises, shall constitute an

acceptance of the surrender of the Premises by Tenant before the expiration of the Term. Only a written notice from Landlord to Tenant shall constitute
acceptance of the surrender of the Premises and accomplish a termination of the Lease.

 
30.26       Number and Gender. As used in this Lease, the neuter includes masculine and feminine, the singular includes the plural and use of the

word “including” shall mean “including without limitation.”
 
30.27       Days. The term “days,” as used herein, unless otherwise specifically noted, shall mean actual days occurring, including Saturdays,

Sundays and Holidays.
 
30.28       Joint and Several Liability. If Tenant consists of two (2) or more parties, each of such parties shall be liable for Tenant’s obligations

under this Lease, and all documents executed in connection herewith, and the liability of such parties shall be joint and several. Additionally, the act or
signature of; or notice from or to, any one or more of such parties with respect to this Lease shall be binding upon each and all of the parties executing this
Lease as Tenant with the same force and effect as if each and all of them had so acted or signed, or given or received such notice and, in the event more
than one (1) entity comprising Tenant so acts, signs or gives or receives such notice, Landlord shall be entitled to rely on the first such act, signature, or
giving or receiving of notice and any subsequent act, signature or giving or receiving of notice by any additional Tenant entity(ies) shall be null and void.

 
30.29       No Third Party Beneficiaries. Except as otherwise provided herein, no person or entity shall be deemed to be a third party beneficiary

hereof, including but not limited to any brokers, and nothing in this Lease (either expressed or implied) is intended to confer upon any person or entity,
other than Landlord and Tenant (and their respective nominees, successors and assigns), any rights, remedies, obligations or liabilities under or by reason of
this Lease.

 
30.30       No Other Inducements. It is expressly warranted by each of the undersigned parties that no promise or inducement has been offered

except as herein set forth and that this Lease is executed without reliance upon any statement or representation of any person or party or its representatives
concerning the nature and extent of damages, costs and/or legal liability therefor.

 
30.31       Independent Covenants. This Lease shall be construed as though the covenants herein between Landlord and Tenant are independent and

not dependent. Tenant hereby expressly waives the benefit of any Laws to the contrary and agrees that if Landlord fails to perform any of its obligations set
forth herein, Tenant shall not be entitled to make any repairs or perform any acts hereunder at Landlord’s expense or to any setoff of Rent, except as
otherwise expressly set forth herein.

 
30.32       Intentionally Omitted.
 
30.33       OFAC Compliance.
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30.33.1       As used herein “Blocked Party” shall mean any party or nation that (a) is listed on the Specially Designated Nationals and

Blocked Persons List maintained by the Office of Foreign Asset Control, Department of the U.S. Treasury (“OFAC”) pursuant to Executive Order No.
13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) or other similar requirements contained in the rules and regulations of OFAC (the “Order”) or in any enabling
legislation or other Executive Orders in respect thereof (the Order and such other rules, regulations, legislation, or orders are collectively called the
“Orders”) or on any other list of terrorists or terrorist organizations maintained pursuant to any of the rules and regulations of OFAC or pursuant to any
other applicable Orders (such lists are collectively referred to as the “Lists”); or (b) has been determined by competent authority to be subject to the
prohibitions contained in the Orders.

 
30.33.2       As a material inducement for Landlord entering into this Lease, Tenant warrants and represents that none of Tenant, any

Affiliate of Tenant, or, to Tenant’s knowledge, any beneficial owner of Tenant or any Affiliate of Tenant, other than owners of Tenant’s publicly available
stock who purchased such stock on open market (collectively, a “Tenant Owner”): (a) is a Blocked Party; (b) is owned or controlled by, or is acting,
directly or indirectly, for or on behalf of, any Blocked Party; or (c) has instigated, negotiated, facilitated, executed or otherwise engaged in this Lease,
directly or indirectly, on behalf of any Blocked Party. Tenant shall immediately notify Landlord if any of the foregoing warranties and representations
becomes untrue during the Term.

 
30.33.3       Tenant shall not knowingly: (a) transfer any interest in Tenant or any Tenant Owner to any Blocked Party; or (b) make a

Transfer to any Blocked Party.
 
30.33.4       If at any time during the Term (a) Tenant or any Tenant Owner becomes a Blocked Party or is convicted, pleads nolo

contendere, or is indicted, arraigned, or custodially detained on charges involving money laundering or predicate crimes to money laundering; (b) any of
the representations or warranties set forth in this Section become untrue; or (c) Tenant breaches any of the covenants set forth in this Section, the same shall
constitute a Default. In addition to any other remedies to which Landlord may be entitled on account of such Default, Landlord may immediately terminate
this Lease and refuse to pay any Allowance or other disbursements due to Tenant under this Lease.

 
30.34       Landlord’s Disclosure Regarding Hazardous Materials. By signing this Lease, Tenant represents that Tenant has read and understood the

statutorily required disclosures, if any, of Landlord set forth in Exhibit I to this Lease, which disclosures relate to certain hazardous substances, including
without limitation Hazardous Materials, known or suspected to exist at the Premises, the Building or the Project. Landlord represents and warrants to
Tenant that, to Landlord’s actual knowledge (without investigation) as of the date of this Lease, Landlord has not received any written notice that the
Premises is currently in violation of any applicable Environmental Laws. Additionally, if and to the extent required by applicable Environmental Laws,
Landlord shall be responsible for the removal or remediation of any Hazardous Materials on the Property in violation of any applicable Environmental
Laws, except where such removal or remediation is Tenant’s responsibility pursuant to Article 7.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the parties have executed this Lease, under seal, as of the date first-above written.
 

 LANDLORD:
  

BUNKER HILL LANE PROPERTY, LLC,
a Delaware limited liability company

  
By: /s/ Shaoyuan Wang

   
Printed Name: Shaoyuan Wang

   
Title: President

   
Date: 9/22/2021

 
 TENANT:
  

SHOCKWAVE MEDICAL, INC., 
a Delaware corporation

  
By: /s/ Douglas Godshall

   
Printed Name: Douglas Godshall

   
Title: President and CEO

   
Date: 9/20/2021

   
 Taxpayer ID

No.  
27-0494101

 

-1- 



 
ADDENDUM #1

 
LETTER OF CREDIT

 
A.       Upon execution of this Lease, Tenant shall deliver to Landlord a letter of credit which provides by its terms that it may be drawn in Santa

Clara, California, in the amount of $215,135.48 (the “LC Amount”), issued by a bank approved by Landlord. Landlord hereby approves of Silicon Valley
Bank as the issuing bank. Such letter of credit, together with any additional letters of credit required herein, and any renewals or replacements thereof
(collectively, the “Letter of Credit”) shall be clean, unconditional, transferable, irrevocable, contain “evergreen provisions” requiring annual automatic
renewal with a final expiration date not earlier than forty-five (45) days after the end of the Term and otherwise in the form attached as Appendix 1, and, in
any event, subject to Landlord’s prior written approval (as determined in Landlord’s reasonable discretion).

 
B.       Tenant shall keep the Letter of Credit in full force and effect at all times during the Term, as the same may be extended (and during any

holding over by Tenant after the Term) and for not less than forty-five (45) days after the end of the Term (and any hold-over period). The Letter of Credit
shall have an initial expiration date not sooner than twelve (12) months from the issuance thereof. The Letter of Credit must by its express terms
automatically renew on an annual basis for additional terms of twelve (12) months with a final expiration date not earlier than forty-five (45) days after the
end of the Term. If, at any time prior to the end of the Term, (i) the Letter of Credit then held by Landlord would by its terms expire, or (ii) the issuer shall
notify Landlord that the Letter of Credit then held by Landlord will not be renewed, Tenant shall deliver a replacement letter of credit to Landlord in form
and content identical to the Letter of Credit except as to expiration and renewal dates not later than thirty (30) days prior to the expiration of the then
current Letter of Credit. Tenant shall be responsible for obtaining such replacement Letter of Credit at its sole expense. If Tenant shall fail to deliver a
replacement letter of credit in strict accordance with the foregoing requirements, Landlord shall thereupon be authorized, without notice to Tenant or
providing any opportunity to cure to Tenant, each and all of which are hereby irrevocably waived, to immediately draw the entire amount then remaining
available under the Letter of Credit.

