
















































































































































































Landlord with a written detailed cost breakdown (the "Final Costs Statement"), by trade,
of the final costs to be incurred, or which have been incurred, as set forth more
particularly in Section 2.2.1.1 through 2.2.1.7 above, in connection with the design and
construction of the Tenant Improvements to be performed by or at the direction of Tenant
or the Contractor which costs form a basis for the amount of the Contract, if any (the
"Final Costs").

4.2.2 Compliance. Tenant's and Tenant's Agents' construction of the Tenant
Improvements shall comply with the following: the Tenant Improvements shall be
constructed in strict accordance with the Approved Working Drawings.

4.2.3 Coordination Fee. Tenant shall pay a logistical coordination fee (the
"Coordination Fee") to Landlord in an amount equal to Landlord’s total “Hard Costs” in
connection with the Landlord’s review of the proposed work. Landlord’s Hard Costs
include the out-of-pocket costs and expenses reasonably incurred by Landlord, including
fees paid to its Property Manager and monies paid for and to consultants and professional
reviewers and advisors.

4.2.4 Coordination with Landlord’s Work. As noted in the Lease, as part of the
Delivery Condition, Landlord may be performing construction work on the Premises after
the Lease Commencement Date on April 1, 2013 and Tenant’s commencement of its
Tenant Improvement work. Landlord agrees to conduct its construction work in such a
manner so as to avoid interfering with the Tenant Improvement work after April 1, 2013,
and to coordinate with the schedule for Tenant Improvement work.

4.2.5 Indemnity. Tenant's indemnity of Landlord as set forth in the Lease shall
also apply with respect to any and all costs, losses, damages, injuries and liabilities
related in any way to any act or omission of Tenant or Tenant's Agents, or anyone
directly or indirectly employed by any of them, or in connection with Tenant's non-
payment of any amount arising out of the Tenant Improvements and/or Tenant's
disapproval of all or any portion of any request for payment. Such indemnity by Tenant,
as set forth in the Lease, shall also apply with respect to any and all costs, losses,
damages, injuries and liabilities related in any way to Landlord's performance of any
ministerial acts reasonably necessary (i) to permit Tenant to complete the Tenant
Improvements, and (ii) to enable Tenant to obtain any building permit or certificate of
occupancy for the Premises.

4.2.6 Insurance Requirements.

4.2.6.1 General Coverages. All of Tenant's Agents shall carry worker's
compensation insurance covering all of their respective employees, and shall also carry
public liability insurance, including property damage, all with limits, in form and with
companies as are required to be carried by Tenant as set forth in the Lease.

4.2.6.2 Special Coverages. Tenant shall carry "Builder's All Risk" insurance in an
amount approved by Landlord covering the construction of the Tenant Improvements,
and such other insurance as Landlord may require, it being understood and agreed that
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the Tenant Improvements shall be insured by Tenant pursuant to the Lease immediately
upon completion thereof. Such insurance shall be in amounts and shall include such
extended coverage endorsements as may be reasonably required by Landlord, and in form
and with companies as are required to be carried by Tenant as set forth in the Lease.

4.2.6.3 General Terms. Certificates for all insurance carried pursuant to this
Section 4.2.6 shall be delivered to Landlord before the commencement of construction of
the Tenant Improvements and before the Contractor's equipment is moved onto the
policies of insurance must contain a provision that the company writing said policy will
give Landlord thirty (30) days prior written notice of any cancellation or lapse of the
effective date or any reduction in the amounts of such insurance. In the event that the
Tenant Improvements are damaged by any cause during the course of the construction
thereof, and if the Lease has not otherwise been terminated, Tenant shall immediately
repair the same at Tenant's sole cost and expense. All policies carried under this Section
4.2.6 shall insure Landlord and Tenant, as their interests may appear, as well as
Contractor and Tenant's Agents, and shall name as additional insureds Landlord's
property manager, Landlord's asset manager (if any), and all mortgagees and ground
lessors of the Building. All insurance, except Workers' Compensation, maintained by
Tenant's Agents shall preclude subrogation claims by the insurer against anyone insured
thereunder. Such insurance shall provide that it is primary insurance as respects the
owner and that any other insurance maintained by owner is excess and noncontributing
with the insurance required hereunder. The requirements for the foregoing insurance shall
not derogate from the provisions for indemnification of Landlord by Tenant under
Section 4.2.5 of this Work Letter Agreement.

