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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2011
OR

0O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For transition period from to

Commission File Number 001-33622

VMWARE, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 94-3292913
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

3401 Hillview Avenue
Palo Alto, CA 94304

(Address of principal executive offices) (Zip Code)

(650) 427-5000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the pasti@s. Yes[X] No O

Indicate by check mark whether the registrant liésntted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted pumsto Rule 405 of Regulation S-T (8232.405 of dtiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). YES No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file Accelerated filel O
Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Bxgie Act). YesO No

As of July 22, 2011, the number of shares of comstonk, par value $0.01 per share, of the registratstanding was 422,295,602, of
which 122,295,602 shares were Class A common stndk300,000,000 were Class B common stock.
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PART I
FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

VMware, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Operating activities:
Net income $ 220,15¢ $ 7453t $ 34597( $ 152,95¢
Adjustments to reconcile net income to net caskigea by operating activitie:!
Depreciation and amortizatic 74,70¢ 58,55¢ 155,65¢ 112,34
Stocl-based compensation, excluding amounts capita 85,44: 67,83¢ 166,01! 131,53:
Excess tax benefits from st-based compensatic (101,25¢) (64,589 (151,269 (88,50)
Gain on sale of Terremark investmu (56,000 — (56,000 —
Other 2,86¢ 4,44; 3,82¢ 5,85¢
Changes in assets and liabilities, net of acqaoissti
Accounts receivabl (54,759 (77,549 26,58: 107,68¢
Other asset (16,139 (23,400 (34,059 (24,25))
Due to/from EMC, ne (35,264 (23,479 25,43t 2,30z
Accounts payabl (11,109 9,207 (1,707 6,56(
Accrued expense 102,78( 78,09¢ 34,21 26,89¢
Income taxes receivable from EN 141,00( 2,50¢ 176,44 2,50¢
Income taxes payab 4,67¢ 16,75¢ 37,60: 31,12«
Deferred income taxes, r 11,11¢ (12¢) (95¢€) (4,347)
Unearned revent 94,56¢ 93,31! 212,95: 108,40:
Net cash provided by operating activit 462,79t 216,12 940,71: 571,07
Investing activities:
Additions to property and equipme (95,18¢) (28,99¢) (122,23) (60,109
Purchase of leasehold interest (see Not (173,12¢) — (173,12¢) —
Capitalized software development cc (25,43)) (29,310 (52,859 (41,17
Purchases of availal-for-sale securitie (529,039 (660,05) (1,127,80) (660,05)
Sales of availab-for-sale securitie 223,49: — 376,58t —
Maturities of availabl-for-sale securitie 277,39 — 492,96¢ —
Purchase of strategic investme (8,000 — (22,000 —
Sale of strategic investmer 76,00( — 78,51% —
Business acquisitions, net of cash acqu (189,139 (60,600 (204,08¢) (167,15()
Transfer of net assets under common cot (7,979 (175,000 (20,467 (175,000
Decrease (increase) in restricted ¢ 39,85¢ 17,05¢ (5,142) 20€
Net cash used in investing activiti (411,159 (926,90 (779,64 (1,103,27)
Financing activities:
Proceeds from issuance of common si 110,54: 106,13: 200,71 215,90°
Repurchase of common sta (132,66() (113,15) (280,389 (144,500
Excess tax benefits from st-based compensatic 101,25t¢ 64,58: 151,26 88,50:
Shares repurchased for tax withholdings on vesifrrgstricted stoc (48,66¢) (34,67)) (70,57%) (45,587
Net cash provided by financing activiti 30,47 22,88¢ 1,017 114,32!
Net increase (decrease) in cash and cash equis 82,11( (687,89 162,07¢ (417,87,
Cash and cash equivalents at beginning of the ¢ 1,708,93. 2,756,48, 1,628,96! 2,486,46.
Cash and cash equivalents at end of the pi $1,791,04. $2,068,58 $1,791,04. $2,068,58
Non-cash items:
Changes in capital additions, accrued but not $ (98t) $ 390z ¢ 6,221 % 1,83t
Changes in tax withholdings on vesting of restdateock, accrued but not pe 3,65¢€ — 2,93¢ —

The accompanying notes are an integral part o€dmsolidated financial statements.
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Revenues
License
Services

Operating expenses (:
Cost of license revenus
Cost of services revenu
Research and developm
Sales and marketir
General and administrati\
Operating incom
Investment incom
Interest expense with EM
Other income (expense), r
Income before income tax
Income tax provisiol
Net income

VMware, Inc.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)

(unaudited)

Net income per weight-average share, basic for Class A and Cla

Net income per weight-average share, diluted for Class A and Cla

Weightec-average shares, basic for Class A and Clz
Weightec-average shares, diluted for Class A and Cla

(1) Includes sto-based compensation as follov

Cost of license revenus
Cost of services revenu
Research and developmt
Sales and marketir
General and administrati

For the Three Months Ended

For the Six Months Ended

June 30, June 30,

2011 2010 2011 2010
$ 464,80t $ 323,66' $ 883,80 $ 635,84:
456,40 350,23¢ 881,12¢ 671,59!
921,21( 673,90 1,764,93. 1,307,43
48,92¢ 40,26¢ 104,94¢ 80,39(
103,54° 77,88 197,42¢ 146,41.
189,24 161,75¢ 358,40 299,86¢
314,56( 231,66: 617,48: 448,49
78,04 61,15: 146,27 128,90¢
186,89: 101,18: 340,39: 203,36
3,71¢ 99t 7,121 1,68(
(972) (957) (1,93)) (1,85¢)
56,63¢ (4,275 56,80« (8,60€)
246,27 96,94« 402,38t 194,58:
26,11¢ 22,40¢ 56,41¢ 41,62¢
$ 220,15¢ $ 74,53t $ 34597( $ 152,95¢
$ 05z $ 0.1¢ % 08: % 0.3¢
$ 051 $ 0.1t $ 08C $ 0.37
419,65 407,93 418,55 405,08
430,47 422,33¢ 429,98 418,47¢
$ 43t $ 39C % 904 $ 77t
5,74( 4,057 11,32¢ 8,21¢
46,07« 39,44¢ 87,95¢ 74,16¢
23,26¢ 15,45: 45,78 31,49¢
9,92¢ 8,49 20,03¢ 16,87

The accompanying notes are an integral part o€dmsolidated financial statements.
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VMware, Inc.

CONSOLIDATED BALANCE SHEETS
(in thousands, except per share amounts)
(unaudited)

ASSETS
Current asset:
Cash and cash equivalel
Shor-term investment
Accounts receivable, net of allowance for doubdfttounts of $3,581 and $4,5
Due from EMC, ne
Deferred tax asst
Other current asse
Total current asse
Property and equipment, r
Capitalized software development costs, net anelr:
Deferred tax asst
Intangible assets, n
Goodwill

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:

Accounts payabl

Accrued expenses and otl

Unearned revenu
Total current liabilities
Note payable to EM(
Unearned revenug
Deferred tax liability
Other liabilities

Total liabilities

Commitments and contingencies (see Nott
Stockholder’ equity:

Class A common stock, par value $.01; authoriz6@@000 shares; issued and outstanding 121,588 a

116,701 share
Class B convertible common stock, par value $.0fh@ized 1,000,000 shares; issued and outstal
300,000 share

Additional paic-in capital

Accumulated other comprehensive inca

Retained earning

Total stockholder equity
Total liabilities and stockholde’ equity

December 31

June 30,

2011 2010
$1,791,04. $1,628,96!
1,912,10! 1,694,67!
592,32: 614,72¢
29,99 55,481
124,59! 100,68¢
175,58 203,11¢
4,625,64!  4,297,65!
485,95( 419,06!
169,87t 151,94
116,91 149,12t
429,18: 210,92t
1,714,98. 1,568,60!
$7,542,55  $6,797,31!
$ 61,708 $ 58,91
541,42¢ 459,81
1,358,22! 1,270,42!
1,961,35! 1,789,15:
450,00( 450,00(
719,93 589,66¢
5,37¢ 30,09¢
105,45¢ 129,96(
3,242,12.  2,988,87!
1,21¢ 1,167
3,00( 3,00(
3,119,33. 2,955,97.
2,24¢ 19,63t
1,174,641 828,67(
4,300,43'  3,808,44:
$7,542,55 $6,797,31!

The accompanying notes are an integral part o€timsolidated financial statements.
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VMware, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

A. Overview and Basis of Presentation
Company and Background

VMware, Inc. (“VMware” or the “Company”) is the ldang provider of virtualization and virtualizatidrased cloud infrastructure
solutions. VMware’s virtualization infrastructurefsvare solutions run on industry-standard deskimmputers and servers and support a wide
range of operating system and application enviratmeas well as networking and storage infrastnestu

Accounting Principles

The financial statements and accompanying noteprapared in accordance with accounting princigkserally accepted in the United
States of America.

Unaudited Interim Financial Information

These accompanying unaudited consolidated finastaééments have been prepared pursuant to theamderegulations of the Securit
and Exchange Commission (the “SEC”) for interimaficial reporting. In the opinion of managementséhenaudited consolidated financial
statements include all adjustments, consistingoofiial recurring adjustments and accruals, for asfatement of VMware’s consolidated cash
flows, results of operations and financial conditfor the periods presented. Results of operatoasot necessarily indicative of the results
that may be expected for the full year 2011. Ceritafiormation and footnote disclosures typicallglided in annual consolidated financial
statements have been condensed or omitted. Acglydihese unaudited interim consolidated finanstatements should be read in
conjunction with the consolidated financial statetseand related notes included in VMware’s 2010 vairReport on Form 10-K.

VMware was incorporated as a Delaware corporatidf®98 and continues to operate in large measuaestsnd-alone company
following the Company’s acquisition by EMC Corpaoat (“EMC”) in 2004 and following VMware’s initigbublic offering of VMware’s
Class A common stock in August 2007. As of June280,1, EMC holds 79.3% of VMwargbutstanding common stock, including 34.1 mil
shares of VMware’s Class A common stock and alfdfvare’s Class B common stock. VMware is consideaédontrolled company” under
the rules of the New York Stock Exchange. VMwargtdrically has received, and continues to receiggain administrative services from
EMC, and VMware and EMC engage in certain intercanyptransactions. Costs incurred by EMC for thedibenefit of VMware, such as
salaries and benefits, travel and rent, plus a raoprintended to approximate third-party costs,iactuded in VMware’s consolidated financial
statements. In addition, beginning in the three ttmoended June 30, 2011, VMware incurs costs toatg¢he Mozy service on behalf of EN
These costs, plus a mark-up intended to approxithaté party costs, are reimbursed to VMware by EB(@ recorded as a reduction to the
costs VMware incurred on the consolidated statesehincome.

Management believes the assumptions underlyingdhsolidated financial statements are reasonaloieeMer, the amounts recorded
VMware’s intercompany transactions with EMC woulnt be considered arm’s length with an unrelateditharty by nature of EMC’s
majority ownership of VMware. Therefore, the finaistatements included herein may not necessaflgct the cash flows, results of
operations and financial condition had VMware ergghip such transactions with an unrelated thirdypduring all periods presented.
Accordingly, VMware’s historical financial informian is not necessarily indicative of what the Comya cash flows, results of operations
and financial condition will be in the future if davhen VMware contracts at arm’s length with urtedathird parties for services the Company
receives from and provides to EMC.

Principles of Consolidation

The consolidated financial statements include to®ants of VMware and its subsidiaries. All intarquany transactions and balances
between VMware and its subsidiaries have been éitad. All intercompany transactions with EMC ie ttonsolidated statements of cash
flows will be settled in cash, and changes in tttercompany balances are presented as a compdreagioflows from operating activities.

Use of Accounting Estimates

The preparation of financial statements in conftymiith generally accepted accounting principlesuisees management to make
estimates and assumptions that affect the repartexiints of assets and liabilities, the reporteduantsoof revenues and expenses during the
reporting periods, and the disclosure of contingdjabilities at the date of the financial statenseiistimates are used for, but not limited to,
capitalized software development costs, trade vabé valuation, certain accrued liabilities, usdiftes of fixed assets and intangible assets,
valuation of acquired intangibles, revenue reserve®me taxes, stock-based compensation and gemtiies. Actual results could differ from
those estimates.
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VMware, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)
(unaudited)

New Accounting Pronouncements

In June 2011, the Financial Accounting Standardsr@¢‘FASB”) issued Accounting Standards Update R 1-05Presentation of
Comprehensive Inconf8ASU 2011-05"). ASU 201105 eliminates the current option to report othenpoehensive income and its compon:
in the statement of changes in equity. Compreherisisome will either have to be presented in ongiooous statement of comprehensive
income or two separate consecutive statements. 28U-05 is effective as of the beginning of eagoréng entity’s first annual reporting
period that begins after December 15, 2011. VMvpdaas to adopt ASU 20105 on January 1, 2012 and will present compreheriszome il
accordance with the requirements of the standard.

B. Research and Development and Capitalized SoftwaiDevelopment Costs

Costs related to research and development (“R&DP8)generally charged to expense as incurred. Qizpiian of development costs of
software to be sold, leased, or otherwise markatedubject to capitalization beginning when tetbgioal feasibility has been established and
ending when the product is available for generalage. Judgment is required in determining whelnnelogical feasibility is established.
Changes in judgment as to when technological féagils established, or changes in VMware’s busiéncluding go-to-market strategy,
would likely materially impact the amount of costpitalized. For example, if the length of timevibetn technological feasibility and general
availability declines in the future, the amountoéts capitalized would likely decrease with a esponding increase in R&D expense. In
addition, VMware’s R&D expenses and amounts capédlas software development costs may not be cabigato VMware’s peer
companies due to differences in judgment as to vilseimological feasibility has been reached oedéffices in judgment regarding when the
product is available for general release. Geneeabepted accounting principles require annual tinadion expense of capitalized software
development costs to be the greater of the amaantputed using the ratio of current gross revenweproduct’s total current and anticipated
revenues, or the straight-line method over the yetsl remaining estimated economic life. To date, VMavaas amortized these costs using
straight-line method as it is the greater of the amounts. The costs are amortized over periodgmgrirom 18 to 24 months, which represent
the product’s estimated economic life. The ongaagessment of the recoverability of these costsinexjconsiderable judgment by
management with respect to certain external factoch as anticipated future revenue, estimatedoseiorife, and changes in software and
hardware technologies. Material differences in arpation amounts could occur as a result of chaingéise periods over which VMware
actually generates revenues or the amounts of vegegenerated.