 
C.       The Letter of Credit shall be issued by a commercial bank acceptable to Landlord (1) that is chartered under the laws of the United States,

any State thereof or the District of Columbia, and which maintains deposits insured by the Federal Deposit Insurance Corporation; and (2) whose long-
term, unsecured and unsubordinated debt obligations are rated “investment grade” by Moody’s Investors Service, Inc. (Moody’s) or Standard & Poor’s
Ratings Services (S&P) or their respective successors (the “Rating Agencies”) (which shall mean Baa3 or higher by Moody’s and BBB- or higher by
Standard & Poor’s), or, if not rated by the Rating Agencies, having a BauerFinancial, Inc. rating of at least four (4) stars (collectively, the “LC Issuer
Requirements”). If at any time the LC Issuer Requirements are not met, Tenant shall, within ten (10) Business Days after transmittal of written notice by
Landlord to Tenant, deliver to Landlord a replacement Letter of Credit in form and content identical to the Letter of Credit issued by a bank that then
satisfies the LC Issuer Requirements (and Tenant’s failure to do so shall entitle Landlord to draw upon the Letter of Credit). In addition to and not in
limitation or derogation of all rights and remedies accorded to Landlord upon the occurrence of a Default under this Lease and/or by applicable Law,
Landlord shall thereupon be authorized, without notice to Tenant or providing any opportunity to cure to Tenant, each and all of which are hereby
irrevocably waived, to immediately draw the entire amount then remaining available under the Letter of Credit.

 
D.       If the issuer of any letter of credit held by Landlord is insolvent or is placed into receivership or conservatorship by the Federal Deposit

Insurance Corporation, or any successor or similar entity, or if a trustee, receiver or liquidator is appointed for the issuer, then, effective as of the date of
such occurrence, said Letter of Credit shall be deemed to not satisfy the LC Issuer Requirements, and Tenant
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shall, within ten (10) Business Days after transmittal of written notice by Landlord to Tenant, (i) deposit with Landlord in an amount equal to the LC
Amount or (ii) deliver to Landlord a replacement Letter of Credit in form and content identical to the Letter of Credit issued by a bank that then satisfies the
LC Issuer Requirements (and Tenant’s failure to do so shall, notwithstanding anything in this Lease to the contrary, constitute a Default for which there
shall be no notice or grace or cure periods being applicable thereto other than the aforesaid ten (10) Business Day period).

 
E.       In the event of a transfer of Landlord’s interest in the Premises, Landlord shall transfer the Letter of Credit to the transferee and, provided

the transferee assumes in writing all of Landlord’s obligations hereunder, Landlord shall thereupon and without any further agreement between the parties,
be forever released by Tenant from all liability therefor, and it is agreed that the provisions hereof shall apply to every transfer of said Letter of Credit to a
new landlord.

 
F.       In the event of the occurrence of a Default, in addition to and not in limitation or derogation of any or all of its other remedies contained in

this Lease and/or applicable Law, Landlord shall have the right (but not the obligation) to immediately draw all or any part of the amount then remaining
available under the Letter of Credit. In the event of any such draw, Tenant shall forthwith provide Landlord with an additional letter of credit in an amount
sufficient to restore the aggregate amounts of the Letter(s) of Credit and LC Proceeds (if any) held by Landlord to the LC Amount.

 
G.       Landlord may use or apply the whole or any part of the amounts drawn on the Letter of Credit (the “LC Proceeds”) for the payment of

Tenant’s obligations under this Lease. At Landlord’s election, any LC Proceeds not otherwise applied to amounts then due Landlord shall be held to secure
the prompt, full, and faithful payment and performance by Tenant of each and all of the obligations of Tenant under this Lease. Tenant’s obligation to
furnish the Letter of Credit and any use, application or retention by Landlord of all or any part of the LC Proceeds shall not be deemed in any way to
constitute liquidated damages for any default by Tenant, or to limit the remedies to which Landlord is otherwise entitled under the terms of this Lease
and/or applicable Law. In the event the LC Proceeds are reduced below the LC Amount by any such use or application, Tenant shall deposit with Landlord,
within ten (10) days after notice, an amount sufficient to restore the amount of the LC Proceeds to the LC Amount. Landlord shall not be required to keep
the LC Proceeds separate from Landlord’s general funds or pay interest on the LC Proceeds. Provided Tenant has performed all of its obligations under this
Lease, any remaining portion of the LC Proceeds shall be returned to Tenant within thirty (30) days subsequent to the Expiration Date. No trust or fiduciary
relationship is created herein between Landlord and Tenant with respect to the LC Proceeds. If Landlord transfers the Premises during the Term of this
Lease, Landlord shall pay the LC Proceeds to Landlord’s successor-in-interest, in which event the transferring Landlord shall be released from all liability
for the return of the LC Proceeds.

 
H.       Landlord shall return the Letter of Credit to Tenant within forty-five (45) days following the expiration of the Term.
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APPENDIX 1

 
IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER _____________
 
ISSUE DATE: ______________
 
ISSUING BANK:
SILICON VALLEY BANK
3003 TASMAN DRIVE
2ND FLOOR, MAIL SORT HF210
SANTA CLARA, CALIFORNIA 95054
 
BENEFICIARY:
BUNKER HILL LANE PROEPRTY, LLC
C/O ALHOUSE DEATON
230 SOUTH CALIFORNIA AVENUE, SUITE 212
PALO ALTO, CA 94306
 
APPLICANT:
SHOCKWAVE MEDICAL, INC.
5403 BETSY ROSS DRIVE
SANTA CLARA, CA 95054
 
AMOUNT: US$215,135.48 (TWO HUNDRED FIFTEEN THOUSAND ONE HUNDRED THIRTY-FIVE AND 48/100 U.S.

DOLLARS)
   
 EXPIRATION DATE: SVB WILL PUT A SPECIFIC DATE HERE THAT’S 1 YEAR ISSUANCE HERE
   
 PLACE OF EXPIRATION: -SANTA CLARA, CALIFORNIA
   
 
 
 
DEAR SIR/MADAM:
 

WE HEREBY ESTABLISH IN YOUR FAVOR OUR IRREVOCABLE LETTER OF CREDIT NO.                   IN THE MAXIMUM
AGGREGATE AMOUNT OF TWO HUNDRED FIFTEEN THOUSAND ONE HUNDRED THIRTY-FIVE AND 48/100 US DOLLARS ($215,135.48)
FOR THE ACCOUNT OF SHOCKWAVE MEDICAL, INC. (TENANT). DEMANDS FOR PAYMENT UP TO THE MAXIMUM AGGREGATE
AMOUNT AVAILABLE UNDER THIS LETTER OF CREDIT UPON PRESENTATION OF BENEFICIARY’S ONE OR MORE DRAFTS IN THE
FORM OF ANNEX A ATTACHED HERETO SIGNED BY YOUR BENEFICIARY’S OFFICER OR IF THIS LETTER OF CREDIT IS
TRANSFERRED, BY AN OFFICER OF ANY TRANSFEREE BENEFICIARY.

 
EACH DRAFT DRAWN HEREON SHALL BE ADDRESSED TO US, REFERENCE THIS LETTER OF CREDIT NO. ________, SPECIFY

THE AMOUNT OF SUCH DRAFT AND OTHERWISE BE IN THE FORM OF ANNEX A ATTACHED HERETO AND BE PRESENTED TOGETHER
WITH THE FOLLOWING STATEMENT (WITH THE AMOUNT OF THE PAYMENT REQUEST AND WIRE TRANSFER INSTRUCTIONS
COMPLETED):
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“BENEFICIARY HEREBY DRAWS ON LETTER OF CREDIT NO.                 IN THE AMOUNT OF FUNDS IN RESPECT OF THIS

DRAWING SHALL BE TRANSMITTED BY WIRE TRANSFER TO               ROUTING NO.                                , ACCOUNT NO.         FOR CREDIT
TO THE ACCOUNT OF ____________ (INSERT BENEFICIARY OR TRANSFEREE) .”

 
NO FURTHER INFORMATION SHALL BE REQUIRED FOR ANY SUCH PAYMENT DEMAND HEREON.
 
PARTIAL AND MULTIPLE DRAWS ARE PERMITTED.
 