4.2.7 Governmental Compliance. The Tenant Improvements shall comply in all
respects with all applicable laws and regulations, including without limitation the
following: (i) the Code and other state, federal, city or quasi-governmental laws, codes,
ordinances and regulations, as each may apply according to the rulings of the controlling
public official, agent or other person; (ii) applicable standards of the American Insurance
Association (formerly, the National Board of Fire Underwriters) and the National
Electrical Code; (iii) building material manufacturer's specifications; (iv) any applicable
requirement to obtain a payment bond in the total amount of the public works project
pursuant to Civil Code section 9550; (v) contractor license requirements under California
law; (v) prevailing wage requirements pursuant to Labor Code section 1770 et. seq.; (vi)
hours of labor requirements pursuant to Labor Code sections 1810-1815; (vii) certified
payroll record requirements pursuant to Labor Code section 1776; (viii) apprenticeship
requirements pursuant to Labor Code sections 1777.5-1777.7; (ix) prohibition against use
of debarred contractors and subcontractors pursuant to Labor Code section 1777.1 and
1777.7; and (x) workers compensation requirements pursuant to Labor Code section
3700..

4.2.8 Inspection by Landlord. Landlord shall have the right to inspect the
Tenant Improvements at all times, provided however, that Landlord's failure to inspect
the Tenant Improvements shall in no event constitute a waiver of any of Landlord's rights
hereunder nor shall Landlord's inspection of the Tenant Improvements constitute
Landlord's approval of the same. Should Landlord disapprove any portion of the Tenant
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Improvements, Landlord shall notify Tenant in writing of such disapproval and shall
specify the items disapproved. Any defects or deviations in, and/or disapproval by
Landlord of, the Tenant Improvements shall be rectified by Tenant at no expense to
Landlord, provided however, that in the event Landlord determines that a defect or
deviation exists or disapproves of any matter in connection with any portion of the
Tenant Improvements and such defect, deviation or matter might adversely affect the
mechanical, electrical, plumbing, heating, ventilating and air conditioning or life-safety
systems of the Building, the structure or exterior appearance of the Building, Landlord
may, take such action as Landlord deems necessary, at Tenant's expense and without
incurring any liability on Landlord's part, to correct any such defect, deviation and/or
matter, including, without limitation, causing the cessation of performance of the
construction of the Tenant Improvements until such time as the defect, deviation and/or
matter is corrected to Landlord's satisfaction. Nothing in this Work Letter Agreement is
intended to withdraw or modify approvals for a rooftop antenna or rooftop garden that
may already have been provided by Landlord.

429 Meetings. Commencing upon the execution of the Lease, Tenant shall
hold weekly meetings at a reasonable time and at a convenient location for Landlord and
Tenant, with the Architect and the Contractor regarding the progress of the preparation of
Construction Drawings and the construction of the Tenant Improvements, and Landlord
and/or its agents shall receive prior notice of, and shall have the right to attend, all such
meetings, and, upon Landlord's request, certain of Tenant's Agents shall attend such
meetings. In addition, minutes shall be taken at all such meetings, a copy of which
minutes shall be promptly delivered to Landlord. One such meeting each month shall
include the review of Contractor's current request for payment.

43  Notice of Completion; Copy of "As Built" Plans. Within ten (10) days
after completion of construction of the Tenant Improvements, Tenant shall cause a Notice
of Completion to be recorded in the office of the Recorder of the County in which the
Building is located in accordance with Sections 9204 and 9208 of the Civil Code of the
State of California or any successor statute, and shall furnish a copy thereof to Landlord
upon such recordation. If Tenant fails to do so, Landlord may execute and file the same
on behalf of Tenant as Tenant's agent for such purpose, at Tenant's sole cost and expense.
At the conclusion of construction, (i) Tenant shall cause the Architect and Contractor (A)
to update the Approved Working Drawings as necessary to reflect all changes made to
the Approved Working Drawings during the course of construction, (B) to certify to the
best of their knowledge that the "record-set" of as-built drawings are true and correct,
which certification shall survive the expiration or termination of the Lease, (C) to deliver
to Landlord two (2) sets of sepias of such as-built drawings within ninety (90) days
following issuance of a certificate of occupancy for the Premises, and (D) to deliver to
Landlord a computer disk containing the Approved Working Drawings in AutoCAD
format, and (ii) Tenant shall deliver to Landlord a copy of all warranties, guaranties, and
operating manuals and information relating to the improvements, equipment, and systems
in the Premises.

44  Coordination by Tenant's Agents with Landlord. Upon Tenant's delivery
of the Contract to Landlord under Section 4.2.1 of this Work Letter Agreement, Tenant
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shall furnish Landlord with a schedule setting forth the projected date of the completion
of the Tenant Improvements and showing the critical time deadlines for each phase, item
or trade relating to the construction of the Tenant Improvemenits.