Unamortized software development costs were $1h@l@n and $103.3 million as of June 30, 2011 &etember 31, 2010,
respectively, and are included in capitalized safsmdevelopment costs, net and other on the calagetl balance sheets.

In the three months ended June 30, 2011 and 20Md4ave capitalized $29.6 million (including $4.2 tiwh of stock-based
compensation) and $20.3 million (including $2.7lioil of stock-based compensation), respectivelyzosts incurred for the development of
software products. In the six months ended Jun2@D] and 2010, VMware capitalized $61.9 milliamc{uding $9.0 million of stock-based
compensation) and $46.4 million (including $6.9lioi of stock-based compensation), respectivelygosts incurred for the development of
software products. These amounts have been excfugledR&D expenses on the accompanying consolidstatements of income.
Amortization expense from capitalized amounts wi& & million and $21.2 million for the three mon#rsded June 30, 2011 and 2010,
respectively. Amortization expense from capitalizedounts was $48.3 million and $44.9 million foe gix months ended June 30, 2011 and
2010, respectively. Amortization expense is inctirecost of license revenues on the consolidaiéments of income.

C. Earnings per Share

Basic net income per share is computed by dividieigincome by the weighted-average number of comshanes outstanding during the
period. Diluted net income per share is computedibiging net income by the weighted-average nunadf@ommon shares outstanding and
potentially dilutive securities outstanding durithg period, as calculated using the treasury stoethod. Potentially dilutive securities include
stock options, unvested restricted stock unitseated restricted stock awards, other unvestedatestrstock, and purchase options under
VMware's employee stock purchase plan. Securitiee&cluded from the computations of diluted nebime per share if their effect would be
anti-dilutive. As of June 30, 2011, VMware had Rhillion shares of Class A common stock and 3@3il0on shares of Class B common
stock outstanding that were included in the cattaheof basic earnings per share. VMware useswiedass method to calculate earnings per
share as both classes share the same rights dedds, therefore basic and diluted earnings pee dra the same for both classes.
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VMware, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)
(unaudited)

The following table sets forth the computationdasic and diluted net income per share for theethrel six months ended June 30, 2011
and 2010 (table in thousands, except per sharg data

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income $ 220,15¢ $ 74,53t $345,97(  $152,95¢
Weightec-average shares, basic for Class A and Clz 419,65' 407,93: 418,55 405,08¢
Effect of dilutive securitie 10,81¢ 14,40: 11,42% 13,38
Weightec-average shares, diluted for Class A and Cla 430,47: 422,33: 429,98: 418,47¢

Net income per weight-average share, basic for Class A and Cla $ 05z $ 0.1¢ $ 08: $ 0.3¢
Net income per weight-average share, diluted for Class Aand Cla  $ 051 $ 0.1 $ 08 $ 0.37

For the three months ended June 30, 2011 and 2fdk options to purchase 0.9 million and 1.8 wiillshares, respectively, of VMware
Class A common stock were excluded from the dil@achings per share calculations because thenteffeuld have been antilutive. For the
six months ended June 30, 2011 and 2010, stoctrmptdo purchase 1.2 million and 4.2 million sharespectively, of VMware Class A
common stock were excluded from the diluted easper share calculations because their effect woavg been anti-dilutive.

For the three months ended June 30, 2011 thereneeshares of restricted stock that were excludad the diluted earnings per share
calculations because their effect would have begirddutive. For the three months ended June 80,020.3 million shares of restricted stock
were excluded from the diluted earnings per shaleutations because their effect would have beérdiintive. For the six months ended
June 30, 2011 and 2010, 0.4 million and 0.2 milkbares of restricted stock, respectively, werdueber! from the diluted earnings per share
calculations because their effect would have begirddutive.

D. Investments
Investments as of June 30, 2011 and December 30, @thsisted of the following (tables in thousands)

June 30, 2011

Cost or Unrealized Unrealized

Amortized Aggregate

Cost Gains Losses Fair Value
U.S. government and agency obligations $ 405,94( $ 1,62( $ (80 $ 407,48(
U.S. and foreign corporate debt securi 770,34¢ 1,77¢ (15€) 771,97(
Foreign governments and m~national agency obligatior 62,18¢ 77 (14) 62,24¢
Municipal obligations 621,86¢ 903 (322) 622,44¢
Asse-backed securitie 28,32« 18 (6) 28,33¢
Mortgage-backed securitie 19,69¢ 63 (133 19,62¢
Total investment $1,908,36: $ 4,46( $ (718  $1,912,10!

December 31, 201!
Cost or Unrealized Unrealized

Amortized Aggregate

Cost Gains Losses Fair Value
U.S. government and agency obligatir $ 379,28t $ 32€ $ (310 $ 379,30:
U.S. and foreign corporate debt securi 522,67 724 (28¢€) 523,11!
Foreign governments and m-national agency obligatior 63,101 72 13 63,16(
Municipal obligations 660,13t 111 (762) 659,48’
Asse-backed securitie 17,80( 9 — 17,80¢
Total fixed income securitie 1,643,00: 1,24z (1,379 1,642,87!
Equity securitie: 20,00( 31,80( — 51,80(
Total investment $1,663,00 $ 33,04: $ (1,37)  $1,694,67

During the three months ended June 30, 2011, eedajyain of $56.0 million was recorded in othexame (expense), net on the
consolidated income statement for the sale of VM¥gainvestment in Terremark Worldwide, Inc., whighs acquired by Verizon in a cash
transaction. All other realized gains and realibssges on investments were not material for theetland six months ended June 30, 2011 and
2010.
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VMware, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)
(unaudited)

As of June 30, 2011 and December 31, 2010, VMwacero material investments that were in a contisuouealized loss position for
twelve months or greater. Unrealized losses onsiments as of June 30, 2011, and December 31, 20i€h have been in a net loss position
for less than twelve months were classified by stweent category as follows (table in thousands):

June 30, 2011 December 31, 2010
Unrealized Unrealized
Fair Fair

Value Losses Value Losses
U.S. government and agency obligations $ 36,09: $ (80 $109,93: $ (310
U.S. and foreign corporate debt securi 159,70: (15€) 149,83: (28€)
Foreign governments and m~national agency obligatior 13,02: (14) 26,41t (13
Municipal obligations 188,94: (322) 412,88 (762)

Asse-backed securitie 2,06( (6) — —

Mortgage-backed securitie 11,06 (133) — —
Total investment $410,87¢ $ (719 $699,06( $ (1,37)

VMware evaluated its investments in fixed incomeusiies as of June 30, 2011 and determined tlemetivere no unrealized losses that
indicated an other-than-temporary impairment.

Contractual Maturities
The contractual maturities of investments helduaeJ30, 2011 consisted of the following (tablehiausands):

Amortized Aggregate

Cost Basis Fair Value
Due within one yea $ 810,86( $ 811,39¢
Due after 1 year through 5 ye: 974,73t 978,01«
Due after 5 year 122,76t 122,69
Total $1,908,36:. $1,912,10!

E. Fair Value Measurements and Derivative Instrumeis
Fair Value Measurements

Generally accepted accounting principles proviade tair value is an exit price, representing theant that would be received to sell an
asset or paid to transfer a liability in an orderjnsaction between market participants. As siathyalue is a market-based measurement that
is determined based on assumptions that marketiparits would use in pricing an asset or liabil&g a basis for considering such
assumptions, generally accepted accounting priegipstablished a thréier value hierarchy, which prioritizes the inputed in measuring fe
value as follows: (Level 1) inputs are quoted giteactive markets for identical assets or ligie#i, (Level 2) inputs other than the quoted
prices included within Level 1 that are observdbtethe assets or liabilities, either directly ndirectly; and (Level 3) unobservable inputs for
the assets or liabilities in which there is littleno market data, which requires VMware to devéispwn assumptions.

VMware's Level 1 classification of the fair valueeharchy includes money market funds, availablesfle equity securities and certain
available-for-sale fixed income securities becatsse securities are valued using quoted pricastime markets for identical assets.
VMware’s Level 2 classification includes the renden of the available-fosale fixed income securities because these semudte priced usit
qguoted market prices for similar instruments and-bimding market prices that are corroborated seokable market data. VMware does not
have any material assets or liabilities that falbiLevel 3 of the fair value hierarchy.
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VMware, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)
(unaudited)

The following tables set forth the fair value hietsy of VMware’'s money market funds and availaldedale securities, including those
securities classified within cash and cash equntalen the consolidated balance sheet, that weteresl to be measured at fair value as of
June 30, 2011 and December 31, 2010, (tables irsémals):

June 30, 2011

Level 1 Level 2 Total
Money-market funds $1,617,95: $ — $1,617,95:
U.S. government and agency obligatit 177,30¢ 243,99( 421,29¢
U.S. and foreign corporate debt securi — 786,61: 786,611
Foreign governments and m-national agency obligatior — 62,24¢ 62,24¢
Municipal obligations — 622,44¢ 622,44¢
Asse-backed securitie — 28,33¢ 28,33¢
Mortgage-backed securitie — 19,62¢ 19,62t
Total cash equivalents and investme $1,795,26:. $1,763,26: $3,558,52:

December 31, 2010

Level 1 Level 2 Total
Money-market funds $1,436,31! $ — $1,436,31!
U.S. government and agency obligatit 66,76 312,54: 379,30!
U.S. and foreign corporate debt securi — 537,54« 537,54«
Foreign governments and m-national agency obligatior — 63,16 63,16
Municipal obligations — 659,48 659,48
Asse-backed securitie — 55,74¢ 55,74¢
Equity securitie: 51,80( — 51,80(
Total cash equivalents and investme $1,554,88. $1,628,48 $3,183,36!

VMware’s valuation inputs for foreign currency forward trasts are based on quoted prices and quoted griciervals from public dal
sources. These contracts are typically classifigdimvLevel 2 of the fair value hierarchy and aiscdssed below in the derivative instruments
section.

Derivative Instruments

In order to manage exposure to foreign currencstdiations, VMware enters into foreign currency fardcontracts to hedge a portion of
its net outstanding monetary assets and liabilggasinst movements in certain foreign exchangerateese forward contracts are not
designated as hedging instruments under applieatgieunting guidance, and therefore all changdsaridir value of the forward contracts are
reported in other income (expense), net in the @ateed statements of income. The gains and lams&dMware’s foreign currency forward
contracts generally offset the majority of the gaamd losses associated with the underlying foreigrency denominated assets and liabilities
that VMware hedges. VMware does not enter into siagive foreign exchange contracts for trading pses.

VMware’s foreign currency forward contracts are ggatly traded on a monthly basis with a typicaltcactual term of one month. As of
June 30, 2011, VMware had outstanding forward emtérwith a total notional value of $226.1 millidrhe fair value of these forward
contracts was immaterial as of June 30, 2011 amefbre excluded from the table above. The faineavas measured under Level 2 sourct
discussed above.

F. Business Combinations, Goodwill and Intangible 8sets, Net
Business Combinations

The results of operations of the acquired busireessntioned below have been included in VMwareissotidated financial statements
from the date of purchase. Pro forma results ofatms have not been presented as the resulte @fdquired businesses were not material to
VMware’s consolidated results of operations inttivee and six months ended June 30, 2011 and 2010.
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In the six months ended June 30, 2011, VMware aedudour companies. The aggregate consideratiothése acquisitions was
$204.7 million, net of cash acquired, and includesh of $204.1 million and the fair value of equtyards assumed attributed to pre-
combination services of $0.6 million. The followitaple summarizes the allocation of the considenatd the fair value of the tangible and
intangible assets acquired in the six months edded 30, 2011, (table in thousands):

Other current asse $ 3,490
Intangible assel 66,80(
Goodwill 144,15(
Deferred tax asse 8,27(
Other asset 89
Total tangible and intangible assets acqu 222,80
Unearned revenus (5,110
Deferred tax liabilities (8,757)
Accrued liabilities and othe (4,219
Total liabilities assume (18,079

Fair value of tangible and intangible assets aegluand liabilities assume $204,72:

Intangible Assets, Net

The following table summarizes the fair value & thtangible assets acquired by VMware through basiness combinations and asset
purchases in the six months ended June 30, 2@iHle (i thousands):

Weighted-Average
Useful Lives Fair Value
(in years) Amount
Purchased technolog 6.C $60,40(
Customer relationships and customer | 6.6 18,70(
Total intangible assets, net, excluding good $79,10(

Goodwill
Changes in the carrying amount of goodwill for eilemonths ended June 30, 2011 consisted of theafilg (table in thousands):
Balance, January 1, 20. $1,568,60!

Increase in goodwill related to business combimes 144,15(
Deferred tax adjustments to purchase price allonaton previous acquisitiol 2,64t

Other adjustments to purchase price allocationgremious acquisition (411)
Balance, June 30, 20: $1,714,98

G. Property and Equipment, Net
Property and equipment, net, as of June 30, 20d Dacember 31, 2010 consisted of the followinglé&aty thousands):

December 31

June 30,
2011 2010

Equipment and softwa $ 486,72. $ 438,38:
Buildings and improvemen 283,88: 270,78t
Furniture and fixture 54,73 52,61
Construction in progres 66,84¢ 3,082
Total property and equipme 892,18: 764,86!
Accumulated depreciatic (406,23)) (345,80()
Total property and equipment, r $ 485,95( $ 419,06!
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Depreciation expense was $31.3 million and $281#amiin the three months ended June 30, 2011 &i@ Zrespectively and $62.0
million and $53.7 million in the six months endech@ 30, 2011 and 2010, respectively.