PAYMENT AGAINST CONFORMING PRESENTATIONS HEREUNDER PRIOR TO 10:00 A.M. CALIFORNIA TIME, ON A BUSINESS

DAY SHALL BE MADE BY BANK DURING NORMAL BUSINESS HOURS OF THE BANK’S OFFICE ON THE NEXT SUCCEEDING BUSINESS
DAY. PAYMENT AGAINST CONFORMING PRESENTATIONS HEREUNDER AFTER 10:00 A.M. CALIFORNIA TIME, ON A BUSINESS DAY
SHALL BE MADE BY BANK DURING NORMAL BUSINESS HOURS OF THE BANK’S OFFICE ON THE SECOND SUCCEEDING BUSINESS
DAY.

 
AS USED HEREIN, THE PERM “BUSINESS DAY” MEANS A DAY ON WHICH WE ARE OPEN AT OUR ABOVE ADDRESS IN SANTA

CLARA, CALIFORNIA TO CONDUCT OUR LETTER OF CREDIT BUSINESS AND “BUSINESS DAY” MEANS ANY DAY ON WHICH BANKS
IN SANTA CLARA, CA ARE NOT AUTHORIZED OR REQUIRED BY LAW TO CLOSE.

 
THIS LETTER OF CREDIT SHALL INITIALLY EXPIRE ON         , 20       . SUCH EXPIRATION DATE SHALL BE AUTOMATICALLY

EXTENDED WITHOUT NOTICE OR AMENDMENT FOR PERIODS OF ONE (1) YEAR, BUT IN NO EVENT LATER THAN                         20        ,
UNLESS AT LEAST SIXTY (60) DAYS BEFORE ANY EXPIRATION DATE, WE NOTIFY YOU BY REGISTERED MAIL OR OVERNIGHT
COURIER SERVICE AT YOUR ADDRESS ABOVE, THAT THIS LETTER OF CREDIT WILL NOT BE EXTENDED BEYOND THE THEN-
CURRENT EXPIRATION DATE. UPON RECEIPT BY YOU OF SUCH NOTIFICATION, YOU MAY DRAW ON THIS LETTER OF CREDIT AS SET
FORTH ABOVE, PROVIDED THAT THE AMOUNT OF YOUR DRAW SHALL NOT EXCEED THE TOTAL AMOUNT THEN AVAILABLE FOR
PAYMENT HEREUNDER.

 
DRAW REQUESTS MAY BE SUBMITTED IN PERSON, BY COURIER, OR BY MAIL TO OUR ADDRESS STATED ABOVE.
 
THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE ONLY TO A SINGLE

BENEFICIARY AS TRANSFEREE AND ONLY UP TO THE THEN AVAILABLE AMOUNT, ASSUMING SUCH TRANSFER TO SUCH
TRANSFEREE WOULD BE IN COMPLIANCE WITH THEN APPLICABLE LAW AND REGULATION, INCLUDING BUT NOT LIMITED TO THE
REGULATIONS OF THE U. S. DEPARTMENT OF TREASURY AND U. S. DEPARTMENT OF COMMERCE. AT THE TIME OF TRANSFER, THE
ORIGINAL LETTER OF CREDIT AND ORIGINAL AMENDMENT(S), IF ANY, MUST BE SURRENDERED TO US AT OUR ADDRESS
INDICATED IN THIS LETTER OF CREDIT TOGETHER WITH OUR TRANSFER FORM ATTACHED HERETO AS ANNEX “B” DULY
EXECUTED. APPLICANT SHALL PAY OUR TRANSFER FEE OF ‘A OF ¼ OF 1% OF THE TRANSFER AMOUNT (MINIMUM US$250.00)
UNDER THIS LETTER OF CREDIT.
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IF ANY INSTRUCTIONS ACCOMPANYING A DRAWING UNDER THIS LETTER OF CREDIT REQUEST THAT PAYMENT IS TO BE MADE BY
TRANSFER TO YOUR ACCOUNT WITH ANOTHER BANK, WE WILL ONLY EFFECT SUCH PAYMENT BY FED WIRE TO A U.S.
REGULATED BANK, AND WE AND/OR SUCH OTHER BANK MAY RELY ON AN ACCOUNT NUMBER SPECIFIED IN SUCH INSTRUCTIONS
EVEN IF THE NUMBER IDENTIFIES A PERSON OR ENTITY DIFFERENT FROM THE INTENDED PAYEE.
 
THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNATIONAL STANDBY PRACTICES (ISP98), INTERNATIONAL CHAMBER OF
COMMERCE, PUBLICATION NO. 590.
 
 
 

   
   
   
AUTHORIZED SIGNATURE  AUTHORIZED SIGNATURE
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ANNEX A

 
Form of

SIGHT DRAFT
 

DATE:                                                                               REF. NO.:                                                         
 
AT SIGHT
 
PAY TO THE ORDER OF                                                                US$                                                   
 
“DRAWN UNDER                                            , IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER NO.                                                 
 DATED                               , 200_”
 
TO:
                                                                                         

 
                                                                                         

 
                                                                                         

 

                                                                                           
(INSERT NAME OF BENEFICIARY)

 
                                                                                           

               AUTHORIZED SIGNATURE
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ANNEX “B”

TRANSFER FORM
 

DATE: ____________________
 
TO: SILICON VALLEY BANK

3003 TASMAN DRIVE RE: IRREVOCABLE STANDBY LETTER OF CREDIT  
SANTA CLARA, CA 95054 NO. _____________   ISSUED BY   
ATTN:INTERNATIONAL DIVISION.     SILICON VALLEY BANK, SANTA CLARA  
STANDBY LETTERS OF CREDIT                     L/C AMOUNT: ___________________  

 
GENTLEMEN:
 
FOR VALUE RECEIVED, THE UNDERSIGNED BENEFICIARY HEREBY IRREVOCABLY TRANSFERS TO:
 
(NAME OF TRANSFEREE)
 
_________________________________________________________________________________________
(ADDRESS)
 
ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAW UNDER THE ABOVE LETTER OF CREDIT UP TO ITS AVAILABLE
AMOUNT AS SHOWN ABOVE AS OF THE DATE OF THIS TRANSFER.
 
BY THIS TRANSFER, ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY IN SUCH LETTER OF CREDIT ARE TRANSFERRED TO THE
TRANSFEREE. TRANSFEREE SHALL HAVE THE SOLE RIGHTS AS BENEFICIARY THEREOF, INCLUDING SOLE RIGHTS RELATING TO
ANY AMENDMENTS, WHETHER INCREASES OR EXTENSIONS OR OTHER AMENDMENTS, AND WHETHER NOW EXISTING OR
HEREAFTER MADE. ALL AMENDMENTS ARE TO BE ADVISED DIRECTLY TO THE TRANSFEREE WITHOUT NECESSITY OF ANY
CONSENT OF OR NOTICE TO THE UNDERSIGNED BENEFICIARY.
 
THE ORIGINAL OF SUCH LETTER OF CREDIT IS RETURNED HEREWITH, AND WE ASK YOU TO ENDORSE THE TRANSFER ON THE
REVERSE THEREOF, AND FORWARD IT DIRECTLY TO THE TRANSFEREE WITH YOUR CUSTOMARY NOTICE OF TRANSFER.
 

SIGNATURE AUTHENTICATED
 

The names(s), title(s), and signature(s) conform to that/those on file with us for
the company and the signature(s) is/are authorized to execute this instrument.

 
_______________________________________

(Name of Bank)
 

_______________________________________
(Address of Bank)

 
_______________________________________

(City, State, Zip Code)
 

_______________________________________
(Print Authorized Name and Title)

 
_______________________________________

(Authorized Signature)
 

_______________________________________
(Telephone Number)

 

 
 

______________________________
(BENEFICIARY’S NAME)

 
By:________________________________

 
Printed Name:________________________

 
Title:_______________________________
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EXHIBIT C — LEGAL DESCRIPTION

 
Legal Description of Property

 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SANTA CLARA, COUNTY OF SANTA CLARA, STATE OF
CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

 
PARCEL 1, AS SHOWN ON THAT CERTAIN MAP ENTITLED "PARCEL MAP", WHICH MAP WAS FILED FOR RECORD IN THE OFFICE OF
THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA, ON JANUARY 30, 1985 IN BOOK 539 OF MAPS AT PAGE(S)
3 AND 4.
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EXHIBIT D – TERM CERTIFICATION

 
The undersigned, as Tenant, under that certain lease dated [_________________] (the “Lease”), with [____________________________], as

Landlord, hereby certifies as follows:
 

1.       That the undersigned has entered into occupancy of the Premises described in the Lease.
 
2.       That the Lease is in full force and effect and has not been assigned, modified, supplemented or amended in any way, except as

follows:_____________________________.
 