SECTION 5.
MISCELLANEOUS

5.1 Tenant's Representative. Tenant has designated Karen Wang and Gina
Caruso as its sole representatives with respect to the matters set forth in this Work Letter
Agreement, each of whom shall have full authority and responsibility to act on behalf of
the Tenant as required in this Work Letter Agreement.

5.2  Landlord's Representative. Landlord has designated Grant Takamoto
(Orchard Commercial Construction, Inc, 2055 Laurelwood Road, Suite 130, Santa Clara,
CA 95054, telephone: 408-955-1415; facsimile:, 408-922-0157,
gtakamoto@orchardcommercial.com Orchard Partners, LLC, 2665 North First Street,
Suite 310, San Jose, California 95134; telephone: 408 955-1414; facsimile: 408 922-
0157) as its sole representative with respect to the matters set forth in this Work Letter
Agreement, who, until further notice to Tenant, shall have full authority and
responsibility to act on behalf of the Landlord as required in this Work Letter Agreement.

53  Tenant's Lease Default or Breach of this Work Letter Agreement.
Notwithstanding any provision to the contrary contained in the Lease, if an Event of
Default under the Lease or any breach by Tenant under this Work Letter Agreement has
occurred at any time on or before the substantial completion of the Premises, then (i) in
addition to all other rights and remedies granted to Landlord pursuant to the Lease, at law
and/or in equity, Landlord shall have the right to withhold payment of all or any portion
of the Tenant Improvement Allowance and/or Landlord may cause Contractor to cease
the construction of the Premises (in which case, Tenant shall be responsible for any delay
in the substantial completion of the Premises caused by such work stoppage), and (ii) all
other obligations of Landlord under the terms of this Work Letter Agreement shall be
forgiven until such time as such default is cured pursuant to the terms of the Lease (in
which case, Tenant shall be responsible for any delay in the substantial completion of the
Premises caused by such inaction by Landlord).
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EXHIBIT D

CAMPUS RULES AND REGULATIONS

Tenant shall not employ any person or persons to perform maintenance or repair
services other than the County’s Property Manager, unless otherwise agreed to by
County in writing. Tenant shall not cause any unnecessary labor by reason of
Tenant’s carelessness or indifference in the preservation of good order and
cleanliness. Janitor service will not be furnished on nights when rooms are
occupied after 9:00 p.m. unless, by agreement in writing, service is extended to a
later hour for specifically designated rooms.

Except with County’s prior consent, Tenant shall not sell, or permit the sale from
the Premises of, or use or permit the use of any sidewalk or mall area adjacent to
the Premises, or any part of the Campus for the sale of, newspapers, magazines,
periodicals, theater tickets or any other goods, merchandise or service, nor shall
Tenant carry on, or permit or allow any employee or other person to carry on,
business in or from the Premises for the service or accommodation of occupants
or any other portion of the Campus, nor shall the Premises be used for
manufacturing of any kind, or for any business or activity other than that
specifically provided for in Tenant’s lease.

Sidewalks, passageways, driveways, exits, entrances, and other common areas of
the Campus shall not be obstructed by Tenant or used by Tenant for any purpose
other than for ingress to and egress from the Premises. County shall in all cases
retain the right to control and prevent access thereto by all persons whose
presence, in the judgment of the County, shall be prejudicial to the safety,
character, reputation or interests of the Campus, including its tenants and
occupants.

Neither Tenant nor its employees or guests shall store any automobiles in the
parking lots or parking garage without the prior written consent of County. Except
for emergency repairs, neither Tenant nor its employees shall perform any work
on any automobiles while located in the parking garage or on the Land.

County shall have the right to close temporarily the parking garage or certain
areas therein in order to perform necessary repairs, maintenance and
improvements to the parking garage.

No sign, placard, picture, name, advertisement or notice (a “Sign”) visible from
the exterior of the Premises shall be inscribed, painted, affixed, installed or
displayed by Tenant without the prior written consent of County, as provided in
the Lease pursuant to which Tenant occupies space on the Campus. Absent any
such consent, County shall have the right to remove any Sign without notice to
and at the expense of Tenant. Any such consent shall be deemed to relate to only
the particular Sign so consented to by County and shall not be construed as
dispensing with the necessity of obtaining the prior written consent of County
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1.

with respect to any other Sign. All approved Signs or lettering on doors and walls
shall be inscribed, painted, affixed, installed, printed or otherwise displayed, at the
expense of Tenant, by a person approved by County and in a manner or style
acceptable to County.