In the three months ended June 30, 2011, VMwaredlan agreement to purchase all of the righg, ditid interest in a ground lease
covering the property and improvements adjaceMMavare’s Palo Alto, California campus for $225.0llioh. VMware paid the seller $45.0
million in the three months ended March 31, 2014 gsod faith deposit and in the three months edded 30, 2011, VMware paid the
remaining $180.0 million. Based upon the respedavevalues, $51.9 million of the purchase pricaswecorded to property and equipment,
net on the consolidated balance sheet for thevédire of the buildings and site improvements. Adwfe 30, 2011, $40.9 million of this amo
was classified in construction in progress as thiklings had not yet been placed into service. fEmeaining $173.1 million of the purchase
price was recorded to intangible assets, net ondheolidated balance sheet for the fair valudefground lease and the right to develop
additional square footage on the parcel. Concumsthtthe closing of the transaction, VMware enteirgo an amended and restated ground
lease for the property with the Board of Trustefethe Leland Stanford Junior University (“Stanfoydthe lessor of both the new property and
VMware’s existing campus. VMware will possess fitle to the interest and buildings during the dirabof the lease. Upon termination of the
lease, all title will revert to Stanford. The $5t@lion of buildings and site improvements will depreciated from the date they are placed
service through the term of the Amended and Reastateund Lease. Amortization of the $173.1 mill@frintangible assets began in the three
months ended June 30, 2011 and will continue tHr@@#6. At the closing, VMware also entered intaarendment to the ground lease for its
existing campus so that the terms of both leaskdavB4 years and 11 months from the closing effibrchase agreement.

Annual rent payments to Stanford for the new priypeill initially be approximately $6.8 million, ahwill increase by 3% annually.
VMware is also responsible for paying all taxesuimnce and other expenses necessary to opergarted. Additional rent of approximately
$1.1 million per year will become payable in corti@twith the effectiveness of a right to constradtlitional improvements on the parcel,
which is currently expected to begin no earlientianuary 1, 2014. Such additional rent would sylpsetly increase by 2% annually.

H. Accrued Expenses and Other
Accrued expenses and other as of June 30, 201Deceinber 31, 2010 consisted of the following (tablgousands):

December 31
June 30,
2011 2010
Salaries, commissions, bonuses, and benefits $257,78" $ 242,18(
Accrued partner liabilitie 99,17% 94,67¢
Other 184,46t 122,95°
Total $541,42¢ $ 459,81

Accrued partner liabilities relate to rebates aratkating development fund accruals for channelngast system vendors and systems
integrators, as well as accrued royalties.

I. Note Payable to EMC

In April 2007, VMware declared an $800.0 milliorvidiend to EMC paid in the form of a note payabl@hvinterest payable quarterly in
arrears and originally due April 2012, of which $4B million remained outstanding as of June 30,1201 June 2011, VMware and EMC
amended and restated the note to extend the nyadiatié of the note to April 16, 2015 and to modifg principal amount of the note to reflect
the outstanding balance of $450.0 million. Theriesérate continues to reset quarterly and beanstarest rate of the 90-day LIBOR plus 55
basis points. For both the three months ended 30n2011 and 2010, $1.0 million, respectively,riérest expense were recorded related t
note payable. For both the six months ended Jup2@a and 2010, $1.9 million, respectively, obneist expense was recorded related to the
note payable. The note may be repaid prior to thririty date without penalty. No repayments of gipal were made during the three months
ended June 30, 2011.

J. Income Taxes

Although VMware files a consolidated federal tatura with EMC, VMware calculates its income taxyigion on a stand-alone basis.
The Company'’s effective tax rate in the periodsented is the result of the mix of income earnedhious tax jurisdictions that apply a broad
range of income tax rates. The rate at which theigion for income taxes is calculated differs frdm U.S. federal statutory income tax rate
primarily due to different tax rates in foreignigdictions where income is earned and considerée tadefinitely reinvested.
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VMware's effective income tax rate was 10.6% and 28for the three months ended June 30, 2011 ahd, 28spectively. The effective
income tax rate was 14.0% and 21.4%, respectif@iythe six months ended June 30, 2011 and 201®ldvker effective rate for the three and
six months ended June 30, 2011, compared withhttee tand six months ended June 30, 2010, was [isiragributable to the following item:
an increase in tax benefits from the federal R&Ddeedit relative to income before tax, resultingnfi the reenactment of the federal R&D tax
credit which occurred during the fourth quarte2061.0; the release of uncertain tax positions prignattributable to the closure of a tax audit;
and a decrease in unrecognized tax benefits frarartain tax positions as a percentage of incomereafx. These were partially offset by a
jurisdictional shift of income from low-tax non-U.S. jurisdictions to the United States.

VMware’s rate of taxation in foreign jurisdictiomslower than the U.S. tax rate. VMware’s interoaél income is primarily earned by
VMware’'s subsidiaries in Ireland. Management dosshelieve that any recent or currently expectecetigments in notd.S. tax jurisdiction
are reasonably likely to have a material impacvYMware’s effective rate. As of June 30, 2011, VMe/artotal cash, cash equivalents, and
short-term investments were $3,703.1 million, ofcki$1,721.2 million was held outside the U.Shide overseas funds are needed for its
operations in the U.S., VMware would be required¢orue and pay U.S. taxes on related undistribedeqings to repatriate these funds.
However, VMware’s intent is to indefinitely reinudts non-U.S. earnings in its foreign operationd & Mware’s current plans do not
demonstrate a need to repatriate them to fund.Bs @perations. VMware will meet its U.S. liquiditgeds through ongoing cash flows,
external borrowings, or both. VMware utilizes aiety of tax planning and financing strategies inefiort to ensure that its worldwide cash is
available in the locations in which it is neededl.idcome earned abroad, except for previously dareome for U.S. tax purposes, is
considered indefinitely reinvested in VMware’s figre operations and no provision for U.S. taxesteen provided with respect thereto.

As of June 30, 2011, VMware had $76.7 million adgs unrecognized tax benefits, which excludes $ll®n of offsetting tax benefits
not recognized on the consolidated balance sheéktaiare’s net unrecognized tax benefits of $78.4iorlas of June 30, 2011, if recognized,
would benefit VMware’s effective income tax rateisl reasonably possible that VMware may pay anatemal amount of the $78.4 million of
net unrecognized tax benefits within the next 12iths. The $78.4 million of net unrecognized taxdfia was classified as a non-current
liability on the consolidated balance sheet. teisonably possible within the next 12 months aluait resolutions could potentially reduce t
unrecognized tax benefits by between approxima&&@/million and $12 million. Audit outcomes and titaing of audit settlements are sub,
to significant uncertainty. Due to the closure ¢&® audit in the three months ended June 30, 28ddroximately $20.8 million of
unrecognized tax benefits were released, which wiset by approximately $3.5 million in additiortak provision resulting from the audit.

VMware recognizes interest expense and penaltiateceto income tax matters in the income tax miowvi. VMware recognized
approximately $0.4 million in interest and penaitier the three months ended June 30, 2011 andext®5.3 million of interest and penalties
as of June 30, 2011, associated with the net ugnéoed tax benefits. These amounts are includedmponents of the $78.4 million of net
unrecognized tax benefits as of June 30, 2011.

K. Commitments and Contingencies
Litigation

From time to time, VMware is subject to legal, adistirative and regulatory proceedings, claims, detaand investigations in the
ordinary course of business, including claims wéspect to intellectual property, contracts, empiegt and other matters. VMware accrue:
a liability when it is both probable that a liabilhas been incurred and the amount of the losdeaprasonably estimated. Significant judgn
is required in both the determination of probapitind the determination as to whether a loss sorebly estimable. These accruals are
reviewed at least quarterly and adjusted to refleeimpacts of negotiations, settlements, rulimgiwice of legal counsel and other information
and events pertaining to a particular matter. Eoetktent there is a reasonable possibility thatdbses could exceed the amounts already
accrued, management believes that the amount afustyadditional loss would be immaterial to VMwsieonsolidated financial position and
results of operation.
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Operating Lease Commitments

VMware leases office facilities and equipment ungimious operating leases. Facility leases geneiradlude renewal options. VMware’
future lease commitments at June 30, 2011 werellasvk (table in thousands):

2011 $ 25,86¢
2012 46,341
2013 40,90¢
2014 33,457
2015 26,57¢
Thereaftel 571,79

Total minimum lease paymer $744,94:

The amount of the future lease commitments aft&é628 primarily for the ground lease on VMware’ddPAlto, California headquarter
facilities and the ground lease for the campus esipa, which both expire in 2046. As several of V&@/s operating leases are payable in
foreign currencies, the operating lease paymentsfluetuate in response to changes in the excheatgebetween the U.S. Dollar and the
foreign currencies in which the commitments areajédsy.

L. Stockholders’ Equity
VMware Stock Repurchase Programs

In February 2011, a committee of VMware's Boardakectors authorized the repurchase of up to artiaddl $550.0 million of
VMware's Class A common stock through the end df20-rom time to time, stock repurchases may beerpadsuant to the February 2011
authorization in open market transactions or pellyahegotiated transactions as permitted by seesilaws and other legal requirements.
Purchases under the March 2010 authorization wargleted in March 2011.

In the three months ended June 30, 2011, VMwarnercbpsed and retired 1.4 million shares of its €Rgommon stock at a weighted-
average price of $91.60 per share for an aggrematdase price of $132.7 million, including comrigss. In the six months ended June 30,
2011, VMware repurchased and retired 3.2 millioareh of its Class A common stock at a weightedemeeprice of $88.50 per share for an
aggregate purchase price of $280.4 million, inelgdiommissions. The amount of repurchased shareslassified as a reduction to additic
paid-in capital. VMware is not obligated to purchasy shares under its stock repurchase programestiiing of any repurchases and the
actual number of shares repurchased will deperal\ariety of factors, including VMware'’s stock grjacorporate and regulatory requirements
and other market and economic conditions. Purchazamede discontinued at any time that VMware faduitional purchases are not warran
As of June 30, 2011, the authorized amount remgifinrepurchase was $331.1 million.

VMware Restricted Stock

VMware restricted stock primarily consists of reged stock units granted to employees and aldades restricted stock awards and
other restricted stock. The following table summesirestricted stock activity since January 1, 28hares in thousands):

Weighted-
Average Grant

Number of Date Fair

Value

Shares (per share)
Outstanding, January 1, 2011 9,75z $ 54.17
Granted 3,852 91.1¢
Vested (2,230 47.8¢
Forfeited (437) 57.7(
Outstanding, June 30, 20 10,937 68.3¢

The total fair value of VMware restricted stock-bdswards that vested in the six months ended3@n2011 was $204.5 million. As of
June 30, 2011, restricted stock unit awards aneratstricted stock representing 10.9 million sharfeVMware were outstanding, with an
aggregate intrinsic value of $1.1 billion basedu closing share price as of June 30, 2011. Shardsrlying restricted stock unit awards are
not issued until the restricted stock units vebiede shares are scheduled to vest through 2015.
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VMware Employee Stock Purchase Plan

In June 2007, VMware adopted its 2007 EmployeelSaechase Plan (the “ESPP”), which is intendeldetgualified under Section 423
of the Internal Revenue Code. A total of 6.4 millghares of VMware Class A common stock were reskefor future issuance. Under the
ESPP, eligible VMware employees are granted optioqmirchase shares at the lower of 85% of thenfiairket value of the stock at the time of
grant or 85% of the fair market value at the timexercise. Options to purchase shares are gepgralhted on February 1 and August 1 and
exercisable on the succeeding July 31 and Jandamg8pectively, of each year.

For the purchase period ended January 31, 2011i0idn shares of Class A common stock were pusedaunder the ESPP at a
weighted-average purchase price per share of $6bd@dhe purchase period ended January 31, 202 @nillion shares of Class A common
stock were purchased under the ESPP at a weightdge purchase price per share of $24.45. Thecsgh proceeds from the purchases of
these shares under the ESPP were $26.8 millio$22@ million, respectively. As of June 30, 201299 million of ESPP withholdings were
recorded as a liability on the consolidated balasieeet for the next purchase in July 2011.

VMware Shares Repurchased for Tax Withholdings

During the three months ended June 30, 2011 and, 2Mware repurchased or withheld and retired Oiion and 0.5 million shares of
Class A common stock for $52.3 million and $34.7ioni, respectively, to cover tax withholding oldiipns. During the six months ended
June 30, 2011 and 2010, VMware repurchased or elihéind retired 0.8 million shares and 0.8 mill&hrares of Class A common stock for
$73.5 million and $45.6 million, respectively. ABJune 30, 2011, $3.6 million of tax withholdingliglations were recorded as a liability on
consolidated balance sheet. Pursuant to the régpestard agreements, these shares were repurchegéithheld in conjunction with the net
share settlement upon the vesting of restrictecksand restricted stock units during the perioce Value of the repurchased or withheld shz
including restricted stock units, was classifiechasduction to additional paid-in capital as aig30, 2011 and 2010, respectively.

M. Comprehensive Income

The following table sets forth the components ahpeehensive income for the three and six monthe@&ddne 30, 2011 and 2010,
respectively (table in thousands):

For the three months endec For the six months endec
June 30, June 30,
2011 2010 2011 2010
Net income $ 220,15¢ $ 74,53¢ $345,97( $152,95¢

Other comprehensive inconr
Unrealized gains (losses) on avail-for-sale securities, net of taxes

$1,352, $1,246, $1,196 and $1,- 2,02¢ 2,01¢ 1,794 2,441
Reclassification of (gains) losses on avail-for-sale securitie

recognized during the period, net of taxes of ${22), $0, $(12,788)

and $C (33,749 — (19,189 —
Total other comprehensive incor (31,719 2,01¢ (17,389 2,441
Total comprehensive income, net of ta $ 188,44! $ 76,55  $328,58: $155,40(

In each period presented on VMware’s consolidagddrize sheets, accumulated other comprehensiveeconsisted of unrealized
gains and losses on available-for-sale securitietsof taxes.

In the three months ended June 30, 2011, VMwaleeeka gross gain of $56.0 million from the salé®investment in Terremark
Worldwide, Inc., which was acquired by Verizon igash transaction. The gain was recorded to otleenie (expense), net on the consolid
statements of income.

N. Related Party Transactions

In April 2011, VMware acquired certain assets iatato EMC’s Mozy cloud-based data storage and deder services, including
certain data center assets and a license to carntallectual property, for approximately $8.0 nati. VMware also entered into an operational
support agreement with EMC pursuant to which VMwtaiek over responsibility to operate the Mozy seevbn behalf of EMC. VMware hire
more than 300 Mozy employees and, pursuant touppast agreement, costs incurred by VMware to stdpilC’s Mozy services, plus a
mark-up intended to approximate third-party costs,reimbursed to VMware by EMC. On the consolidatatements of income, such
amounts were approximately $12.2 million in theethmonths ended June 30, 2011 and were recordeckdsction to the costs VMware
incurred. EMC retained ownership of the Mozy busgend its remaining assets. EMC
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continues to be responsible to Mozy customers foeyvproducts and services, and continues to rezegevenue from such products and
services. As such, the assets acquired from EMQ@alid¢onstitute a business and were accountedsfanasset purchase between entities |
common control pursuant to generally accepted ad@my principles. Accordingly, VMware included tbarrying value of the transferred
assets as of the date of transfer in its cons@tifihancial statements.