3.       That the Lease represents the entire agreement between the parties as to said leasing.
 
4.       That the Commencement Date of the Lease is:______________________. The Lease expires on _______________________________.
 
5.       That, to Tenant’s current actual knowledge, all improvements to have been constructed or completed by Landlord have been substantially

completed in a satisfactory manner and all conditions of the Lease to be performed by Landlord and necessary to the enforceability of the Lease have been
satisfied.

 
6.       That, to Tenant’s current actual knowledge, there are no defaults by either Tenant or Landlord under the Lease.
 
7.       That no rents have been prepaid, other than as provided in the Lease.
 
8.       That, to Tenant’s current actual knowledge, on this date there are no existing defenses or offsets, which the undersigned has against the

enforcement of the Lease by Landlord.
 
9.       That the undersigned has received set(s) of keys to the Premises on this date.
 

EXECUTED this _______ day of ______________________, 20__.
 

TENANT:
  
  
 a [______________]
  

By:  
Printed
Name:  
Title:  

 

Exhibit D, Page 1



 
EXHIBIT F - BUILDING SERVICES

 
Subject to all Laws applicable thereto and the Rules and Regulations, Landlord agrees to furnish the following services in a manner that such

services are customarily furnished to comparable projects in the area:
 
1.       Electrical power for the Permitted Use, as determined by Landlord.
 
2.       City water from the regular Building outlets for drinking, lavatory and toilet purposes and the Permitted Use.
 
3.       Maintenance of the Common Areas.
 
4.       Landlord may, from time to time, provide such on-premises courtesy personnel (who will not necessarily have any responsibilities for any

security), the cost of which shall be an Operating Cost hereunder; but Landlord makes no representation or warranty, written or oral, express or implied,
that any security will be provided to the Project, or if provided, what the level of that security may be. Landlord does not guarantee any level of security
and is released from any responsibility for any Claims based upon assertions that Landlord failed to provide adequate security to the Project, the Premises,
or otherwise.

 
5.       Trash pick-up and sewer services.
 
Tenant shall have access to the Premises twenty-four (24) hours per day, seven (7) days per week, subject to Landlord’s reasonable security

requirements, Force Majeure, repairs and other de-minimus interruptions.
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EXHIBIT G - RULES AND REGULATIONS

 
1.       The Common Areas shall not be obstructed by any of the tenants or used by them for any purpose other than for ingress to and egress from

their respective premises. The Common Areas are not for the general public, and Landlord shall in all cases retain the right to control and prevent access
thereto of all persons whose presence in the judgment of Landlord would be prejudicial to the safety, character, reputation, and interest of the Project and its
tenants; provided that nothing herein contained shall be construed to prevent such access to persons with whom any tenant normally deals in the ordinary
course of its business, unless such persons are engaged in illegal activities.

 
2.       The Premises shall not be used for the storage of merchandise held for sale to the general public or for lodging. No cooking shall be done or

permitted on the Premises except that private use by Tenant of approved microwave ovens, equipment for brewing coffee, tea, hot chocolate, and similar
beverages shall be permitted, provided that such use is in accordance with all Laws.

 
3.       Intentionally Omitted.
 
4.       Landlord will furnish each tenant free of charge with two (2) keys to each door provided in the premises by Landlord. Landlord may make a

reasonable charge for additional keys. No tenant shall have any such keys copied. No tenant shall alter any lock or install a new or additional lock or any
bolt on any door of its premises, subject to the below requirements. Each tenant upon the termination of its lease shall deliver to Landlord all keys to doors
in the Building. Tenant may install a security system in the lobby of the Building that may be unlocked using a magnetic keycard, provided that Tenant
shall provide Landlord with a magnetic keycard that provides access to such Building. Should Tenant install a locking system that requires a code, such
code shall be provided to Landlord in writing, and all subsequent changes to the code will be provided in writing twenty-four (24) hours prior to such
change taking place.

 
5.       Landlord shall designate appropriate entrances for deliveries or other movement to or from the premises of equipment, materials, supplies,

furniture, or other property, and Tenant shall not use any other entrances for such purposes. Landlord must have approved all means or methods used to
move equipment, materials, supplies, furniture, or other property in or out of the Building prior to any such movement. Landlord will not be responsible for
loss of or damage to any such property from any cause, and all damage done to the Building by moving or maintaining such property shall be repaired at
the expense of Tenant. Tenant shall move all freight, supplies, furniture, fixtures, and other personal property only at such times as Landlord may designate.
Unattended vehicles will be towed at the vehicle owner’s expense.

 
6.       Intentionally Omitted.
 
7.       No animals (except for service animals) shall be brought or kept in the Premises or the Building.
 
8.       Landlord shall in no case be liable for damages for any error with regard to the admission to or exclusion from the Project of any person in

the case of invasion, mob, riot, public excitement, or other circumstances rendering such action advisable in Landlord’s opinion. Landlord reserves the right
to prevent access to the Project during the continuance of the same by such action as Landlord may deem appropriate, including closing doors.

 
9.       Except in any clean room, surgical room or prototype area, as designated by Tenant from time to time, no curtains, draperies, blinds,

shutters, shades, screens, or other coverings, hangings, or decorations shall be attached to, hung, or placed in, or used in connection with, any window of
the Building. Such items shall be installed on the office side of Landlord’s standard window covering and shall in no way
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be visible from the exterior of the Building. Tenant shall keep window coverings closed when the effect of sunlight (or the lack thereof) would impose
unnecessary loads on the Building’s heating or air condition systems.

 
10.       Tenant shall ensure that the doors of the Premises are closed and locked and that all water faucets, water apparatus, and utilities are shut off

before Tenant or Tenant’s employees leave the Premises so as to prevent waste or damage, and for any default or carelessness in this regard, Tenant shall
make good all injuries sustained by other tenants or occupants of the Project or Landlord.

 
11.       The toilet rooms, toilets, urinals, wash bowls, and other apparatus shall not be used for any purpose other than that for which they are

constructed, no foreign substance of any kind whatsoever shall be thrown therein, and the expense of any breakage, stoppage, or damage resulting from the
violation of this rule shall be borne by the tenants who, or whose employees or invitee, shall have caused it.

 
12.       No tenant shall sell at retail newspapers, magazines, periodicals, theater or travel tickets, or any other goods or merchandise to the general

public in or on the Premises, nor shall any tenant carry on or permit any employee or other person to carry on the business of stenography, typewriting,
printing, or photocopying or any similar business in or from the Premises for the service or accommodation of occupants of any other portion of the
Project; nor shall the premises of any tenant be used for manufacturing of any kind, or any business or activity other than that specifically provided for in
such tenant’s lease.

 
13.       No tenant shall install any radio or television antenna, loudspeaker, or other device on the roof or exterior walls of the Building, except as

approved in connection with Tenant’s construction of the Tenant Improvements or modifications or changes thereto. No TV or radio or recorder shall be
played in such a manner as to cause a nuisance to any other tenant.

 
14.       Intentionally Omitted.
 
15.       Each tenant shall store all its trash and garbage within its premises or in exterior trash enclosures provided by a trash disposal company.

Each tenant shall comply with any and all Laws regarding recycling.
 
16.       Canvassing, soliciting, distribution of handbills, or any other written material and peddling in the Project are prohibited, and each tenant

shall cooperate to prevent the same.
 
17.       Except in a case of emergency, the requirements of tenants will be attended to only upon application in writing at the office of the Project

or by facsimile transmitted to the office of the Project manager. Employees of Landlord shall not perform any work or do anything outside of their regular
duties unless under special instructions from Landlord.

 
18.       Tenant shall not occupy the Building or permit any portion of the Building to be occupied for the manufacture, distribution, or direct sale

of liquor, narcotics, or tobacco in any form, or as a medical office, barber shop, manicure shop, music or dance studio, or employment agency. Tenant shall
not conduct in or about the Building any auction, public or private, without the prior written approval of Landlord, which consent may be withheld in
Landlord’s sole discretion.