No curtains, draperies, blinds, shutters, shades, screens or other coverings,
awnings, hangings or decorations shall be installed or used in connection with any
window or door of the Premises without the prior written consent of County,
except for normal and customary interior decorations to the Premises not visible
from the exterior of the Building or Campus. In any event, any such items shall be
installed so as to face the interior surface of the standard window treatment
established by County and shall in no way be visible from the exterior of the
Building. No articles shall be placed or kept on the windowsills or any terraces so
as to be visible from the exterior of the Building. No articles shall be placed
against glass partitions or doors which might appear unsightly from the outside of
the Premises. No sashes, sash doors, skylights, windows or doors that reflect or
admit light or air into the halls, passageways or other public places in the Building
shall be covered or obstructed by Tenant without the prior written consent of
County.

Tenant assumes all responsibility for protecting its Premises from theft, robbery
and pilferage, which includes keeping doors locked and other means of entry
closed. County shall not be responsible for any lost or stolen property, equipment,
money or jewelry from the Premises regardless of whether such loss occurs when
the Premises are locked or not.

Tenant shall not alter any lock or access device, nor shall Tenant install any new
or additional lock, access device or bolt on any door or fence on Campus or the
exterior of the Premises leased by the Tenant, without the prior written consent of
County.

County shall furnish Tenant, at no cost to Tenant, a reasonable number of keys to
the Premises (given the intended occupancy). Tenant shall pay a reasonable
charge for any additional keys furnished by County. Any card-keys issued by
County shall upon such issuance require payment of a refundable deposit in an
amount reasonably determined from time to time by County. Tenant shall not
make or have made copies of any keys or card-keys furnished by County. Tenant
shall, upon the expiration or sooner termination of its tenancy, deliver to County
all of such keys and card-keys, together with any of the keys relating to the
Premises including, but not limited to, all keys to any vaults or safes which
remain on the Premises. In the event of the loss of any keys furnished by County
to Tenant, Tenant shall pay County (a) the cost thereof (less any deposit paid by
Tenant) or (b) the cost of changing the subject lock(s) or access device(s) if
County deems it necessary to make such change.

From time to time, County may adopt procedures and systems for the safety of the
Building, its occupants, use and contents. Tenant, its agents, employees,
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14.

15

16.

17

18.

contractors, guests and invitees shall comply with County’s procedures and
systems.

County reserves the right to exclude or expel from the Campus any person who is,
in the judgment of County, intoxicated or under the influence of alcohol or other
drug or who is in violation of any of the Campus Rules or Regulations

County shall have the right to prohibit any advertising by Tenant which, in
County's opinion, tends to impair the reputation of the Campus or its desirability
for offices, and upon written notice from County, Tenant shall refrain from or
discontinue such advertising.

County 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 County shall be
construed as a waiver of these Rules and Regulations in favor of any other tenant
or tenants, nor prevent County from thereafter enforcing any such Rules and
Regulations against any or all of the tenants of the Building.

Wherever the word “Tenant” occurs in these Rules and Regulations, it is
understood and agreed that it shall mean and include Tenant and Tenant’s assigns
and subtenants, and each of their associates, agents, clerks, employees and
visitors. Wherever the word “County” occurs in these Rules and Regulations, it is
understood and agreed that it shall mean and include County and its assigns,
agents, officers, employees and visitors.

These Rules and Regulations are in addition to, and shall not be construed in any
way to modify, alter or amend, in whole or part, the terms, covenants, agreements
and conditions of any Lease of premises on the Campus.

County reserves the right to make such other and reasonable rules and regulations
as in its judgment may from time to time be needed for the safety, care and
cleanliness of the Campus, and for the preservation of good order therein.

Tenant shall be responsible for the observance of all the foregoing Rules and
Regulations by Tenant’s employees, agents, clients, customers, invitees and
guests.