In April 2010, VMware acquired certain software guat technology and expertise from EMC'’s lonix I'amagement business for cash
consideration of $175.0 million. EMC retained tbaik brand and will continue to offer customers pheducts acquired by VMware, pursuant
to the ongoing reseller agreement between EMC avidiafe. No contingent amounts were paid to EMC @ttivee months ended June 30,
2011. In the six months ended June 30, 2011, $bilidn of contingent amounts were paid to EMC gtardance with the asset purchase
agreement. This amount was recorded as a reductithe capital contribution from EMC. See VMwar@&snual Report on Form 10-K for the
fiscal year ended December 31, 2010 for furthesrimfation.

Pursuant to the ongoing reseller arrangement wMIC Ehat commenced in 2009, EMC bundles VMware'dpicis and services with
EMC'’s hardware and sells them to end-users. Inhiee months ended June 30, 2011 and 2010, VMwagnized revenues of $14.2 million
and $10.4 million, respectively, from products @edvices sold pursuant to VMware’s reseller arramgyg with EMC. In the six months ended
June 30, 2011 and 2010, VMware recognized reveofu$34.2 million and $17.0 million, respectivelypin products sold pursuant to
VMware’s reseller arrangement with EMC. As of J@0g 2011, $63.2 million of revenues from productd aervices sold under the reseller
arrangement were included in unearned revenues.

In the three months ended June 30, 2011 and 2Qd®;ave recognized professional services revenu&d 64 million and $12.9 million,
respectively, for services provided to EMC'’s custosnpursuant to VMware's contractual agreements B#MIC. In the six months ended
June 30, 2011 and 2010, VMware recognized profeakgervices revenues of $30.8 million and $22 lanj respectively, from such
contractual arrangements with EMC. As of June 80,12 $5.4 million of revenues from professionavams to EMC customers were included
in unearned revenues.

In the three months ended June 30, 2011 and 2Qd®;ave recognized revenues of $0.5 million and $0ilon, respectively, from
server and desktop products and services purcigsE#C for internal use pursuant to VMwaseontractual agreements with EMC. In the
months ended June 30, 2011 and 2010, VMware repedi$il.0 million and $2.2 million, respectivelygrin such contractual arrangements
with EMC. As of June 30, 2011, $18.4 million of eeues from server and desktop products and semigebhased by EMC for internal use
were included in unearned revenues.

VMware purchased storage systems and softwareekhssvconsulting services, from EMC for $7.5 roifliand $2.1 million in the three
months ended June 30, 2011 and 2010, respectamdyfor $13.3 million and $6.4 million in the sionths ended June 30, 2011 and 2010,
respectively.

In certain geographic regions where VMware doeshast an established legal entity, VMware contradtls EMC subsidiaries for
support services and EMC employees who are manag®®ware’s personnel. The costs incurred by EMCQ/dware’s behalf related to
these employees are passed on to VMware and VMwalearged a mark-up intended to approximate ¢hatsvould have been charged had
VMware contracted for such services with an unegldhird party. These costs are included as exgans3éMware’s consolidated statements
of income and primarily include salaries and besefravel and rent. Additionally, from time to #&nEMC incurs certain administrative costs
on VMware’s behalf in the U.S. The total cost of gervices provided to VMware by EMC as descrilgala was $18.0 million and $14.2
million in the three months ended June 30, 201128, respectively, and $42.7 million and $31.8iomi in the six months ended June 30,
2011 and 2010, respectively.

As calculated under VMware's tax sharing agreemsétit EMC, EMC paid VMware $141.0 million and $176wdllion in the three and
six months ended June 30, 2011, respectively,tiegidtom VMware’s stand-alone federal taxable lessmated for both fiscal year 2010 and
the three months ended March 31, 2011, as welreiad of VMware’s overpayment related to fiscahy 2009. Under the tax sharing
agreement, EMC paid VMware $2.5 million for theethrand six months ended June 30, 2010, resulting ¥¥Mware’s standxlone federal an
state taxable losses for 2008. VMware paid $5.1ianito EMC in the six months ended June 30, 2@t0/Mware’s portion of EMC’s 2009
consolidated federal income taxes. No payments wmade to EMC by VMware in the three and six momthded June 30, 2011 and in three
months ended June 30, 2010. The amounts that VMpayre to EMC for its portion of federal income tsxe EMC'’s consolidated tax return
differ from the amounts VMware would owe on a statohe basis and the difference is presented asmpanent of stockholders’ equity. For
all periods presented the difference was not nedteri

In both the three months ended June 30, 2011 ah@, 21.0 million, respectively, of interest expemsses recorded related to the note
payable to EMC and included in interest expenshk ®RKC on VMware's consolidated statements of incoméoth the six months ended
June 30, 2011 and 2010, $1.9 million, respectivefiynterest expense was recorded related to ttepayable. VMware’s interest expense as a
separate, stand-alone company may be higher or lihvas the amounts reflected in the consolidateaintial statements. In June 2011,
VMware and EMC amended the note to extend its ritgtdate from April 16, 2012 to April 16, 2015.
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As of June 30, 2011, VMware had $30.0 million drgerf EMC, which consisted of $50.9 million due fr&@iC, partially offset by $20.
million due to EMC. These amounts resulted fromriated party transactions described above. litiaddo the $30.0 million due from EM
as of June 30, 2011, VMware had $95.4 million abime taxes receivable due from EMC, which is inetlith other current assets and $15.3
million of income taxes payable, which was includedccrued expenses and other, on VMware's cafesteld balance sheets. The income tax
receivable is related to 2011 federal income taxekis expected to be received from EMC in thedthirarter of 2011. Balances due to or from
EMC which are unrelated to tax obligations are galhesettled in cash within 60 days of each quaeted. The timing of the tax payments due
to and from EMC is governed by the tax sharing egrent with EMC.

O. Segment Information

VMware operates in one reportable segment. Opgratgments are defined as components of an esegdsbut which separate
financial information is evaluated regularly by tigef operating decision maker in deciding hovaltocate resources and assessing
performance. Since VMware operates in one operaggggnent, all required financial segment inforntatan be found in the consolidated
financial statements.

Revenues by geographic area for the three and @iths ended June 30, 2011 and 2010 were as fo{tabie in thousands):

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010
United States $ 450,32° $ 333,71 $ 849,87 $ 650,91!
International 470,88 340,18 915,05 656,52:
Total $ 921,21( $ 673,90 $1,764,93: $1,307,43

No country other than the United States had matexi@nues for the three months ended June 30, @02010.

Long-lived assets by geographic area, which primarclude property and equipment, net, as of BMe2011 and December 31, 2010
were as follows (table in thousands):

December 31
June 30,
2011 2010
United States $372,43¢ $ 306,18:
International 44,48 43,36°¢
Total $416,92: $ 349,54!

No country other than the United States accourdedd% or more of these assets at June 30, 20D&a@¥mber 31, 2010, respectively.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
All dollar amounts expressed as numbers in this MO&xcept per share amounts) are in millions.

Overview

Our primary source of revenues is the licensingifialization and cloud infrastructure solutionslaelated support and services for use
by businesses and organizations of all sizes aradsaaumerous industries in their information textbgy (“IT”) infrastructure. Our
virtualization solutions reflect a pioneering apeb to computing that separates application soéviram the underlying hardware to achieve
significant improvements in efficiency, agility, @lability, flexibility and manageability. Our brdaand proven suite of virtualization solutions
addresses a range of complex IT problems thatdectost and operational inefficiencies, facilitgtaccess to “cloud computing” capacity,
business continuity, software lifecycle managenagat corporate end-user computing device manage@entolutions run on industry-
standard servers and desktop computers and suppaide range of operating system and applicatisir@nments, as well as networking and
storage infrastructures. Our solutions enable drgdinns to aggregate multiple servers, storagaétfucture and networks together into shi
pools of capacity that can be allocated dynamicakgurely and reliably to applications as neettexleasing hardware utilization and reducing
spending. The benefits to our customers includstamiially lower IT costs, cost-effective high dahility across a wide range of applications,
and a more automated and resilient systems infictsiie capable of responding dynamically to vagdhlsiness demands. With our latest
platform, VMware vSphere, we are helping compaalesg the path of cloud computing by providing catilpe IT infrastructures for both
businesses and cloud service providers.

Although we believe we are currently the leadingviter of virtualization infrastructure softwaregions, we face competitive threats
our leadership position from a number of comparsese of which have significantly greater resoutbes we do, which could result in
increased pressure to reduce prices on our offerifvg a result, we believe it is important to coné to invest in strategic initiatives related to
product research and development, market expaasidrmssociated support functions to expand ousinglieadership. We believe that we
will be able to continue to meet our product depetent objectives through continued investment inexisting infrastructure, supplemented
with strategic hires and acquisitions, funded tiglothe operating cash flows generated from thecfader products and services. We believe
this is the appropriate priority for the long-tehmalth and growth of our business.

Our current financial focus is on long-term reveguewth to generate free cash flowvs to fund oura@spon of industry segment share
and to evolve our virtualization-based productsdata centers, desktop computers and cloud contptitiough a combination of internal
development and acquisitions. We expect to growbosiness by broadening our virtualization infrasture software solutions technology and
product portfolio, increasing product awarenessnuting the adoption of virtualization and buildilegng-term relationships with our
customers through the adoption of enterprise lieeggeements (“ELAS"). Since the introduction i92®f VMware vSphere and VMware
View 4, we have introduced more products that baildhe vSphere foundation. In the third quarte2@f1, we announced that we expect to
release VMware vSphere 5 and a comprehensiveauiteud infrastructure technologies during thedtguarter. We plan to continue to
introduce additional products in the future. Adalitally, we have made, and expect to continue toemasquisitions designed to strengthen our
product offerings and/or extend our strategy tiveelsolutions that can be hosted at customeratters or at service providers.

In evaluating our results, we also focus on opegathargin excluding certain expenses which areiged in our total operating expenses
calculated in accordance with GAAP. The expensebided are stock-based compensation, the net effeélse amortization and capitalization
of software development costs and certain otheeesgs consisting of employer payroll taxes on eygastock transactions, amortization of
intangible assets and acquisition-related itemsbdlieve this measure reflects our ongoing busiimeasmanner that allows meaningful period-
to-period comparisons. We are not currently focumeghort-term operating margin expansion, buteratim investing at appropriate rates to
support our growth and future product offeringsvimat may be a substantially more competitive emvirent.

As a consequence of the timing differences in doegnition of license revenues and software maamtea revenues, variability in
operating margin can result from differences in wh& quote and contract for our services and whercost is incurred. Variability in
operating margin can also result when we recogmieeiously unearned foreign denominated softwarmteaance and license revenues in
future periods. Due to our use of the U.S. Dolgoar functional currency, unearned revenue renstiits historical rate when recognized into
revenue while our operating expenses in futureoperare based upon the foreign exchange rateatdtrte.

! Free cash flows, a non-GAAP financial measureefindd as net cash provided by operating activjilas the excess tax benefits from

stock-based compensation, less capital expenditum@gapitalized software development costs. Edjlsting item is separately
presented on our consolidated statements of cagls fiISee‘ Non-GAAP Financial Measur®” for further information
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We have developed a muttihannel distribution model to expand our presemckta reach various segments of the industry. énstcons
guarter and first half of 2011, we derived over 8826ur sales from our channel partners, whichudeldistributors, resellers, system vendors
and systems integrators. Sales to our channelgyartiten involve three tiers of distribution: atdbutor, a reseller and an end-user customer.
Our sales force works collaboratively with our chapartners to introduce them to customers andsa@s opportunities. As we expand
geographically, we expect to continue to add aolditi channel partners. The remainder of our salpsinarily derived from purchases made
directly by end-user customers.

In the second quarter and first half of 2011, wedfitged from strong demand across all regions. €dstomers continued to adopt our
product platform as a strategic investment thatrowes efficiency and flexibility for their busineaad enables substantial cost savings. While
the overall macroeconomic environment has impraiede the first quarter of 2010, we remain cautiabsut the macroeconomic environrr
and the volatility that we are observing in thebglbeconomy. We expect to continue to manage aaurees prudently, while making key
investments in support of our long-term growth cobjees.

Income Statement Presentation

As we operate our business in one operating segmentevenues and operating expenses are presamdatiscussed at the consolidated
level.

Sources of Revenue
License revenues

Our license revenues consist of revenues earnedtfre licensing of our software products. Theselpcts are generally licensed on a
perpetual basis. Pricing models have generally based upon the physical infrastructure, sucheastimber of physical desktop computers or
server processors, on which our software runs.riseeevenues are recognized when the elementsasfue recognition for the licensed
software are complete, generally upon electroniersént of the software. The revenues allocatetiesbftware license included in multiple-
element contracts represent the residual amouhieocfontract after the fair value of the other edata has been determined. Certain products
are licensed on a subscription basis.

We have recently begun to partially base pricingckrtain of our products on virtual, rather thamghy physical, entitlements, while
continuing to license such products on a perpdtasils. We believe that this new pricing model bettigns with the shift to virtual and cloud-
based IT environments by enabling customers tomalggst with actual use and value derived, ratham fhurely with hardware configurations
and capacity. Effective in September 2010, we bggiing certain of our management solutions oemayirtual-machine basis. In July 2011,
we announced that we will revise the pricing mddeNMMware vSphere 5 effective with its general igadaility, expected in the third quarter of
2011. VMware vSphere 5 will continue to be licenpedpetually on a per processor basis. Howeverplwysical constraints, core and phys
RAM, will be eliminated and replaced with a singlgualization-based entitlement of virtual memooy, vRAM, which can be shared across a
large pool of servers.

Software maintenance revenues

Software maintenance revenues are recognized yaiabl the contract period. Our contract perioggcglly range from one to five yee
and include renewals of software maintenance dtdd e initial software maintenance period expiféendor-specific objective evidence
(“VSOE") of fair value for software maintenance\gees is established by the rates charged in sédomk sales of software maintenance
contracts or the stated renewal rate for softwamtanance included in the license agreement. Gwestreceive various types of technical
support based on the level of support purchasesto@ers who are party to software maintenance agrets with us are entitled to receive
product updates and upgrades on a when-and-ifedolaibasis.

