






















































































































































































53  Tenant’s Lease Default or Breach of this Work Letter Agreement.
Notwithstanding any provision to the contrary contained ir: 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, advertisernent 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 or 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 deemied to relate to only the particular Sign so conserited to by
County and shall not be construed as dispensing with the necessity of obtaining the prior
written consent of County with respect to any other Sign. All approved Signs or lettering
on doors and walls shall be inscribed, painted, affixed, instalied, printed or otherwise
displayed, at the expense of Tenant, by a person approved by County and in a manner or
style acceptabie to County.
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10.

1.

12.

13.

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, 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.
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14.

15.

16.

17,

18.

County may waive any one or more of these Rules and Regulations for the benefit of any
particular tenant or tenants, but rio 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.
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EXHIBIT E

EXCLUSIONS FROM EXPENSES

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

(a) costs incurred in connection with the original construction of the Building
or Premises or in cornection 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 prinicipal 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 Landlord 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 Landlotd, 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;
(i) costs of capital repairs, capital improvements and capital equipment;
()] tax penalties;

(k)  costs incurred to comply with Applicable Law with respect to hazardous
materials, as defined by applicable law (“Hazardous Material”), which was in existence in the
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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-goverrmental 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, whick 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 kave then required the removal, remediation or other action with respect
to such Hazardous Material;

O 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 F

FORM OF GUARANTY

THIS GUARANTY (the “Guaranty”) is given as of the , 2013, by
SOFTBANK Holdings Inc., a corporation organized under the laws of the State of Delaware
(hereinafter “Guarantor”™), to the COUNTY OF SAN MATEO, a municipal corporation
(hereinafter the “Courty” or “Lardlord”™).

THIS GUARANTY is made with reference to the following facts and circumstances:

A. STARBURST I, Inc. (hereinafter “Tenant”) is a corporation organized under the
laws of the State of Delaware.]

B. Tenant and the County have negotiated a Lease dated as of August 1, 2013,
(hereinafter the “Lease”), pursuant to which the Tenant occupies and is obligated to pay rent to
the County as landlord for the premises known as Two Circle Star Plaza, San Carlos, California
(kereinafter the “Premises™).

G It is a requirement of the Lease, and a condition to the County entering into the
Lease, that Guarantor guaranty Tenant’s performance under the Lease.

D. Guarantor is providing this Guaranty to induce the County to enter into the Lease.

NOW, THEREFORE, in consideration of the foregoing, Guarantor and County agree as
follows:

1. Guaranty of the Lease. Guarantor absolutely and unconditionally guarantees to
Landlord the timely payment of all amounts that Tenant may at any time owe under the Lease, or
any extensions, renewals, or modifications of the Lease. Guarantor further guarantees to
Landlord the full, faithful, and timely performance by Tenant of all obligations of any kind or
nature under the Lease, or any extensions, renewals, or modifications of the Lease. If Tenant
shall default at any time in the payment of any rent or any other sums, costs, or charges, or i the
performance of any covenant or obligation under the Lease, then Guarantor, at Guarantor’s
expense, shall on demand by Landlord fully and promptly pay all rent, sums, costs, and charges
to be paid and perform all other covenants and obligations to be performed by Tenant pursuant to
the Lease. In addition, Guarantor shall on demand by Landlord pay to Landlord all sums due to
Landlord, including, without limitation, all interest on past due obligations of Tenant, costs
advanced by Landlord, damages, and all expenses (including, without limitation, court costs and
reasonable attorney’s fees) that may arise in consequence of Tenant’s default or breach of the
Lease.

For purposes of this Guaranty and the obligations and liabilities of Guarantor, the term
“Tenant” shall be deemed to include any and all concessionaires, licensees, franchisees,
department operators, assignees, subtenants, or others directly or indirectly leasing or occupying
the Premises leased under the Lease or operating or conducting a business in or from those
Premises.
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2. Guarantor’s Obligations.

A. The obligations of the Guarantor hereunder are direct, immediate,
absolute, continuing, unconditional and unlimited, and with respect to any payment obligation of
Tenant under the Lease, shall constitute a guarantee of payment and not of collection, and are not
conditional upon the genuineness, validity, regularity or enforceability of the Lease.