Circle Star Camgus Rules and Regulations



EXHIBIT E

EXCLUSIONS FROM EXPENSES



EXHIBIT E

EXCLUSIONS FROM EXPENSES

For purposes of this Lease, Operating Expenses shall not, however, include:

(@)  costs incurred in connection with the original construction of the Building
or Premises or in connection with any major change in the Building Premises (collectively, for
this Exhibit E, the “Project”), such as adding or deleting floors;

(b)  depreciation, interest and principal payments on mortgages and other debt
costs, if any;

(c) costs, including marketing costs, legal fees, space planners’ and architects’
fees, advertising and promotional expenses, and brokerage fees incurred in connection with the
original development, subsequent improvement, or original or future leasing of the Project;

(d) costs for which the Lardlord is reimbursed, or would have been
reimbursed if Landlord had carried the insurance Landlord is required to carry pursuant to this
Lease or would have been reimbursed if Landlord had used commercially reasonable efforts to
collect such amounts, from any tenant or occupant of the Building or Premises or by insurance
from its carrier or any tenant’s carrier or by anyone else, and electric power costs for which any
tenant directly contracts with the local public service company;

(e) any bad debt loss, rent loss, or reserves for bad debts or rent loss;

) costs associated with the operation of the business of the partnership or
entity which constitutes the Landlord, as the same are distinguished from the costs of operation
of the Project, including partnership accounting and legal matters, costs of defending any
lawsuits with any mortgagee (except as the actions of the Tenant may be in issue), costs of
selling, syndicating, financing, mortgaging or hypothecating any of the Landlord’s interest in the
Project, and costs incurred in connection with any disputes between Landlord and its employees,
between Landlord and Project management, or between Landlord and other tenants or occupants;

(g)  the 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-a-vis time spent on matters
unrelated to operating and managing the Project;

(h)  amount paid as ground rental or as rental for the Project by the Landlord;
@ costs of capital repairs, capital improvements and capital equipment;
G tax penalties;

(k) costs incurred to comply with Applicable Law with respect to hazardous
materials, as defined by applicable law (“Hazardous Mater:al”), which was in existence in the



Building or on the Project prior to the date of this Lease, and was of such a nature that a federal,
state or municipal governmental or quasi-governmental authority, if it had then had knowledge
of the presence of such Hazardous Material, in the state, and under the conditions that it then
existed in the Building or on the Project, would have then required the removal, remediation or
other action with respect to such Hazardous Material; and costs incurred with respect to
Hazardous Material, which Hazardous Material is brought into the Building or onto the Project
after the date hereof by Landlord or any other tenant of the Project or by anyone other than
Tenant or Tenant Parties and is of such a nature, at that time, that a federal, state or municipal
governmental or quasi-governmental authority, if it had then had knowledge of the presence of
such Hazardous Material, in the state, and under the conditions, that it then exists in the Building
or on the Project, would have then required the removal, remediation or other action with respect
to such Hazardous Material;

() any reserves retained by Landlord;

(m) costs arising from Landlord’s charitable or political contributions;

(n) any finders’ fees, brokerage commissions, job placement costs or job
advertising cost, other than, but no more than once per year, with respect to a receptionist or

secretary in the Project office, once per year; and

(o)  the cost of any training or incentive programs, other than for tenant life
safety information services.
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EXHIBIT G

One Circle Star — Building & Campus Repairs

HVAC

» |tis recommended that the heating hot water system pump be operated and a thorough Ieak
check be done throughout the building at low water temperature.

¢ ltis recommended that the rooftop ductwork be resealed to eliminate water intrusion into the
supply/return airflow path.

s A majority of the equipment requires minor maintenance and repair work, such as condenser coll
cleaning, replacement of one compressor, review of VFD faults, hot water pump placement, and
boiler service/checkout.

ROOF
e The concrete parapet walls are exposed. Thase should be coated with an elastomeric coating
along with a new caulking job at the transition from the wall to the metal reglet.
+ The yellow safety line is fading at the perimeter of the building and should be re-painted.

ELECTRICAL
« Site Lighting
o There are (7) existing building up-lights that will need repair and or replacement. The up-
light fixture heads are broken from the fixture base.
¢ First Floor Cafeteria
o One 20a 2p circuit breaker feedir:g a well trips to off.
(o]

GENERATOR
+ The existing generator will be serviced by a reputable contractor, and delivered in good operable
condition. The cost of any subsequent maintenance and repair to the generator will be considered
an Operating Expense as defined in Section 26.2, and allocated as a Building Expense if
exclusively for the use of Tenant and its Premises, or as a Campus Expense if the generator
either on a regular basis or on an emergency basis, supports both buildings in the Campus.

PLUMBING
* The sewer line outside the building seems to have some blockage from grease interceptor to
street. (Landlord will hydro flush all the water lines to/from the Building, including sewer line(s).)

ELEVATOR
« Buildingand Garageelevators need repairs and have internal and/or exterr:al damage to the
mechanical system and to the exterior panels and doors along with interior panel and door leaf
maintenance required.

OTHER
= All exterior/parking lot lighting to be repaired and in good working order. (See Electrical-Site
Lighting above)
e All exterior non-compliant ADA items to be mitigated by September 1, 2013.