Professional services revenues

Professional services include design, implememaditd training. Professional services are not cemed essential to the functionality of
our products, as these services do not alter ihdugt capabilities and may be performed by ourarusts or by other vendors. Professional
services engagements performed for a fixed feeyfich we are able to make reasonably dependatiteagss of progress toward completion,
are recognized on a proportional performance tesied on hours incurred and estimated hours of letioyp. Professional services
engagements that are on a time and materials d@sigcognized based on hours incurred. Revenuakl otiner professional services
engagements are recognized upon completion. Ofegsional services may be sold with software prtglacon a stand-alone basis. VSOE of
fair value for professional services is based uperstandard rates we charge for such services sdidrseparately.

Operating Expenses
Cost of license revenues

Our cost of license revenues principally consi$the amortization of capitalized software devel@nmincosts and of intangibles, as well
as royalty costs in connection with technologyriged from third-party providers and the cost dfilfaient of our software. The cost of
fulfillment of our software includes product packag personnel costs and related overhead assdaidtie the physical and electronic delive
of our software products.
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Cost of services revenues

Our cost of services revenues includes the cogtersbonnel and related overhead to deliver techsiggport for our products and to
provide our professional services.

Research and development expenses

Our research and development (“R&D”) expenses theline personnel and related overhead associatedhei R&D of new product
offerings and the enhancement of our existing sai@vofferings, net of amounts capitalized.

Sales and marketing expenses

Our sales and marketing expenses include personetd, sales commissions and related overheadiatesbwith the sale and marketing
of our license and services offerings, as welhascost of product launches and certain marketiiigifives, including our annual VMworld
conferences in the U.S. and Europe. Sales commissi@ generally earned and expensed when a fiter @& received from the customer and
may be expensed in a period different than theoden which the related revenue is recognized.

General and administrative expenses

Our general and administrative expenses includeopeel and related overhead costs to support thealbbusiness. These expenses
include the costs associated with our faciliti@saice, human resources, IT infrastructure and dggartments, as well as expenses related to
corporate costs and initiatives.

Results of Operations
Revenues
Our revenues for the second quarter and firstdfé2011 and 2010 were as follows:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 % Change 2011 2010 % Change
Revenues
License $ 464.¢ $ 323.7 44% $ 883.¢ $ 635.¢ 39%
Services
Software maintenanc 386.: 290.4 33 750.1 557.% 35
Professional service 70.1 59.€ 17 131.C 113.¢ 15
Total service: 456.¢ 350.2 30 881.1 671.€ 31
$ 921.C $ 673.¢ 37 $1,764.¢ $1,307.¢ 35
Revenues
United State: $ 450.C $ 333.7 35% $ 849.¢ $ 650.¢ 31%
International 470.¢ 340.2 38 915.( 656.5 39
$ 921. $ 673.¢ 37 $1,764.¢ $1,307.« 35

Total revenues increased by $247.3 or 37% to $921t# second quarter of 2011 compared with $6if8tBe second quarter of 2010.
Total revenues increased by $457.5 or 35% to $19764he first half of 2011 compared with $1,30ih4he first half of 2010. The revenue
mix in the second quarter and first half of 201fleted increases in both license revenues andcesrrevenues, as compared with the second
guarter and first half of 2010.

License Revenues

Software license revenues increased by $141.1%rt446464.8 in the second quarter of 2011 compaitd$323.7 in the second quar
of 2010. Software license revenues increased b§.82F 39% to $883.8 in the first half of 2011 cargn with $635.8 in the first half of 201
We believe license revenues benefited in the seqaader and first half of 2011 from the improvedaroeconomic environment compared to
the same periods in 2010, resulting in strong dehfienvSphere across all geographies. In the seqaader and first half of 2011, we
observed an increase in the volume of our ELAsoaspared with the second quarter and first halfGif® due to growing customer interest
across geographies as well as the improving ecanemiironment. We have promoted the adoption a@ialization and built long-term
relationships with our customers through the adwptif ELAs. ELAs continue to be an important comgrutrof our revenue growth and are
offered both directly by us and through certainroted partners. ELAs are core to our strategy ttddang-term relationships with customers
they commit to our virtualization infrastructureftseare solutions in their data centers. ELAs prevabase from which to sell additional
products, such as our application platform
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products, our endiser computing products, and virtualization andidlsmanagement products. Under a typical ELA, ag@oxf the revenues
attributed to the license and recognized immedjaatl the remainder is deferred and primarily regd as software maintenance revenu
future periods. In addition, ELAs typically include initial maintenance period that is longer tb#rer types of license sales.

Services Revenues

Services revenues increased by $106.2 or 30% 16.84% the second quarter of 2011 compared witl0$3m the second quarter of
2010. Services revenues increased by $209.5 ort8®881.1 in first half of 2011 compared with $67 i the first half of 2010. The increase
in services revenues during the second quartefiestdhalf of 2011 was primarily attributable toogvth in our software maintenance revenues.

Software maintenance revenues increased by $98%%rto $386.3 in the second quarter of 2011 coetpaith $290.4 in the second
quarter 2010. Software maintenance revenues inmldas$192.5 or 35% to $750.1 in the first halR6i1 compared with $557.7 in the first
half of 2010. In the second quarter and first b&2011, software maintenance revenues benefited fitrong renewals, multi-year software
maintenance contracts sold in previous periods aalditional maintenance contracts sold in conjamctiith new software license sales. In the
second quarter and first half of 2011, customendisoed to buy, on average, more than 24 montlssigport and maintenance with each new
license purchased, which we believe illustratesomstomers’ commitment to VMware as a core eleroétiteir data center architecture and
hybrid cloud strategy.

Professional services revenues increased by $113% to $70.1 in the second quarter of 2011 coetpaith $59.8 in the second
quarter of 2010. Professional services revenuesased by $17.1 or 15% to $131.0 in the first bA#011 compared with $113.9 in the first
half of 2010. Professional services revenues iser@as growth in our license sales and installsg-bsd to additional demand for our
professional services, including consulting andamer training, as well as an increase in our @sifnal services sold in connection with
ELAs. As we continue to invest in our partners ardand our eco-system of third-party professionétls expertise in our solutions to
independently provide professional services tocustomers, we do not expect our professional sesvievenues to constitute an increasing
component of our revenue mix. As a result of thiategy, our professional services revenue canlvasgd on the delivery channels used ir
given period as well as the timing of engagements.

Revenue Growth in Constant Currency

We have invoiced and collected in the Euro, théi®riPound, the Japanese Yen, and the AustraliflarDio their respective regions
since May 2009. As a result, our total revenuesaffexted by changes in the value of the U.S. Daltginst these currencies. In order to
provide a comparable framework for assessing havbosiness performed excluding the effect of fanaigrrency fluctuations, management
analyzes year-over-year revenue growth on a constarency basis. Since all of our entities opevéith the U.S. Dollar as their functional
currency, revenues for orders booked in currermiiesr than U.S. Dollars are converted into unearagdnue at the exchange rate in effect for
the month in which each order is booked. We cateutanstant currency on license revenues recoguiaedg the current period that were
originally booked in currencies other than U.S.|Bxd by comparing the exchange rates at whichahenue was recognized against the
exchange rate that was used in the comparabledpbé&kle do not calculate constant currency on sesvieeenues, which include software
maintenance revenues and professional servicesuese

For the second quarter of 2011, the year-over-geanth in license revenues measured on a constargncy basis was 40% compared
with 44% as reported, and was 38% compared with 89%&ported year-over-year in the first half 01 20The year-over-year growth in total
revenues in the second quarter of 2011 measuradconstant currency basis was 35% compared with&¥#éported. For the first half of
2011, year-over-year growth in total revenues wi#% 8neasured both on a constant currency basissareparted.

Unearned Revenues
Our unearned revenues as of June 30, 2011 and Dec&h, 2010 were as follows:

December 31
June 30,
2011 2010
Unearned license revenues $ 240.1 $ 267.1
Unearned software maintenance rever 1,686.( 1,461.:
Unearned professional services rever 152.1 131.%
Total unearned revenu $2,078.: $ 1,860.:

The complexity of our unearned revenues has inetkaser time as a result of acquisitions, an expdmtoduct portfolio and a broader
range of pricing and packaging alternatives. Adwfe 30, 2011, total unearned revenues increas$d18/1 or 12% to $2,078.2 compared
with $1,860.1 from December 31, 2010. This increaas primarily due to growth in unearned softwagntenance revenues, attributable to
our growing base of maintenance contracts. Uneasoffdiare maintenance revenues are
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recognized ratably over terms from one to five gesith a weighted average remaining term at Jun@@D1 of approximately 1.8 years.
Unearned license revenues are recognized eittadslyair upon the delivery of either existing orurg products or services. Future products
include, in some cases, emerging products thatféeeed as part of product promotions where thelpaser of an existing product is entitled to
receive a promotional product at no additional geaWe regularly offer product promotions, gengral a strategy to build awareness of our
emerging products. To the extent promotional préslace not yet available or VSOE of fair value aatrive established, the revenue for the
entire order is deferred until such time as alldoiet obligations have been fulfilled. Unearned pssfonal services revenues result from pre
professional services, including training, and Ww#él recognized as the services are delivered. \evbeour overall unearned revenue balance
improves predictability of future revenues and thé a key indicator of the health and growthoaf business.

Operating Expenses
Information about our operating expenses for tleseé quarter and first half of 2011 and 2010 ifodews:

For the Three Months Ended June 30, 2011

Stock- -
Core Based Capitalized
Operating Compen- Software Tota!
Developmen Operating
Expenses Other
(1) sation Costs, net Expense Expenses
Cost of license revenues $ 17¢F $ 04 $ 19.¢ $ 11.2 $ 48.¢
Cost of services revenu 96.1 5.7 — 1.7 103.t
Research and developm 164.C 46.1 (25.9) 4.t 189.2
Sales and marketir 286.¢€ 23.2 — 4.7 314.¢
General and administrati 66.2 9.9 — 1.¢ 78.1
Total operating expens $ 630.f $ 85.4 $ (5.6) $ 24.C $ 734.:
Operating incomt $ 186.¢
Operating margi 20.2%
For the Three Months Ended June 30, 201
Stock- -
Core Based Capitalized
Operating Compen- Software Tota!
Developmen Operating
Expenses ) Other
(1) sation Costs, net Expense Expenses
Cost of license revenui $ 13.C $ 04 $ 21.2 $ 5.7 $ 40.:
Cost of services revenu 72.2 4.1 — 1.€ 77.¢
Research and developmt 135.¢ 39.4 (15.9 2.3 161.%
Sales and marketir 214.¢ 15. — 1.3 231.%
General and administrati\ 51.4 8.5 — 1.3 61.2
Total operating expens $ 487. $ 67.€ $ 5.2 $ 122 $ 572.¢
Operating incomt $ 101.2
Operating margi 15.(%
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For the Six Months Ended June 30, 201

Stock- Capitalized
Core Based Software Total

Operatin Compen- Developmen Other Operating

Expenses?) sation Costs, net Expense Expenses

Cost of license revenues $ 35.¢ $ 09 $ 48.2 $ 20.1 $ 104.¢

Cost of services revenu 182.% 11.Z — 34 197.¢

Research and developm 315.¢ 88.C (52.9) 7.4 358.4

Sales and marketir 563.¢ 45.¢ — 7.8 617.t

General and administrati\ 123.¢ 20.C — 2.4 146.2

Total operating expens $ 1,222.( $166.( $ (4.6) $ 41.1 $1,424.t

Operating incomt $ 340.¢
Operating margil 19.2%

For the Six Months Ended June 30, 201
Stock- Capitalized
Core Based Software Total

Operatin%;l Com_pen- Developmen Other Operating

Expenses(l) sation Costs, net Expense Expenses

Cost of license revenues $ 25.¢ $ 0.8 $ 44.¢ $ 8.8 $ 80.4

Cost of services revenu 136.: 8.2 — 1.9 146.¢

Research and developmt 259.7 74.2 (37.9) 3.7 299.¢

Sales and marketir 414.¢ 31.t — 21 448.F

General and administrati\ 109.2 16.€ — 2.8 128.¢

Total operating expens $  946.( $131.¢ $ 7.2 $ 19.: $1,104..

Operating incom $ 203.¢
Operating margi 15.€%

(1) Core operating expenses is a-GAAP financial measure that excludes s-based compensation, the net effect of the amadizaind
capitalization of software development costs amthge other expenses from our total operating egpsalculated in accordance with
GAAP. The other expenses excluded are employeiopdsres on employee stock transactions, amortizadf intangible assets and
acquisitior-related items. Se*Non-GAAP Financial Measur” below for further information

Operating margins increased from 15.0% in the sgcrarter of 2010 to 20.3% in the second quart@0afL. Operating margins
increased from 15.6% in the first half of 2010 83P46 in the first half of 2011. The increase in operating margin in the second quarter and
first half of 2011 compared with the second quaated first half of 2010 primarily relates to thetiease in our revenues, which outpaced the
increase in our expenses. In evaluating our resuéiggenerally focus on core operating expensesb&lieve that our core operating expenses
reflect our business in a manner that allows megduirperiod-to-period comparisons. Our core operagxpenses are reconciled to the most
comparable GAAP measure, “total operating expehsethe table above.

Core Operating Expenses

The following discussion of our core operating enges and the components comprising our core opgrexipenses highlights the fact
that we focus upon in evaluating our operating rimeagd operating expenses. The increases or desregasperating expenses discussed ir
section do not include changes relating to stodetiaompensation, the net effect of the amortinagitd capitalization of software
development costs and certain other expenses, wbitsist of employer payroll taxes on employeelstransactions, amortization of
intangible assets and acquisition-related item$ostit above.

Core operating expenses increased by $143.1 ori2¥46 second quarter of 2011 compared with thersequarter of 2010. Core
operating expenses increased by $275.9 or 29%sinalf of 2011 compared with the first half ofl20 As quantified below, these increases
were primarily due to increases in employee-relaqgienses, which include salaries and benefitajdms) commissions, and recruiting and
training. The increase in employee-related expewsaslargely a result of incremental headcount fetrategic hiring, business growth and
business acquisitions.
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A portion of our core operating expenses, primatily cost of personnel to deliver technical supporbur products and professional
services, marketing, and research and developrmaentenominated in foreign currencies, and areekpssed to foreign exchange rate
fluctuations. Core operating expenses were nedgiivgpacted by $18.3 and $24.1, respectively, eghcond quarter and first half of 2011, as
compared with the second quarter and first hafGif0, due to the effect of fluctuations in the extope rates between the U.S. Dollar and
foreign currencies.