B. Guarantor authorizes Landlord, without notice or demand and without
affecting Guarantor’s liability under this Guaranty, to:

(1) consent 1o any extensions, accelerations, or other changes in the
time for any payment provided for in the Lease, or consent to any other alteration of any
covenant, term, or condition of the Lease in any respect, and to consent to any assignment,
subletting, or reassignment of the Lease;

(2)  take and hold security for any payment provided for in the Lease or
for the performance of any covenant, term, or condition of the Lease, or exchange, waive, or
release any security; or

3) apply this security and direct the order or manner of its sale as
Landlord may determine.

C. Notwithstanding any termination, renewal, extension or holding over of
the Lease, this Guaranty of Lease shall continue until all of the covenants and obligations on the
part of Tenant to be performed have been fully and completely performed by Tenant. and
Guarantor shall not be released of any obligation or liability under this Guaranty so long as there
is any claim against Tenant arising out of the Lease that has not been settled or discharged in
full.

D. The Guarantor shall have no right to terminate this Guaranty or to be
released, relieved, exonerated or discharged from its obligations under it for any reason
whatsoever, including, without limitation: (1) the insolvency, bankruptcy, reorganization or
cessation of existence of the Tenant; (2) any amendment, modification or waiver of any
provision of the Lease; (3) the actual or purported rejection by a trustee in bankruptcy of the
Lease, or ary limitation on any claim in bankruptcy resulting from the actual or purported
termination of the Lease; (4) any waiver, extension, release or modification with respect to any
of the obligations of the Lease guaranteed hereunder or the impairment or suspension of any of
the County’s rights or remedies against Tenant; or (5) any merger or consolidation of the Tenant
with any other corporation, or any sale, lease or transfer of any or all the assets of the Owner.
Without limiting the generality of the foregoing, Guarantor hereby waives the rights, defenses
and benefits under California Civil Code Sections 2819, 2846, 2849 and 2850.

E. No delay on the part of the County in exercising any rights under this
Guaranty or failure to exercise such rights shall serve as a waiver of such rights. No notice to or
demand on Guarantor shall be a waiver of any obligation of Guarantor or right of the County to
take other or further action without notice or demand. No modification or waiver of any of the
provisions of this Guaranty shall be effective unless it is in writing and signed by the County and
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by Guarantor, nor shall any waiver be effective except in the specific instance or matter for
which it is given.

3. Independent Obligations. The obligations of Guarantor under this Guaranty are
independent of, and may exceed, the obligations of Tenant. A separate action may, at Landlord’s
option, be brought and prosecuted against Guarantor, whether or not any action is first or
subsequently brought against Ter:ant, or whether or not Tenant is joined in any action, and
Guarantor may be joined in any action or proceeding commenced by Landlord against Tenant
arising out of, in connection with, or based upon the Lease. Guarantor waives any right to:

(a) require Landlord to proceed against Tenant or any other person or entity or pursue any other
remedy in Landlord’s power; (b) complain of delay in the enforcemert of Landlord’s rights
under the Lease; and (c) require Landlord to proceed against or exhaust any security held from
Tenant or Guarantor.

Guarantor waives any defense arising by reason of any disability or other defense
of Tenant or by reason of the cessation from any cause of the liability of Tenant. Guarantor
waives all demands upon and notices to Tenant and to Guarantor, including, without limitation,
demands for performance, notices of nonperformance, notices of non-payment, and notices of
acceptance of this Guaranty of Lease.

4. No Reporting Duty. Guarantor assumes fall responsibility for keeping fully
informed of the financial condition of Tenant and all other circumstances affecting Tenant’s
ability to perform Tenant’s obligations under the Lease, and agrees that Landlord will have no
duty to report to Guarantor any information that Landlord receives about Tenant’s financial
condition or any circumstances bearing on Tenant’s ability to perform such obligations.

5. Continuing Guaranty. This Guaranty shall remain in full force notwithstanding
the appointment of a receiver to take possession of all or substantially all of the assets of Tenant,
or an assignment by Tenant for the benefit of creditors, or ary action taken or suffered by Tenart
under any insolvency, bankruptcy, reorganization, moratorium, or other debtor relief act or
statute, whether now existing or later amended or enacted, or the disaffirmarce of the Lease in
any action or otherwise.