 
19.       Intentionally Omitted.
 
20.       Intentionally. Omitted.
 
21.       Intentionally Omitted.
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22.       Intentionally Omitted.
 
23.       Tenant will keep all doors opening to the exterior of the Building, all fire doors, and all smoke doors closed at all times.
 
24.       Intentionally Omitted.
 
25.       If Tenant uses the Premises after regular business hours or on non-business days Tenant shall lock any entrance doors to the Building or to

the Premises used by Tenant immediately after using such doors.
 
26.       Tenant shall not use any portion of the Premises for lodging.
 
27.       Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord is intoxicated or under the

influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and Regulations.
 
28.       Tenant shall not park or attach any bicycle or motor driven cycle on or to any part of the Premises or the Building, provided that Tenant

may bring non-motorized bicycles into the Building.
 
29.       Tenant shall not install any artwork that could give an artist or any other party a right under applicable Law to prevent removal of the same.
 
30.       This is a non-smoking facility. Smoking is prohibited within the confines of the Building in all public areas, which includes interior

common area hallways and restrooms.
 
31.       Provided Landlord acts in good faith pursuant to sound operating procedures, Landlord may waive any one or more of these Rules and

Regulations for the benefit of any particular tenant or tenants, but no such waiver by Landlord shall be construed as a waiver of such Rules and Regulations
in favor of any other tenant or tenants, nor prevent Landlord from thereafter enforcing any such Rules and Regulations against any or all of the tenants of
the Project.

 
32.       These Rules and Regulations are in addition to, and shall not be construed to in any way modify or amend, in whole or in part, the

agreements, covenants, conditions, and provisions of any lease of premises in the Project.
 
33.       Landlord reserves the right to modify the foregoing and promulgate such other rules and regulations as Landlord may from time to time

decide are needed for the safety, care, or cleanliness of the Project, for the preservation of good order therein, or as changed conditions or particular
circumstances may require.
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EXHIBIT H - PARKING AGREEMENT

 
Tenant shall be provided, at no additional cost, the number of non-reserved parking spaces as set forth on the Lease Summary, in such areas or

spaces as Landlord shall determine from time to time (the “Non-exclusive Parking”). The Non-exclusive Parking shall be available for use by Tenant on a
“non-reserved” and “space available” basis; however, Landlord shall not allow parking in the Project in a manner that would result in overparking on a
regular basis.

 
During the Term, the monthly rate per vehicle for any parking spaces granted Tenant shall be the then prevailing rate generally charged for such

parking, which shall be free of charge during the initial Term. The parking rates charged by Landlord for Tenant’s parking passes shall be exclusive of any
parking tax or other charges imposed by governmental authorities in connection with the use of such parking, which taxes and/or charges shall be paid
directly by Tenant or the parking users, or, if directly imposed against Landlord, Tenant shall reimburse Landlord for all such taxes and/or charges
concurrent with its payment of the parking rates described herein.

 
Tenant’s use of the parking areas serving the Project shall be subject to the following:
 
1.       Parking shall not be permitted for Tenant or its employees in the Project over and above the number of spaces designated on the Lease

Summary and any parking by Tenant or its employees in excess of such number of spaces shall be a Default under this Lease.
 
2.       All parking areas shall be under the control of Landlord, and Tenant agrees that all Tenant Related Parties shall conform to such reasonable

written parking regulations, conditions and provisions as may from time to time be prescribed by Landlord, provided the same do not increase Tenant’s
obligations or decrease Tenant’s rights.

 
3.       If Tenant is not permitted to utilize any parking space in the parking areas at any time through no direct intentional act of Landlord, then so

long as Tenant is not able to utilize any such parking space (for reasons other than as a result of the negligence of any Tenant Related Party) and Landlord
does not provide reasonable alternate parking, Tenant’s obligation to pay rental for any such parking space that is not provided shall be abated for so long
as Tenant does not have the use of such parking space. Such abatement shall constitute full settlement of all Claims that Tenant might otherwise have
against Landlord by reason of such failure or inability to provide Tenant with such parking space. Landlord agrees to use reasonable efforts to provide
alternate parking for use by Tenant in reasonable proximity to the Project. Landlord shall not be responsible for enforcing Tenant’s parking rights against
any third parties.

 
4.       Restricted and unrestricted parking areas shall include only those areas designated by Landlord as such.
 
5.       Landlord will be entitled to utilize whatever access device Landlord deems necessary (including but not limited to the issuance of parking

stickers or access cards) to assure that only those persons contracting for the use of spaces in the parking areas are using the parking spaces therein. In the
event any Tenant Related Parties wrongfully park in any parking spaces, Landlord will be entitled and is hereby authorized to impose upon Tenant a charge
of $25.00 for each such occurrence. Tenant hereby agrees to pay all amounts becoming due hereunder as Additional Rent upon demand therefor, and the
failure to pay any such amount will additionally be deemed a Default.

 
6.       All vehicles are to be currently licensed, in good operating condition, parked for business purposes having to do with Tenant’s business

operated in the Premises, parked within designated parking spaces, one (1) vehicle to each space. No vehicle shall be parked as a “billboard” vehicle in the
parking
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lot. Any vehicle parked improperly may be towed away. Any Tenant Related Parties who do not operate or park their vehicles as required shall subject the
vehicle to being towed at the expense of the owner or driver. Landlord may place a “boot” on the vehicle to immobilize it and may levy a charge of $50.00
to remove the “boot.” Tenant shall indemnify, hold and save harmless Landlord of any Claims arising from the towing or booting of any unauthorized
vehicles.

 
7.       Tenant acknowledges and agrees that, so long as the same does not materially interfere with Tenant’s use of the Premises or parking areas,

Landlord may, without incurring any liability to Tenant and without any abatement of Rent under this Lease, from time to time, close-off or restrict access
to the parking area, or relocate Tenant’s parking spaces to other parking areas within a reasonable distance of the Premises, for purposes of permitting or
facilitating any such construction, alteration or improvements with respect to the parking area or to accommodate or facilitate renovation, alteration,
construction or other modification of other improvements or structures located on the Property.

 
8.       Landlord may delegate its responsibilities hereunder or lease the parking facilities to a parking operator in which case such parking operator

shall have all the rights of control attributed hereby to Landlord but Landlord shall not be responsible or liable for the acts or omissions of such parking
operator.
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EXHIBIT I - ENVIRONMENTAL DISCLOSURES

 
Landlord hereby discloses to Tenant that chemicals listed under the California Safe Drinking Water and Toxic Enforcement Act (Proposition 65),

are used in building materials, and in products used to maintain the Property, and are emitted as a result of the activities of tenants and guests. In addition,
other listed chemicals are present in some of the building materials, in products used to maintain the Property, and are emitted as a result of the activities of
tenants and guests. In accordance with Proposition 65, the following warning is provided:

 
WARNING
 
THIS BUILDING CONTAINS CHEMICALS KNOWN TO THE STATE OF CALIFORNIA TO CAUSE CANCER, AND BIRTH DEFECTS

AND OTHER REPRODUCTIVE HARM. THESE CHEMICALS ARE CONTAINED IN SOME BUILDING MATERIALS, IN SOME OF THE
PRODUCTS AND MATERIALS USED TO MAINTAIN THE PROPERTY, AND IN EMISSIONS, FUMES, AND SMOKE FROM TENANT AND
GUEST ACTIVITIES. DISTURBANCE OF OR DAMAGE TO INTERIOR SURFACES OF THE BUILDING MAY INCREASE THE POTENTIAL
FOR EXPOSURE TO THESE SUBSTANCES.

 
(CALIFORNIA HEALTH AND SAFETY CODE §25249.5 ET SEQ.)
 