Cost of License Revenues

Core operating expenses in cost of license revengesased by $4.5 or 35% in the second quart2ddi compared with the second
quarter of 2010, and by $9.6 or 37% in the firdf 082011 as compared to the first half of 201@8eTincreases were primarily due to increases
of $2.7 and $5.8 in the second quarter and firdtdi&011, respectively, in royalty and licensiogsts for technology licensed from third-party
providers that is used in our products.

Cost of Services Revenues

Core operating expenses in cost of services rewengesased by $23.8 or 33% in the second quar@01il compared with the second
quarter of 2010, and by $46.4 or 34% in the figdf bf 2011 compared with the first half of 201MheTincreases were primarily due to growt
employeerelated expenses of $11.7 and $23.2 in the secoendey and first half of 2011, respectively, whighs largely driven by incremen
growth in headcount, as well as an increase imBiscof $3.3 and $8.7 for certain developmentdtites undertaken to enhance our internal
customer support tools in support of our growingtomer base. Additionally, we had increased thadypprofessional services costs of $3.2
and $6.4, respectively, to provide technical supand professional services primarily associateti wicreased services revenues. Fluctuations
in the exchange rate between the U.S. Dollar arelgo currencies also contributed $3.6 and $4$heetively, to the overall increase in costs
of services revenues.

Research and Development Expenses

Core operating expenses for R&D increased by $@8821% in the second quarter of 2011 compared thigtsecond quarter of 2010, ¢
by $56.2 or 22% in the first half of 2011 compavéth the first half of 2010. The increases wereraily due to growth in employee-related
expenses of $22.9 and $41.3 in the second quantkfirat half of 2011, respectively, which weremairily driven by incremental growth in
headcount from strategic hiring and business aitiunis.

Sales and Marketing Expenses

Core operating expenses for sales and marketimgased by $71.7 or 33% in the second quarter of 20inpared with the second
quarter of 2010, and by $149.0 or 36% in the fiedf of 2011 compared with the first half of 20Ithe increases were primarily due to growth
in employee-related expenses of $45.0 and $84fteisecond quarter and first half of 2011, respelytj driven by incremental growth in
headcount. The negative impact of $11.3 and $1&spectively, from fluctuations in the exchange ta¢tween the U.S. Dollar and foreign
currencies further contributed to the increasedlittahally, the costs of marketing programs inceshby $7.6 and $19.1, respectively, in
support of our expanding markets and sales effants,travel and entertainment expense increas&® Byand $15.7 in response to growing
headcount and our 2011 sales kick-off meeting, Wwhiad been cancelled in the prior year due to &tysteeasures.

General and Administrative Expenses

Core operating expenses for general and administraicreased by $14.9 or 29% in the second quaft2®11 compared with the secc
quarter of 2010, and by $14.7 or 13% in the fiedf bf 2011 compared with the first half of 201MeTincreases were primarily due to incre:
of $8.0 and $12.5 in the second quarter and fatdf 2011, respectively, related to employeeisrleexpenses due to incremental growth in
headcount and annual merit increases. Additionatipfractor expenses increased by $2.8 and $3fectvely, in support of the growth of «
business.

Stock-Based Compensation Expense

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Stock-based compensation, excluding amounts cegital $ 85« $ 67.¢ $ 166.( $ 131¢f
Stock-based compensation capitaliz 4.2 2.7 9.C 6.9
Stock-based compensation, including amot
capitalized $ 89k $ 70t $ 175.C $ 138.

Stock-based compensation expense increased by $i8.436.7 in the second quarter and first ha#0dfl compared to the second
quarter and first half of 2010 primarily due torieases of $18.4 and $34.7, respectively, from neards issued to our existing employees
primarily in the second half of 2010, as well a® ®1and $19.8 for awards made to new employedwmitast year. These increases were
partially offset by decreases of $9.1 and $15®énsecond quarter and first half of 2011, respelstj primarily related to forfeitures, fully
vested grants, and an increase to our forfeituseassumption.
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Stock-based compensation is recorded to each ompextpense category based upon the function ofitingloyee to whom the stock-
based compensation relates and fluctuates basedthpealue and number of awards granted. Compgengattilosophy varies by function,
resulting in different weightings of cash incentiweersus equity incentives. As a result, functiaitl larger cash-based components, such as
commissions, will have comparatively lower stoclsdééh compensation expense than other functions.

As of June 30, 2011, the total unamortized faiugadf our outstanding equity-based awards heldusyemployees was approximately
$736.5 and is expected to be recognized over ahiexigaverage period of approximately 2.5 years.

In future quarters, we expect our total stock-bag®edpensation expense to increase as a resultldfoamhl equity grants we have made
as well as grants we expect to make. Stock-basegpeasation expense reported in our accompanyingptidated statements of income is
reduced by the amount of stock-based compensdtaintay be capitalized for the development of neftware products and the amount of
awards that are forfeited.

Capitalized Software Development Costs, Net

Development costs of software to be sold, leasedth®rwise marketed are subject to capitalizateginning when the products’
technological feasibility has been establishedemding when the product is available for generalasge. The R&D expenses and amounts that
we capitalize as software development costs map@abmparable to our peer companies due to diffe®in a variety of factors, including
multiple areas of judgment inherent in the assesswfghese costs.

In the second quarter of 2011, we capitalized $#8duding $4.2 of stock-based compensation) stemcurred for the development of
software products compared with $20.3 (including/$# stock-based compensation) in the second guaf2010. In the first half of 2011, we
capitalized $61.9 (including $9.0 of stock-basethpensation) of costs incurred for the developmésbéiware products compared with $46.4
(including $6.9 of stock-based compensation) infits¢ half of 2010. These amounts have been exddtbm R&D expense on our
accompanying consolidated statements of income.

The year-over-year increases in capitalized sofivagvelopment costs of $9.3 and $15.5 in the seqoader and first half of 2011,
respectively, were primarily due to increases d&.8land $23.5, respectively, in costs capitalizedtie development of VMware vSphere 5
over prior versions. Additionally, both the secaqndhrter and first half of 2011 had an increaseapitalized software development costs of !
related to the timing of when products reachedneldyical feasibility. These increases in capitdizosts were partially offset by reductions
of $9.1 and $11.4, in the second quarter of 20Hifiast half of 2011, respectively, relating to dafization ceasing on other products due to
their general release. As a result of the planetshse of VMware vSphere 5 in the third quarte2@if1, we expect our capitalized software
development costs to significantly decline for tamainder of 2011.

In the second quarter of 2011, amortization expémse capitalized software development costs dege&1.4 to $19.8 as compared
with $21.2 in the second quarter of 2010. In tist faalf of 2011, amortization expense from cafital software development costs increased
$3.4 to $48.3 as compared with $44.9 in the figdt bf 2010. These amounts are included in cofitehse revenues on our accompanying
consolidated statements of income.

Other Operating Expenses

Other operating expenses consist of employer plagobn employee stock transactions and intangibiertization, which are recorded
to each individual line of operating expense onaregompanying consolidated statements of incomditiddally, other operating expenses
include acquisition-related items, which are reedrtb general and administrative expense on ooniecstatement. Other operating expenses
increased by $11.8 to $24.0 in the second quaft2dbl as compared with $12.2 in the second quaft2®10, and increased by $21.8 to $¢
in the first half of 2011 as compared with $19.3he first half of 2010. The increase in the secqudrter and first half of 2011 was primarily
due to additional intangible amortization of $7r21&$16.1, respectively, primarily resulting fromanacquisitions, of which $5.5 and $11.4 of
the increase was recorded to costs of license v@geon our income statement. In addition, for tread quarter and first half of 2011, there
was an increase of $4.2 and $6.4, respectivelgmiployer payroll taxes on employee stock transastiohich was driven by the increase in
market value of our stock and the number of awexdscised, sold or vested.

Investment Income

Investment income was $3.7 in the second quart20d1 and $1.0 in the second quarter of 2010. tnvexst income was $7.1 in the first
half of 2011 and $1.7 in the first half of 2010vé&stment income primarily consists of interest edran cash, cash equivalents and short-term
investment balances partially offset by the amatitm of premiums paid on fixed income securitlesestment income increased in the sec
guarter and first half of 2011, as compared withgbhcond quarter and first half of 2010 primarie do an increasing shift from a cash and
cash equivalents portfolio primarily invested inmag market funds to a short-term investment pdafof fixed income securities.
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Interest Expense with EMC

Interest expense with EMC was $1.0 in both the sécmarter of 2011 and 2010, respectively, and Bilbdth the first halves of 2011
and 2010, respectively. Interest expense with EMIGSsts of interest expense incurred on the neteesto EMC in April 2007 and further
amended in June 2011. The interest rate on thepagteble resets quarterly and is determined usia@dday LIBOR rate plus 55 basis poir
two business days prior to the first day of eashdi quarter. For the second quarter of 2011 ad6,28e weightedwerage rate was 0.85% ¢
0.84%, respectively.

Other Income (Expense), Net

Other income, net of $56.6 in the second quart@0dfl changed by $60.9 compared with other experseaf $4.3 in the second quarter
of 2010. Other income, net of $56.8 in the firdf b&42011 changed by $65.4 compared with othereasg, net of $8.6 in the first half of 2010.
The change in both periods was primarily due t8& & gain recognized on the sale in the secondejquair2011 of our investment in
Terremark Worldwide, Inc., which was acquired byi¥en in a cash transaction.

Income Tax Provision

Our effective income tax rate was 10.6% for theoedoquarter of 2011 as compared with 23.1% fos#wnd quarter of 2010. The
effective income tax rate was 14.0% and 21.4%.aetsgely, for the first half of 2011 and 2010. Tibever effective rate for the second quarter
and first half of 2011, as compared with the seapmatter and first half of 2010, was primarily #gtitable to the following items: an increas
tax benefits from the federal R&D tax credit relatio income before tax, due to the reenactmetiieofederal R&D tax credit which occurred
during the fourth quarter of 2010; the releaserafautain tax positions primarily attributable t@ ttlosure of a tax audit; and to a decrease in
unrecognized tax benefits from uncertain tax posgtias a percentage of income before tax. Theseaffset by a jurisdictional shift of incor
from lower-tax non-U.S. jurisdictions to the Unit8thtes.

Our rate of taxation in foreign jurisdictions isMer than our U.S. tax rate. Our international ineamprimarily earned by our subsidiar
in Ireland. We do not believe that any recent arently expected developments in non-U.S. tax glictions are reasonably likely to have a
material impact on our effective rate. As of JuBe 2011, our total cash, cash equivalents, and-$&ion investments were $3,703.1, of which
$1,721.2 was held outside the U.S. If these overBewals are needed for our operations in the W&would be required to accrue and pay
U.S. taxes on related undistributed earnings tatregte these funds. However, our intent is to fimitely reinvest our non-U.S. earnings in our
foreign operations and our current plans do notafestrate a need to repatriate them to fund our &p8rations. We will meet our U.S.
liquidity needs through ongoing cash flows genatditem our U.S. operations, external borrowingshath. We utilize a variety of tax
planning and financing strategies in an effortiewre that our worldwide cash is available in teations in which it is needed. All income
earned abroad, except for previously taxed incam&JfS. tax purposes, is considered indefinitelgwested in our foreign operations and no
provision for U.S. taxes has been provided witlpees thereto.

Although we file a federal consolidated tax retwith EMC, we calculate our income tax provisionasatand-alone basis. Our effective
tax rate in the periods presented is the resuti@mmix of income earned in various tax jurisdioidhat apply a broad range of income tax r
The rate at which the provision for income taxesalsulated differs from the U.S. federal statutimigome tax rate primarily due to different
tax rates in foreign jurisdictions where incomedned and considered to be indefinitely reinvested

We have been included in the EMC consolidated gfoup).S. federal income tax purposes, and exmecbhtinue to be included in su
consolidated group for periods in which EMC owngeast 80% of the total voting power and value wf autstanding stock as calculated for
U.S. federal income tax purposes. The percentagetiify power and value calculated for U.S. fedarabme tax purposes may differ from
percentage of outstanding shares beneficially oviayelMC due to the greater voting power of our €lBscommon stock as compared to our
Class A common stock and other factors. Each mewiteeconsolidated group during any part of a cdated return year is jointly and
severally liable for tax on the consolidated retofisuch year and for any subsequently determiregididncy thereon. Should EMC’s
ownership fall below 80% of the total voting povegrvalue of our outstanding stock in any perioéntlve would no longer be included in the
EMC consolidated group for U.S. federal incomepgarposes, and thus no longer be liable in the eattany income tax liability was
incurred, but not discharged, by any other membéte@EMC consolidated group. Additionally, our Uf8deral income tax would be reported
separately from that of the EMC consolidated group.

Our effective tax rate for the remainder of 201lyrha affected by such factors as changes in tag, leegulations or rates, changing
interpretation of existing laws or regulations, impact of accounting for stock-based compensati@impact of accounting for business
combinations, changes in our international orgaipashifts in the amount of income before taxnearin the U.S. as compared with other
regions in the world, and changes in overall leeglimcome before tax.

Our Relationship with EMC

As of June 30, 2011, EMC owned 34,127,000 shar€dasfs A common stock and all 300,000,000 shar€dasfs B common stock,
representing 79.3% of our total outstanding shafe®mmon stock and 97.2% of the combined votinggroof our outstanding common sto
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In April 2011, we acquired certain assets relatm§MC’s Mozy cloud-based data storage and dattecservices, including certain data
center assets and a license to certain intellepnagerty, for approximately $8.0. We also entérgd an operational support agreement with
EMC pursuant to which we took over responsibil@yoperate the Mozy service on behalf of EMC. Wedhimore than 300 Mozy employees
and, pursuant to the support agreement, costsrettbly us to support EMC’s Mozy services, plus akaug intended to approximate third-
party costs, are reimbursed to us by EMC. On tmsalidated statements of income, such amounts armximately $12.2 in the second
quarter of 2011 and were recorded as a reductitimetoosts we incur. EMC retained ownership of\fezy business and its remaining assets.
EMC continues to be responsible to Mozy customardffozy products and services, and continues togize revenue from such products
and services. As such, the assets acquired from Hisll@ot constitute a business and were accouotegisfan asset purchase between entities
under common control pursuant to generally acceptedunting principles. Accordingly, we includee tarrying value of the transferred
assets as of the date of transfer in our conselitifihancial statements.