6, Intentionally Omitted.

7. Successors and Assigns. This Guaranty shall be binding upon Guarantor and
Guarantor’s successors, and assigns, and shall inure to the benefit of Landlord and Landlord’s
successors and assigns. Landlord may, without notice, assign this Guaranty of Lease, the Lease,
or the rents and other sums payable under the Lease, in whole or in part.

8. Guaranty of Costs and Fees. In addition to the amounts guaranteed under this
Guaranty, Guarantor agrees to pay reasonable attorney’s fees and all other costs and expenses
incurred by the County in enforcing this Guaranty, or in any action or proceeding arising out of
or relating to this Guaranty, including any action instituted to determine the respective rights and
obligations of the Parties hereunder. In the event of a lawsuit regarding this Guaranty between
the parties, the non-prevailing party shall pay the prevailing party all reasonable and necessary
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costs and expenses incurred in connection with said lawsuit, including reasonable attorney’s fees
as may be ordered by the court.

9. Governing Law. This Guaranty shall be deemed to be made under and shall be
governed by California law in all respects, including matters of construction, validity, and
performarnice, and the terms and provisions of this Guararty may not be waived, altered,
modified, or amended except in a writing signed by an authorized officer of Landlord and by
Guarantor. Guarantor agrees that any action brought by the County to enforce this Guaranty may
be brought in any court of the State of California and Guarantor consents to personal jurisdiction
over it by such courts.

10.  Severance. If any of the provisions of this Guaranty of Lease shall contravene or
be held invalid under the laws of any jurisdiction, this Guaranty of Lease shall be construed as if
it did not contain those provisions, and the rights and obligations of the parties shall be construed
and enforced accordingly.

11.  Counterparts. This Guaranty may be executed in any number of counterparts,
each of which shall be a valid and binding original, but all of which together shall constitute one
and the same instrument.

12.  Service of Process. Guarantor appoints the following person as its agents for
service of process in California:

(Name(s)) Josh Lubov
Address 38 Glen Avenue
City, State Newton, MA 02459

13.  Authority. Guarantor and County each represent and warrant to the other that it
has the corporate power and authority to give this Guaranty, that its execution of this Guaranty
has been authorized by all necessary action, and that the person signing this Guaranty on its
behalf has the authority to do so.

14. Subordination. Any claims Guarantor may have agairst Tenant are hereby
subordinated to any and all claims of the County against Tenant until such time as the obligations
of Owner to the County are fully satisfied and discharged.

15.  Notices. Notice shall be given in writing, deposited in the U.S. mail, registered or
certified, first class postage prepaid, addressed as follows:

To the County: County Manager
Hall of Justice and Records
400 County Center
Redwood City, CA 94063-1662
with a copy to the County Counsel at the same address.

To Guarantor: Softbank Holdings Inc.
38 Glen Avenue
Newton, MA 02459
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With a copy to Ron Fisher at the same address.

GUARANTOR: SOFTBANK HOLDINGS INC.,
a

By:

Name
Title:

LANDLORD: COUNTY OF SAN MATEO,
a political subdivision of the State of California

By:

Name
Title:
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EXHIBIT G

Building Two Landlord Repairs

HVAC
e Rooftop ductwork be resealed to eliminate water intrusion into the supply/return airflow path.
e A majority of the equipment requires minor maintenance and repair work, such as condenser coil

cleaning, replacement of one compressor, review of VFD faults, hot water pump placement, and
boiler service/checkout.

ROOF
¢ Patching at various locations to be determined with further inspection.

ELECTRICAL
e Site Lighting
o There are (6) existing building up-lights that will need repair and or replacement. The up-
light fixture heads are broken from the fixture base.

PLUMBING

e Domestic water heater re-circulation pump needs to be replaced and needs its own disconnect.
«  Drinking fountains waste line needs to be snaked. The line drained slow.

ELEVATOR
o Light bulbs in cab and batteries at emergency light fixtures need replacement.

OTHER

s All exterior/parking lot lighting to be repaired and in good working order. (See Electrical-Site
Lighting above)

e As set forth in section 2.2 of the Lease, exterior non-compliant ADA items to be mitigated by
January 1, 2014.
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