Tenant acknowledges that Landlord has advised Tenant that the Building contains or, because of its age, is likely to contain ACMs. If ACMs are

likely to be disturbed in the course of any Alterations including Tenant Improvements, as permitted by Article 11 of the Lease, Tenant shall, in addition to
complying with the requirements of Article 11, encapsulate or remove the ACMs in accordance with an approved asbestos-removal plan and otherwise in
accordance with all applicable Environmental Laws, including giving all notices required by California Health and Safety Code Sections 25915-25919.7.
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EXHIBIT K

 
FORM OF SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

 
(See attached.)
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RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO:
 
INDUSTRIAL AND COMMERCIAL BANK OF CHINA (USA) N.A.
345 California Street, Suite 1700
San Francisco, California 94104
Attention: James Ng
 
 
 

3003 Bunker Hill Lane, Santa Clara, CA
APN # 104-49-022
 

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

 
THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this “Agreement”) is entered into by and among

SHOCKWAVE MEDICAL, INC., a Delaware corporation (“Tenant”), BUNKER HILL LANE PROEPRTY, LLC, a Delaware limited liability company
(“Borrower”), and INDUSTRIAL AND COMMERCIAL BANK OF CHINA (USA) N.A., a National Banking association (“Lender”).

 
RECITALS:

 
A.       Borrower is the owner in fee simple of the real property described in Exhibit “A” attached hereto, together with the improvements thereon

(the “Property”).
 
B.       Borrower and Tenant are parties to that certain Office Lease (Net), dated _____, 2021 (as the same may have been or may hereafter be

amended, modified, renewed, extended or replaced, the “Lease”) leasing to Tenant a portion of the Property (the “Premises”), as more particularly defined
in the Lease.

 
C.       Lender made a loan to Borrower (the “Loan”), which is evidenced by a Promissory Note (the “Note”) and secured by, among other things, a

Deed of Trust, Assignment of Rents and Leases, Security Agreement and Fixture Filing (the “Deed of Trust”) and certain Assignments of Lessor’s Interest
in Rents and Leases (the “Assignment of Rents”) encumbering the Property;

 
D.       Lender, Borrower and Tenant desire to confirm their understanding with respect to the Lease and the Loan and the rights of Tenant and

Lender thereunder.
 

AGREEMENT
 

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

 
1.       Subordination. The Lease and the leasehold estate created thereof, are hereby subordinated and subject to the Deed of Trust and the liens

thereof and all advances and rights of Lender thereunder and to any and all renewals, modifications, consolidations and extensions thereof, as fully and as if
the Deed of Trust and all of its renewals, modifications, consolidations
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and extensions had been executed, delivered and recorded prior to execution of the Lease. Without affecting the foregoing subordination, Lender may, from
time to time: (a) extend, in whole or in part, by renewal or otherwise, the terms of payment or performance of any obligation secured by the Deed of Trust;
(b) release, surrender, exchange or modify any obligation secured by the Deed of Trust, or any security for such obligation; or (c) settle or compromise any
claim with respect to any obligation secured by the Deed of Trust or against any person who has given security for any such obligation. Notwithstanding
the foregoing subordination, the provisions of the Lease concerning alterations and assignment and subletting shall prevail over any contrary or inconsistent
provisions contained in the Deed of Trust. In the event the consent of Lender is required before Tenant may take an action that it is otherwise permitted to
take under the Lease, such consent of Lender shall not be unreasonably withheld or delayed.

 
2.       Non-Disturbance. So long as the Lease is in effect and Tenant is not in default beyond applicable notice and cure periods under the Lease,

Lender agrees for itself and its successors in interest and for any purchaser of the Property upon a foreclosure of the Deed of Trust or the sale of the
Property, the Lease shall not be terminated and Tenant shall not be named as a party therein unless such joinder shall be required by law, provided,
however, such joinder shall not result in the termination of the Lease or disturb the Tenant’s possession, quiet enjoyment or use of the premises demised
thereunder, and the sale of the Property in any such action or proceeding and the exercise by Lender of any of its other rights under the Deed of Trust shall
be made subject to all rights of Tenant under the Lease. For purposes of this Agreement, a “foreclosure” shall include (but not be limited to) a sale under
the power of sale contained in the Deed of Trust.

 
3.       Attornment. After its receipt of notice from Lender or any person or entity which acquires the Property through a foreclosure (an “Acquiring

Party”) of the completion of a foreclosure under the Deed of Trust or that Lender or Acquiring Party has received a conveyance of the Property in lieu of
foreclosure or otherwise obtained the right to possession of the Property, Tenant will be considered to have attorned to and recognized Lender or Acquiring
Party as its substitute landlord under the Lease, and Tenant’s possession, quiet enjoyment and use of the Property will not be disturbed. The foregoing
provision will be self-operative, and will not require the execution of any further instrument or agreement by Tenant to effectuate the attornment and
recognition. The attornment and recognition of a substitute landlord will be upon all of the terms set forth in the Lease. Notwithstanding anything to the
contrary herein, if Lender or any Acquiring Party shall fail to obtain possession of the Letter of Credit (as such term is defined in the Lease) provided by
Tenant to Landlord under the Lease (or any proceeds thereof), Tenant shall not be required to provide Lender or any Acquiring Party with a new or
replacement Letter of Credit under the Lease unless and until any existing Letter of Credit provided by Tenant under the Lease is returned to Tenant and
extinguished.

 
4.       No Liability. Lender and Tenant agree that if Lender or any Acquiring Party shall become the owner of the Property by reason of the

foreclosure of the Deed of Trust or the acceptance of a deed or assignment in lieu of foreclosure or otherwise, the Lease shall not be terminated or affected
thereby but shall continue in full force and effect as a direct lease between Lender or any Acquiring Party and Tenant upon all of the terms, covenants and
conditions set forth in the Lease, provided, however, that Lender or Acquiring Party shall not be:
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(a)       liable for the acts or omissions of a prior landlord (including Borrower), except for defaults of a continuing nature (such

as ongoing maintenance and repair obligations). Tenant shall have no right to assert the same or claim for any damages arising therefrom
as an offset defense or deficiency against Lender, Acquiring Party or their successors or assigns provided that Tenant shall not be deemed
to waive any claim on account of any continuing violation of the Lease occurring after such date; or

 
(b)       bound by any rent or additional rent which is payable on a monthly basis and which Tenant might have paid for more

than one (1) month in advance to any prior landlord (including Borrower), unless such prepayment is required under the Lease; or
 
(c)       bound by any amendment or modification of the Lease which would change the term of the Lease or the fixed rent

specified therein made without Lender’s prior written consent, excluding any termination of the Lease due to casualty, condemnation,
Landlord default or Landlord insolvency or bankruptcy; or

 
(d)       subject to any offsets or defenses that Tenant might have against any prior landlord (including Borrower); or
 
(e)       bound to any representation or warranty relating to the tenant improvements or any construction or delays in construction

of the tenant improvements.
 

Notwithstanding the foregoing, if Lender or any Acquiring Party shall become the owner of the Property by reason of the foreclosure of
the Deed of Trust or the acceptance of a deed or assignment in lieu of foreclosure or otherwise, Lender or such Acquiring Party shall be bound by
the terms of the Lease relating to (i) funding of the Allowance and Landlord’s ADA Reimbursement, (ii) Landlord Delay and (iii) Tenant’s offset
rights as set forth in Section 19.2 of the Lease.

 
5.       Borrower’s Default. Tenant shall provide Lender with copies of all written notices of any default by Borrower sent to Borrower pursuant to

the Lease simultaneously with the transmission of such notices to the Borrower. Lender shall have the right but not the obligation to remedy any Borrower
default under the Lease, or to cause any default of Borrower under the Lease to be remedied for the greater of (i) the same time period a Borrower as set
forth in the Lease, or (ii) 15 days after Lender’s receipt of written notice of default. Tenant shall accept performance by Lender of any term, covenant,
condition or agreement to be performed by Borrower under the Lease with the same force and effect as though performed by Borrower.

 
6.       Rent. Tenant hereby agrees to and with Lender that upon receipt from Lender of a demand by Lender under the Assignment of Rents, Tenant

will pay to Lender directly all rents, additional rents, and other sums due under the Lease. In the event of the foregoing, Borrower hereby authorizes Tenant
to pay to Lender directly all rents, additional rents, and other sums due under the Lease and Borrower hereby agrees that any such rents paid to Lender shall
be deemed
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to be payment made to Borrower in satisfaction of Tenant’s obligations under the Lease.. In addition, Borrower hereby indemnifies and holds Tenant
harmless from and against any and all claims, causes of actions, demands, liabilities and losses of any kind or nature, including but not limited to attorney’s
fees and expenses, sustained by Tenant as a result of its payment of the Rent, additional rents, and other sums due under the Lease directly to Lender in
accordance with the terms and conditions hereof.