In April 2010, we acquired certain software prodigcthnology and expertise from EMC’s lonix IT maaaggnt business for cash
consideration of $175.0. EMC retained the lonixnigrand will continue to offer customers the prodwtquired by us, pursuant to the ongoing
reseller agreement between EMC and us. No contiragaounts were paid to EMC in the second quart@0afL. In the first half of 2011, $1:
of contingent amounts were paid to EMC in accordamith the asset purchase agreement. This amowntegarded as a reduction to the
capital contribution from EMC. See our Annual Repmr Form 10-K for the fiscal year ended Decemtder2®10 for further information.

Pursuant to the ongoing reseller arrangement wWMIC Ehat commenced in 2009, EMC bundles our prodatsservices with EMC’s
hardware and sells them to end-users. In the seqader of 2011 and 2010, we recognized revenii$$h?2 and $10.4, respectively, from
products and services sold pursuant to our resmifangement with EMC. In the first half of 2011d&2010, we recognized revenues of $34.2
and $17.0, respectively, from products sold purst@our reseller arrangement with EMC. As of J80e2011, $63.2 of revenues from
products and services sold under the reseller geraant were included in unearned revenues.

In the second quarter of 2011 and 2010, we recegrpzofessional services revenues of $16.4 an®$dsspectively, for services
provided to EMC'’s customers pursuant to our comti@cagreements with EMC. In the first half of 2Cdrid 2010, we recognized professional
services revenues of $30.8 and $22.0, respectifrely, such contractual arrangements with EMC. Adwfe 30, 2011, $5.4 of revenues from
professional services to EMC customers were indudeinearned revenues.

In the second quarter of 2011 and 2010, we recedmevenues of $0.5 and $0.8, respectively, fromeseand desktop products and
services purchased by EMC for internal use pursieaotr contractual agreements with EMC. In thstfiralf of 2011 and 2010, we recognized
$1.0 and $2.2, respectively, from such contracmangements with EMC. As of June 30, 2011, $18révenues from server and desktop
products and services purchased by EMC for intarsalwere included in unearned revenues.

We purchased storage systems and software, assvetinsulting services, from EMC for $7.5 and $2the second quarter of 2011 and
2010, respectively, and for $13.3 and $6.4 in ite fialf of 2011 and 2010, respectively.

In certain geographic regions where we do not fzewvestablished legal entity, we contract with EMBsidiaries for support services ¢
EMC employees who are managed by our personnelcdsts incurred by EMC on our behalf related te¢hemployees are passed on to us
and we are charged a marg-intended to approximate costs that would haes lwharged had we contracted for such servicesanitimrelate
third party. These costs are included as expensesriconsolidated statements of income and priynizaélude salaries and benefits, travel and
rent. Additionally, from time to time, EMC incurertain administrative costs on our behalf in th8.O he total cost of the services provided to
us by EMC as described above was $18.0 and $14t2 isecond quarter 2011 and 2010, respectivety$dBd.7 and $31.8 in the first half of
2011 and 2010, respectively.

As calculated under our tax sharing agreement BMC, EMC paid us $141.0 and $176.4 in the secoraditquand first half of 2011,
respectively, resulting from our stand-alone fetlergable loss estimated for both fiscal year 2840 the first quarter of 2011, as well as a
refund of our overpayment related to fiscal yedd@0Jnder the tax sharing agreement, EMC paid us f82 the second quarter and first hal
2010, resulting from our staradene federal and state taxable losses for 2008p&\¢e$5.1 to EMC in the second half of 2010 for partion of
EMC’s 2009 consolidated federal income taxes. Novgnts were made to EMC by us in the second quanifirst half of 2011 and in the
second quarter of 2010. The amounts that we p&MW@ for our portion of federal income taxes on EME€bnsolidated tax return differ from
the amounts we would owe on a stand-alone basishendifference is presented as a component okistdders’ equity. For all periods
presented the difference was not material.

In both the second quarter of 2011 and 2010, $&dpectively, of interest expense was recordedeek® the note payable to EMC and
included in interest expense with EMC on our coidstdéd statements of income. In both the first bA2011 and 2010, $1.9, respectively, of
interest expense was recorded related to the ragt@bpe. Our interest expense as a separate, stamel@mpany may be higher or lower than
the amounts reflected in the consolidated finarstiiements. In June 2011, we and EMC amendedtedmextend its maturity date from
April 16, 2012 to April 16, 2015.

As of June 30, 2011, we had $30.0 due from EMCc¢lwbbnsisted of $50.9 due from EMC, partially offsg $20.9 due to EMC. These
amounts resulted from the related party transastitmscribed above. In addition to the $30.0 dua fEMC as of June 30, 2011, we had $95.4
of income taxes receivable due from EMC, whichmiduded in other current assets and $15.3 of incaxes payable, which was included in
accrued expenses and other, on our consolidateddskheets. The income tax receivable is
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related to 2011 federal income taxes and is exgdotbe received from EMC in the third quarter 64.2. Balances due to or from EMC which
are unrelated to tax obligations are generallyfeskth cash within 60 days of each quarter-end. firhiang of the tax payments due to and from
EMC is governed by the tax sharing agreement wiMtCE

By nature of EMC’s majority ownership of us, the@amts we recorded for our intercompany transactieitts EMC would not be
considered arns' length with an unrelated third party. Therefdre financial statements included herein may noesearily reflect our financi
condition, results of operations and cash flows\Wwadengaged in such transactions with an unretaiedi party during all periods presented.
Accordingly, our historical results should not leéied upon as an indicator of our future perforneaas a stand-alone company.

Liquidity and Capital Resources

During the second quarter of 2010, we began invgsti fixed income securities, which drove a shifin cash and cash equivalents to
short-term investments. Our fixed income investnpantfolio is denominated in U.S. Dollars and cstsbf various holdings, types and
maturities. Our primary objective for holding fix@ttome securities is to achieve an appropriategtment return consistent with preserving
principal and managing risk.

June 30,
2011 2010
Cash and cash equivalel $1,791.( $2,068.¢
Shor-term investment 1,912.: 711.2
Total cash, cash equivalents and s-term investment $3,703.: $2,779.¢

Our operating activities in the second quarterfanstihalf of 2011 and 2010, respectively, genatatefficient cash to meet our operating
needs. Our cash flows for the second quarter asidhfalf of 2011 and 2010 were as follows:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010

Net cash provided by (used ii
Operating activitie: $ 462.¢ $ 216.1 $ 940.7 $ 5711
Investing activities (411.2) (926.9) (779.6) (1,103.)
Financing activitie: 30.5 22.¢ 1.C 114

Net increase (decrease) in cash and cash equis $ 821 $ (687.9 $ 162.] $ (4179

In evaluating our liquidity internally, we focus tong-term, sustainable growth in free cash flowd e non-GAAP cash flows from
operating activities (“non-GAAP operating cash f&)v We define norGAAP operating cash flows as net cash providedggrating activitie:
less capitalized software development costs pleeKtess tax benefits from stock-based compensatierdefine free cash flows, also a non-
GAAP financial measure, as hon-GAAP operating dimshs less capital expenditures. See “Non-GAAP Raoial Measures” for additional
information.

Our non-GAAP operating cash flows and free casidléor the three months and trailing twelve morghded June 30, 2011 and 2010
were as follows:

For the Three Months For the Trailing Twelve Months
Ended June 30, Ended June 30,
2011 2010 2011 2010

Net cash provided by operating activit $ 462.¢ $ 216.1 $ 1,544.( $ 1,054.:
Capitalized software development cc (25.9) (19.9) (75.9) (65.7)
Excess tax benefits from st-based compensatic 101.c 64.€ 286.2 110.2
Non-GAAP operating cash flow 538.7 261. 1,754. 1,099.:
Capital expenditure 95.2) (29.0) (193.9) (97.)
Free cash flow $ 443k $232.¢ $ 1,560.¢ $ 1,001.

Free cash flows increased by $559.2 or 56% to $165®r the trailing twelve months ended June 31,122 compared with $1,001.4 for
the trailing twelve months ended June 30, 2010.ifbease was primarily due to increased saleseated cash collections.

Historically, we have invested excess cash predantiyin money market securities that are liquid ahhigh quality investment grade.
The fair value for money market securities is daeiaed based on quoted market prices as of the tiatudate. We limit the amount of our
domestic and international investments with angleimssuer and any single financial institutiong atso
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monitor the diversity of the portfolio, thereby drgifying the credit risk. In the second quarte2010, we began investing in fixed income
securities. As of June 30, 2011, we held a diviegiportfolio of money market funds and fixed ina@securities, which primarily consisted of
highly liquid debt instruments of the U.S. govermmand its agencies, U.S. municipal obligationsl &rS. and foreign corporate debt
securities.

As of June 30, 2011, our total cash, cash equitglamd short-term investments were $3,703.1, a¢lwvhil,721.2 was held outside the
U.S. If these overseas funds are needed for ouatipes in the U.S., we would be required to acemeé pay U.S. taxes on related
undistributed earnings to repatriate these fundsvéver, our intent is to indefinitely reinvest cuan-U.S. earnings in our foreign operations
and our current plans do not demonstrate a nesxptdriate them to fund our U.S. operations.

We expect to continue to generate positive cashsflivom operations in 2011 and to use cash gernttat®perations as our primary
source of liquidity. We believe that existing castd cash equivalents, together with any cash gestefilom operations will be sufficient to
meet normal operating requirements including sgiatacquisitions and capital expenditures for astéhe next twelve months.

Operating Activities

Cash provided by operating activities is drivenoloy net income, adjusted for non-cash items andgdmin assets and liabilities. Non-
cash adjustments include depreciation, amortizatfdntangible assets, amortization of premiumsipgion purchase of investments in our
fixed income portfolio, stock-based compensatiopegse, deferred income taxes, excess tax bemiitssdtock-based compensation and other
adjustments. Net changes in assets and liabilitese impacted by increases in unearned revenués iperiods presented, and we expect this
trend to continue in the future.

Cash provided by operating activities increase®46.7 to $462.8 in the second quarter of 201tpatpared with $216.1 in the second
quarter of 2010. Cash provided by operating adiviincreased by $369.6 to $940.7 in the first bA#011, as compared with $571.1 in the
first half of 2010. The increase in both periodsize result of an increase in cash collections fcastomers driven by strong sales volume. In
addition, in the second quarter and first half @1 2, we benefited from the collection of $141.0 &4d6.4, respectively, on the income tax
receivable from EMC. Under the tax sharing agreg¢nteMC is obligated to pay to us an amount equ#héotax benefit that EMC will realize
from our loss on its consolidated tax return. Tieréase in cash collections and the benefit frarctilection of the income tax receivable was
partially offset by increases in our core operagmgenses, primarily related to incremental headtcfiom strategic hiring and business
acquisitions, as well as an increase in the exesssenefit from stock-based compensation duedartbrease in market value of our stock.

Investing Activities

Cash used in investing activities is primarily ititable to the purchase of fixed income securitiesiness acquisitions, capital
expenditures and capitalized software developmestisc Cash provided by investing activities is iy attributable to the sales or maturities
of fixed income securities and the sale of stratégiestments.

In addition, in the second quarter of 2011, we@tban agreement to purchase all of the right, ditle interest in a ground lease covering
the property and improvements located adjacentit@wristing Palo Alto, California campus for $225/0e paid the seller $45.0 in the first
quarter of 2011 as a good faith deposit, and irsdwnd quarter of 2011, we paid the remaining $L&ased upon the respective fair values,
$51.9 of the purchase price was recorded to prppad equipment and the remaining $173.1 was redota intangible assets on the
consolidated balance sheet. Refer to Note G fohéuninformation. On the consolidated statemerash flows for the second quarter and first
half of 2011, the $51.9 paid for the property iglinled within additions to property and equipment the $173.1 paid for the intangible assets
is separately disclosed within cash used in inagsdictivities. In the second half of 2011, we expespend approximately $50.0 for design
and renovation work related to the campus expan€lan renovation of the new property will be a mybar project with capital investment
extending into future periods.

We began investing in fixed income securities dyitime second quarter of 2010 to achieve our objedf an appropriate investment
return consistent with the preservation of printgrad management of risk. Total fixed income seamsriof $529.0 and $1,127.8, respectively,
were purchased in the second quarter and firstdfi@011. In the second quarter and first half@f@, we purchased $660.1 of fixed income
securities. All purchases of fixed income secwsitiee classified as cash outflows from investing#ies. We classify these investments as
short-term investments on our consolidated balaheets based upon the nature of the security @mdaailability for use in current
operations or for other purposes, such as busawgssitions and strategic investments. These calows were partially offset by cash
inflows of $500.9 and $869.6 in the second quaxtet first half of 2011, respectively, as a restithe sales and maturities of fixed income
securities. There were no sales or maturitiesxeffincome securities in the second quarter arHitf of 2010.

In the second quarter of 2011, we sold our investrimeTerremark Worldwide, Inc., which was acquitedVerizon in a cash transaction,
for $76.0.
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In the second quarter and first half of 2011, wiel $489.1 and $204.1, respectively, for businesgisitions as compared with $60.6 and
$167.2, respectively, paid for various businessisitipns in the second quarter and first half 01@. Business acquisitions are an important
element in our industry and we expect to contimueansider additional strategic business acquisitia the future. Refer to Note F for further
information.

In the second quarter of 2010, we paid $175.0 tcCEMacquire certain software product technology expertise from their lonix IT
management business. The net assets and expediseea from EMC constituted a business and wecewntted for as a business combina
between entities under common control. Refer teeNfor further information.

Financing Activities

Proceeds from the issuance of our Class A commauk $tom the exercise of stock options were $1Hh& $106.1 in the second quarter
of 2011 and 2010, respectively. Proceeds fromgbeance of our Class A common stock from the exemif stock options and the purchase of
shares under the VMware Employee Stock Purchase(FHSPP”) were $200.7 and $215.9 in the first lol2011 and 2010, respectively.