 
7.       Limitation of Liability. Lender shall not, solely by virtue of the Deed of Trust, the Assignment of Rents or this Agreement, be or become a

mortgagee-in-possession. Lender shall not be subject to any liability or obligation under the Lease until Lender shall have acquired the interest of Borrower
in the Premises or the Property, by foreclosure or otherwise. In addition, upon such acquisition, Lender shall have no obligation, nor incur any liability,
beyond Lender’s then equity interest, if any, in the Property (including any rent, income, condemnation and sales proceeds), and Tenant shall look solely to
such interest of Acquiring Party or Lender in the Property and not to any other assets of Acquiring Party or Lender.

 
8.       Notice. All notices or other written communications hereunder shall be deemed to have been properly given if given in accordance with the

provisions of the Lease and addressed as follows:
 

 If to Borrower: BUNKER HILL LANE PROPERTY, LLC

c/o 230 California Avenue, Ste. 212
Palo Alto‚ California 94306
Attention: Property Manager

 
 

 If to Tenant: SHOCKWAVE MEDICAL, INC.

5403 Betsy Ross Drive
Santa Clara, CA 95054
Attention: General Counsel

 
 If to Lender: INDUSTRIAL AND COMMERCIAL BANK OF CHINA (USA) N.A.

345 California Street, Suite 1700
San Francisco, California 94104
Attention: James Ng

 
or to such other address in the United States as such party from may from time to time designate by written notice to the other parties.
 

9.       Insurance and Condemnation Proceeds. Notwithstanding anything to the contrary in the Dede of Trust, Lender shall make all insurance
proceeds and condemnation awards received by it available for repair and restoration of the Premises to the extent necessary for Landlord and Tenant to
fulfill their repair and restoration obligations under the Lease.
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10.       Miscellaneous.
 

(a)       In the event of any conflict or inconsistency between the provisions of this Agreement and the Lease, the provisions of this
Agreement shall govern.

 
(b)       This Agreement shall inure to the benefit of the parties hereto and their respective successors and assigns.
 
(c)       The captions appearing under the paragraph number designations of this Agreement are for convenience only and are not a part of

this Agreement and do not in any way limit or amplify the terms and provisions of this Agreement.
 
(d)       If any portion or portions of this Agreement shall be held invalid or inoperative, then all of the remaining portions shall remain in

full force and effect and, so far as is reasonable and possible, effect shall be given to the intent manifested by the portion or portions held to be invalid or
inoperative.

 
(e)       This Agreement shall be governed by and construed in accordance with the laws of the State of California.
 
(f)       This Agreement may be executed in any number of separate counterparts, each of which shall be deemed an original, but all of

which, collectively and separately, shall constitute one and the same agreement.
 
(g)       This Agreement may not be modified in any manner or terminated except by an instrument in writing executed by all the parties

hereto, or if the Note is paid in full, this Agreement shall automatically terminate.
 
(h)       This Agreement cannot be altered, modified, amended, waived, extended, changed, discharged or terminated orally or by any act

on the part of Tenant, Borrower or Lender, but only by an agreement in writing signed by the party against whom enforcement of any alteration,
modification, amendment, waiver, extension, change, discharge or termination is sought.

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set forth adjacent to their signatures below to be effective as

of the date of the Deed of Trust.
 
 
 

“TENANT”:  
  

SHOCKWAVE MEDICAL, INC.,  
a Delaware corporation  
   
By:  
   
Its   
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“BORROWER”:  “LENDER”:  

     
BUNKER HILL LANE PROPERTY, LLC,  INDUSTRIAL AND COMMERCIAL BANK OF CHINA (USA) N.A.  
a Delaware corporation     
      
By:  By:   
      
Its   Its   
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ACKNOWLEDGEMENT

 

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

 

 
 
State of California )  
  ) ss.  
County of  )  
    
    
  
 
On _____________, 20___, before me, ________________________________________________, a Notary Public, personally appeared
______________________________________________________, who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct.
 

WITNESS my hand and official seal.
 

[Affix seal here]
 

______________________________________
Signature of Notary Public
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ACKNOWLEDGEMENT

 

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

 

 
 
State of California )  
  ) ss.  
County of  )  
    
    
 
 
On _____________, 20___, before me, ________________________________________________, a Notary Public, personally appeared
______________________________________________________, who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct.
 

WITNESS my hand and official seal.
 

[Affix seal here]
 

______________________________________
Signature of Notary Public
 

-27- 



 
ACKNOWLEDGEMENT

 

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

 

 
State of California )  
  ) ss.  
County of  )  
    
    
 
 
On _____________, 20___, before me, ________________________________________________, a Notary Public, personally appeared
______________________________________________________, who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct.
 

WITNESS my hand and official seal.
 

[Affix seal here]
 

______________________________________
Signature of Notary Public
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EXHIBIT A

 
Description of Property

 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SANTA CLARA, COUNTY OF SANTA CLARA, STATE OF
CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

 
PARCEL 1, AS SHOWN ON THAT CERTAIN MAP ENTITLED "PARCEL MAP", WHICH MAP WAS FILED FOR RECORD IN THE OFFICE OF
THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA, ON JANUARY 30, 1985 IN BOOK 539 OF MAPS AT PAGE(S)
3 AND 4.
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Exhibit 10.2
 

FIRST AMENDMENT TO OFFICE LEASE (NET)
 

THIS FIRST AMENDMENT TO OFFICE LEASE (NET) (this “Amendment”) is dated as of September 27, 2021, by and between BETSY
ROSS PROPERTY, LLC, a Delaware limited liability company (“Landlord”), and SHOCKWAVE MEDICAL, INC., a Delaware corporation
(“Tenant”).

 
RECITALS

 
A.       Landlord and Tenant are parties to that certain Office Lease (Net) dated as of December 13, 2019 (the “Lease”), with respect to certain

premises located at 5353 Betsy Ross Drive, and 5403 Betsy Ross Drive, Santa Clara, California as more particularly described in the Lease, comprised of
Eighty-Five Thousand Two Hundred (85,200) rentable square feet in total (the “Premises”).

 
B.       Landlord and Tenant desire to amend the Lease on the terms and conditions contained herein.
 
NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, Landlord and Tenant agree that the Lease is amended as follows:
 
1.            DEFINED TERMS. Capitalized terms used and not otherwise defined herein shall have the same meanings ascribed to them in the

Lease.
 
2.            EXTENSION OF LEASE TERM. Landlord and Tenant acknowledge that the Initial Lease Term is scheduled to expire on December

12, 2027. Notwithstanding anything to the contrary contained in the Lease, Landlord and Tenant agree that the Initial Lease Term is hereby extended for a
period of approximately forty-eight and one half (48.5) months (the “Extension Term”), commencing December 13, 2027 (the "Extension Term
Commencement Date"), and expiring December 31, 2031 (the "Extension Term Expiration Date”), unless sooner terminated in accordance with the
terms of the Lease. Any reference in the Lease to the “Term,” “Initial Lease Term,” or words of similar import shall mean the Lease Term, as extended by
the Extension Term, unless the context clearly indicates otherwise.

 
3.            BASE RENT FOR EXTENSION TERM. Notwithstanding anything to the contrary contained in the Lease, in addition to all other

amounts due and payable by Tenant under the Lease, commencing on the Extension Term Commencement Date, Tenant shall pay in the manner specified
in the Lease, Base Rent for the Premises as follows:

 

Rent Period Monthly Base Rent Monthly Base Rent per Rentable
Square Foot of the Premises

12/13/2027 – 6/30/2028 $236,856.00 $2.78
7/1/2028 – 6/30/2029 $243,672.00 $2.86
7/1/2029 – 6/30/2030 $251,340.00 $2.95

 
 

 



 

 
7/1/2030 – 6/30/2031 $259,008.00 $3.04
7/1/2031 – 12/31/2031 $266,676.00 $3.13

 
4.            AMENDMENT TO LEASE.
 

(a)               The first sentence of Section 5.1 (Grant and Exercise of Option) of the Lease shall be deleted and replaced in its entirety with
the following:

 
“Landlord grants to Tenant, subject to the terms and conditions set forth in this Article two (2) options (each, the “Option”) to extend the Term as
to Phase 1, Phase 2 or both for an additional term of sixty (60) months (“Option Term”) each, which Options shall be exercised, if at all, by
written notice (“Option Notice”) to Landlord no earlier than twelve (12) months prior to the date the Term would expire but for such exercise but
no later than nine (9) months prior to the date the Term would expire but for such exercise, time being of the essence for the giving of such
notice.”
 

(b)               Section 5.5 (Upset Right) of the Lease shall be deleted in its entirety.
 
(c)               Section 2.24 of the Lease is hereby amended by adding the following immediately after Section 2.24.22:
 

“Notwithstanding the foregoing, for purposes of computing Tenant’s Proportionate Share of Operating Costs, commencing with the first full
calendar year of the Term, the Controllable Operating Costs (hereinafter defined) shall not increase by more than three percent (3%) per calendar
year on a non-cumulative basis compared to the immediate previous calendar year over the course of the Term of this Lease. "Controllable
Operating Costs" shall mean all Operating Costs except (i) wages and salaries included in Operating Costs to the extent of increases in minimum
wage required by federal or state law or to the extent of increases required by a collective bargaining agreement, (ii) the cost of utilities, (iii) the
cost of insurance, (iv) taxes and assessments and governmental charges, and (v) to the extent properly included in the Operating Costs, the cost of
any capital improvements as required under the Lease.”
 

(d)               Section 4.3 of the Lease is hereby amended by deleting the phrase “sound accounting and management practices” from the
first sentence thereof and replacing it with “generally accepted accounting principles”.

 
5.            EXPANSION OPTION.
 

(a)               From and after the date hereof through June 1, 2023, Tenant shall have the option (the "Expansion Option") to lease all (and
not a portion) of the space in the adjacent building located at 5303 Betsy Ross Drive, Santa Clara, California consisting of approximately 35,000 rentable
square feet (the "Expansion Space") for the period commencing February 1, 2024 (the “Expansion Delivery Date”) and ending on the Extension Term
Expiration Date (as the same may be extended if Tenant exercises one or more Options), subject to the terms of this Section 5,
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by providing Landlord written notice (the "Expansion Notice") from Tenant of the exercise of its Expansion Option prior to June 1, 2023, if:

 
(i)              No Event of Default exists at the time that Landlord receives the Expansion Notice; and
 
(ii)             the Lease has not been assigned by Tenant (other than pursuant to a Permitted Transfer) at the time Landlord receives

the Expansion Notice; and
 
(iii)            the existing tenant of the Expansion Space does not exercise any extension right existing as of the date hereof to

occupy such space beyond the Expansion Delivery Date (the “Existing Extension Option”); provided that (A) Landlord shall not agree to
amend the exercise conditions of the Existing Extension Option, and (B) Landlord shall notify Tenant whether such Existing Extension Option
has been exercised by no later than May 8, 2023.

 
(b)               Base Rent attributable to the Expansion Space shall be payable in monthly installments in accordance with the terms and

conditions of the Lease. The Base Rent rate per rentable square foot for the Expansion Space shall be as follows:
 

Rent Period  Monthly Base Rent Monthly Base Rent per Rentable Square Foot
2/1/24 – 12/31/24  $98,700.00 $2.82
1/1/25 – 12/31/25  $101,500.00 $2.90
1/1/26 – 12/31/26  $104,650.00 $2.99
1/1/27 – 12/31/27  $107,800.00 $3.08

    1/1/28 – 12/31/28  $110,950.00 $3.17
1/1/29 – 12/31/29  $114,450.00 $3.27
1/1/30 – 12/31/30  $117,950.00 $3.37
1/1/31 – 12/31/31  $121,450.00 $3.47

Notwithstanding the foregoing, during the Expansion Abatement Period (as defined below), the Base Rent for the Expansion
Space shall be abated (the “Expansion Abated Base Rent”). If Landlord terminates the Leases as a result of a Default by Tenant
beyond applicable notice and cure periods, then, without limiting any other rights and remedies of Landlord, (1) any remaining
portion of the Expansion Abatement Period as of the date of such Lease termination shall automatically be extinguished and (2)
the then unamortized Expansion Abated Base Rent to the date of such termination (amortized over the initial 95 months of the
initial Lease Term for the Expansion Space), shall immediately become due and payable. For the purposes of this Lease, the
“Expansion Abatement Period” shall be a period equal to one hundred and fifty-two (152) days.

 

   
      

(c)               Tenant shall pay Additional Rent (i.e. Tenant's Proportionate Share of Project Operating Costs) for the Expansion Space in
accordance with the terms of the Lease.
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(d)               In the event Tenant leases the Expansion Space pursuant to the terms of this Expansion Option, Tenant shall receive an

Allowance for the Expansion Space in the amount equal to $37.50 per rentable square foot of the Expansion Space.
 
(e)               The Expansion Space shall be considered a part of the Premises, subject to all the terms and conditions of the Lease, except

that no allowances, credits, abatements or other concessions set forth in the Lease for the Premises shall apply to the Expansion Space, except as
specifically provided otherwise in this Expansion Option provision.

 
(f)                If Tenant exercises its Expansion Option, Landlord and Tenant shall enter into an amendment (the "Expansion Space

Amendment") adding the Expansion Space (or applicable portion thereof) to the Premises on the terms set forth herein and reflecting the changes in the
Base Rent, Tenant’s Proportionate Share, and such other appropriate terms; provided that an otherwise valid exercise of the Expansion Option shall be fully
effective whether or not the Expansion Space Amendment is executed.

 
6.            BROKER. Tenant represents and warrants to Landlord that with the exception of CBRE, Inc. and Rick Sherburne, representing the

Tenant solely (“Tenant’s Broker”), it has not engaged any other broker, finder or other person who would be entitled to any commission or fees in respect
of the negotiation, execution or delivery of this Amendment, and shall indemnify, defend and hold harmless Landlord against any loss, cost, liability or
expense incurred by Landlord as a result of any claim asserted by any such broker, finder or other person on the basis of any arrangements or agreements
made or alleged to have been made by or on behalf of Tenant. Tenant’s Broker shall be compensated by Landlord pursuant to the terms of separate express
written agreements specifying the commission amounts and the terms of payment.

 
7.            CONTINUING EFFECTIVENESS. The Lease, except as amended hereby, remains unamended, and, as amended hereby, remains in

full force and effect.
 
8.            COUNTERPARTS. This Amendment may be executed in counterparts, each of which shall constitute an original, and all of which,

together, shall constitute one document. Either party may execute this Amendment using electronic signature technology (i.e., via DocuSign or other
electronic signature technology). Delivery of an executed counterpart of a signature page to this Amendment in Portable Document Format (.PDF) or by
facsimile transmission shall be effective as delivery of a manually executed original counterpart thereof.

 
9.            EXECUTION BY BOTH PARTIES. Submission of this instrument for examination or signature by Tenant does not constitute a

reservation of or option to lease, and it is not effective as an amendment to lease or otherwise until execution by and delivery to both Landlord and Tenant,
and execution and delivery hereof.

 
10.          AUTHORIZATION. The parties signing on behalf of Tenant each hereby represents and warrants that such party has the capacity set

forth on the signature pages hereof and has full power and authority to bind Tenant to the terms hereof. Two (2) authorized officers must sign on behalf of
the Tenant and this Amendment must be executed by the president or vice-president and the secretary or assistant secretary of Tenant, unless the bylaws or
a resolution of the board of directors shall otherwise provide. In such case, the bylaws or a certified copy of the
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resolution of Tenant, as the case may be, must be furnished to Landlord. Landlord represents and warrants that it has obtained the written approval of its
lender to this Amendment. Landlord shall provide Tenant with a copy of such written approval concurrently with or prior to Landlord’s execution of this
Amendment.

 
(SIGNATURES ON NEXT PAGE)
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.
 
 

“LANDLORD”
 
BETSY ROSS PROPERTY, LLC,
a Delaware limited liability company
 
By: /s/ Shaoyuan Wang   
Name: Shaoyuan Wang    
Title: President                    

“TENANT”
 
SHOCKWAVE MEDICAL, INC.,
a Delaware corporation
 
By:/s/ Douglas Godshall
Name: Douglas Godshall
Title: President and CEO

 
 
 
 
 
 
 
 
 
 
 
 
 

Signature Page to First Amendment to Office Lease

 