In the second quarter and first half of 2011, thshcinflows were partially offset by cash outfloafs$132.7 and $280.4 respectively, to
repurchase shares of our Class A common stockrasfpaur stock repurchase programs. In Februa@y128 committee of our Board of
Directors authorized the repurchase of up to $560dur Class A common stock through the end of2®tom time-totime, stock repurchas
may be made pursuant to the February 2011 authiorzia open market transactions or privately negetl transactions as permitted by
securities laws and other legal requirements. énstcond quarter and first half of 2010, we paiti3% and $144.5, respectively, to repurchase
shares of our Class A common stock under the ptawk repurchase program approved in March 201@hasges under the March 2010
authorization were completed in March 2011.

In the second quarter and first half of 2011, weurehased and retired 1.4 million and 3.2 millibares, respectively, of our Class A
common stock at a weighted-average price of $94r6D$88.50 per share, respectively, for an aggegmatchase price of $132.7 and $280.4,
respectively, including commissions. We are notgatiéd to purchase any shares under our stockalepse programs. The timing of any
repurchases and the actual number of shares regaaahwill depend on a variety of factors, including stock price, corporate and regulatory
requirements and other market and economic comditiBurchases can be discontinued at any timevéh&tel that additional purchases are
warranted. As of June 30, 2011, the authorized am@maining for repurchase was $331.1.

There were additional cash outflows of $48.7 andl & the second quarter of 2011 and 2010, relspdctand $70.6 and $45.6 in the
first half of 2011 and 2010, respectively, to cotges withholding obligations in conjunction withemet share settlement upon the vesting of
restricted stock units and restricted stock. Addiilly, the excess tax benefit from stock-basedpeoreation was $101.3 and $64.6 in the
second quarter of 2011 and 2010, respectively $45d.3 and $88.5 in the first half of 2011 and 20G&8pectively, and is shown as a reduction
to cash flows from operating activities and an @ase to cash flows from financing activities. Tlearyover-year changes in the repurchase of
shares and the excess tax benefit from stock-bmmagensation in the second quarter and first Hatdé1 were primarily due to the increases
in the market value of our stock and the numbevedrds exercised, sold or vested.

Future cash proceeds from issuances of common atutkhe excess tax benefit from stock-based cosapen and future cash outflows
to repurchase our shares to cover tax withholdbigyations will depend upon, and could fluctuatgn#ficantly from period-to-period based on
the market value of our stock, the number of awasdscised, sold or vested, the tax benefit redlared the tax-affected compensation
recognized.

Note Payable to EMC

As of June 30, 2011, $450.0 remained outstanding mote payable to EMC, with interest payable gqubrin arrears. In June 2011, we
and EMC amended and restated the note to extenddheity date of the note to April 16, 2015 andrtodify the principal amount of the note
to reflect the outstanding balance of $450.0. Therést rate continues to reset quarterly and lzansterest rate of the 90-day LIBOR plus 55
basis points.

Non-GAAP Financial Measures

Regulation S-K Item 10(e), “Use of Non-GAAP Finaaldileasures in Commission Filings,” defines andspriges the conditions for use
of non-GAAP financial information. Our measuresofe operating expenses, non-GAAP operating cas¥sfand free cash flows each meet
the definition of a non-GAAP financial measure.

Core Operating Expenses

Management uses the non-GAAP measure of core apgratpenses to understand and compare operasnfg@cross accounting
periods, for internal budgeting and forecastingopses, for short- and long-term operating plansatoulate bonus payments and to evaluate
our financial performance, the performance ofritividual functional groups and the ability of op&ons to generate cash. Management
believes that core operating expenses reflect osinbss in a manner that allows for meaningfulqeeto-period comparisons and analysis of
trends in our business, as they exclude certaieresgs that are not reflective of our operatingltesu
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We define core operating expenses as our totabtipgrexpenses excluding the following componentsch we believe are not
reflective of our operational expenses. In eacle cfas the reasons set forth below, managemerg\edithat excluding the component provi
useful information to investors and others in ustierding and evaluating our operating results ahdd prospects in the same manner as
management, in comparing financial results acrossunting periods and to those of peer companidsahbetter understand the long-term
performance of our core business.

. Stockbased compensatic. Stocl-based compensation expense is generally fixecedtrtte the stoc-based instrument is grant
and amortized over a period of several years. Alifnostock-based compensation is an important agpéloe compensation of our
employees and executives, determining the fairevafithe stock-based instruments can involve a dagree of judgment and
estimation and the expense recorded may bearritsiemblance to the actual value realized by thetge. Furthermore, unlike cash
compensation, the value of stock-based compensiatgubject to varying valuation methodologies aabjective assumptions
related to different award types and incorporatgtain factors, such as market volatility, that laegond our contro

. Amortization and capitalization of software devetmmt costs Amortization and capitalization of software dey®itent costs can
vary significantly depending upon the timing of guots reaching technological feasibility and beimade generally availabl

. Other expense: Other expenses excluded are employer payroll tamesnployee stock transactions, amortization tafrigible
assets and acquisition-related items. The amouatnployer payroll taxes on stock-based compenséatidapendent on our stock
price and other factors that are beyond our comindldo not correlate to the operation of the ssnRegarding the amortizatior
intangible assets, a portion of the purchase miacir acquisitions is generally allocated to imfilnte assets, such as intellectual
property, and is subject to amortization. Additiyahe amount of an acquisition’s purchase pettecated to intangible assets and
the term of its related amortization can vary digantly and are unique to each acquisition. Acijois-related items include direct
costs of acquisitions, such as transaction feeghatary significantly and are unique to each asitjoin. However, we do not
acquire businesses on a predictable c)

Non-GAAP operating cash flows and free cash flows

We define non-GAAP operating cash flows as net gastiided by operating activities less capitalizeftware development costs plus
the excess tax benefits from stock-based compensatie define free cash flows as non-GAAP operatagh flows less capital expenditures.
Management uses non-GAAP operating cash flows athanmeasure of cash flows from operations becthiseneasure offers a perspective
of our operating cash flows that aligns with hownagement internally views our overall and indivildiusactional group operating results.
When viewing operating results for evaluating oastgperformance and for planning purposes, managesmeludes certain items, including
the effect of capitalizing and amortizing softwaevelopment costs and items related to stock-besegensation, which are also excluded in
the nonGAAP operating cash flows measure. Managementfusesash flows as a measure of financial progressr business, as it balan:
operating results, cash management and capitalesftiy. In addition to quarterly free cash flowgmagement also focuses on trailing twelve
month free cash flows, as free cash flows can tetil®in the short-term.

We believe that our measures of BAAP operating cash flows and free cash flows gteviseful information to investors and other:
they allow for meaningful period-to-period comparis of our operating cash flows for analysis ofidiin our business. Additionally, we
believe that information regarding non-GAAP opergtcash flows and free cash flows provides invesaoid others with an important
perspective on cash that we may choose to makkableafor strategic acquisitions and investmerts,repurchase of shares, operations and
other capital expenditures.

We deduct capitalization of software developmemstsefrom both measures because these costs aiderealsto be a necessary
component of our operations and the amount cagg@liunder GAAP can vary significantly from periadgeriod depending upon the timing
products reaching technological feasibility andhigenade generally available. Consequently, softwlakelopment costs paid out during a
period that are capitalized under GAAP and do mptsict GAAP operating cash flows for that periodeult in a decrease to our measures of
non-GAAP operating cash flows and non-GAAP freendésws, thereby providing management with usefebisures of cash flows generated
from operations during the period. We add backetteess income tax benefits from stock-based conagiensto our measures of non-GAAP
operating cash flows and free cash flows as manageimternally views cash flows arising from incotages as similar to operating cash
flows rather than as financing cash flows as reglimder GAAP. Furthermore, we exclude capital pgjieres on property and equipment
from free cash flows because these expenditureslsmeconsidered to be a necessary component afpauations.
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Limitations on the use of Non-GAAP financial meases

A limitation of our non-GAAP financial measuresaufre operating expenses, non-GAAP operating cas¥sfand free cash flows is that
they do not have uniform definitions. Our definitsowill likely differ from the definitions used yther companies, including peer companies,
and therefore comparability may be limited. Thus, mon-GAAP measures of core operating expenses@Q#fAP operating cash flows and
free cash flows should be considered in additiomdd as a substitute for, or in isolation from,aseres prepared in accordance with GAAP.
Additionally, in the case of stock-based compepsaiif we did not pay out a portion of compensaiiothe form of stock-based compensation
and related employer payroll taxes, the cash salgpgnse included in costs of revenues and opgrexipenses would be higher which would
affect our cash position. Further, the non-GAAP suea of core operating expenses has certain lioisibecause it does not reflect all items
of income and expense that affect our operatiodsaam reflected in the GAAP measure of total opegagxpenses.

We compensate for these limitations by reconcitioge operating expenses to the most comparable Giilw&Rcial measure.
Management encourages investors and others toar@iefinancial information in its entirety, not tely on any single financial measure and
to view our non-GAAP financial measures in conjimeiwith the most comparable GAAP financial measure

See “Results of Operations—Operating Expensesi feconciliation of the non-GAAP financial measafeore operating expenses to
the most comparable GAAP measure, “total operakgenses,” for the quarters and six months endeel 30, 2011 and 2010.

See “Liquidity and Capital Resources” for a rectiation of non-GAAP operating cash flows and fresit flows to the most comparable
GAAP measure, “net cash provided by operating #igts;” for the quarters and six months ended Bhe011 and 2010.

Off-Balance Sheet Arrangements, Contractual Obligabns, Contingent Liabilities and Commitments

There were no substantial changes to our guaranigéndemnification obligations or our contractcammitments in the second quarter
of 2011.

Critical Accounting Policies

Our consolidated financial statements are basdti@relection and application of accounting prilesmenerally accepted in the United
States of America that require us to make estimatdsassumptions about future events that affecathounts reported in our financial
statements and the accompanying notes. Futureseaedttheir effects cannot be determined with cewtaTherefore, the determination of
estimates requires the exercise of judgment. Actsllts could differ from those estimates, and sush differences may be material to our
financial statements. We believe that the critamaounting policies set forth within Item 7 of @010 Annual Report on Form 10-K may
involve a higher degree of judgment and compleixittheir application than our other significant @aenting policies and represent the critical
accounting policies used in the preparation offmancial statements. If different assumptionsamditions were to prevail, the results coulc
materially different from our reported results.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwtmaking statements, including, without limitaticstatements regarding: the
potential role of our products in cloud computimglather shifts in computing infrastructures; expgons of, and our plans for, achieving
future business growth; macroeconomic conditiontre product offerings; plans for future acquisis; our view of the competitive landsci
and our plans for maintaining our leadership posijtfunding expansion of our industry segment shacedeveloping long term relationships
with our customers; our plans for geographic exjgam®ur relationship with EMC; our plans for meetiproduct development objectives and
introducing new products; our revenue outlook ard wustomer demand for our products; trends irkmise license agreement (“ELA”) size
and renewals and information technology (“IT”) sgiery in general; projections of, and expectatiars $tock-based compensation expense;
the delivery of professional services to our cugisnthe sufficiency of our liquidity and capitaberves to fund our operations and business
strategy; continuation of our stock repurchase g factors affecting our tax position; expectegenditures to improve the real estate pe
adjacent to our headquarters that we recently sedh our plans regarding cash, cash equivaledtstanrt-term investments held in non-U.S.
accounts, our belief that the resolution of pendilagms, legal proceedings and investigations moll have a material adverse effect on us and
the expectation for general availability of vSph&rand implementation of new pricing models.

These forward-looking statements involve risks andertainties and the cautionary statements sttt &nove and those contained in the
section of this report and our Annual Report onnfr@0-K for the fiscal year ended December 31, 28itliled “Risk Factors” identify
important factors that could cause actual resaltiffer materially from those predicted in any Bdorward-looking statements. We assume no
obligation to, and do not currently intend to, uedidnese forward-looking statements.
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New Accounting Pronouncements

In June 2011, the Financial Accounting Standardsr@¢‘FASB”) issued Accounting Standards Update R 1-05Presentation of
Comprehensive InconfBASU 2011-05"). ASU 2011085 eliminates the current option to report othenpoehensive income and its compon:
in the statement of changes in equity. ASU 2011s@8fective as of the beginning of each reporengjty’s first annual reporting period that
begins after December 15, 2011. We plan to adojt 2&11-05 on January 1, 2012 and will present cefmgmsive income in accordance with
the requirements of the standard.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
Foreign Exchange Risk

We operate in foreign countries, which expose usaoket risk associated with foreign currency exgearate fluctuations between the
U.S. Dollar and various foreign currencies, the nsaggificant of which is the Euro.

International revenues as a percentage of totelhgss were 51.1% and 50.5% in the second quarg&1df and 2010, respectively, and
51.8% and 50.2% in the first half of 2011 and 20&8pectively. Historically, our revenue contragtse primarily denominated in U.S.
Dollars. In May 2009, we began to invoice and ailla the Euro, the British Pound, the Japaneseafehthe Australian Dollar in their
respective regions. Additionally, a portion of @yerating expenses, primarily the cost of persotimdkliver technical support on our products
and professional services, sales and sales sugpadresearch and development, are denominatedeilgfiocurrencies, primarily those foreign
currencies in which we also invoice and collectv&ries resulting from selling in local currencied aosts incurred in local currencies are
exposed to foreign exchange rate fluctuations whahaffect our operating income. As exchange ra&eg operating margins may differ
materially from expectations.

Operating expenses were negatively impacted by3%h8lion and $24.1 million in the second quarteddirst half of 2011, respectively,
due to fluctuations in the exchange rates betweettS. Dollar and foreign currencies as comparittd tive same periods in the prior year.

To manage the risk associated with fluctuationf®imign currency exchange rates, we utilize derrgafinancial instruments, such as
foreign currency forward contracts. We enter irdefgn currency forward contracts to hedge a poribour net outstanding monetary assets
and liabilities against movements in certain fonegxchange rates. Our foreign currency forwardremts are generally traded on a monthly
basis with a typical contractual term of one mo#th.of June 30, 2011, we had outstanding forwardraats with a total notional value of
$226.1 million. The fair value of these forward trasts was immaterial as of June 30, 2011. Themébeano assurance that our hedging
activities will adequately protect us against tis&s associated with foreign currency fluctuatiohsypothetical adverse foreign currency
exchange rate movement of 10% would have resultedpiotential loss in fair value of our foreign muncy forward contracts of $22.6 million
as of June 30, 2011. This sensitivity analysisagjards any potentially offsetting gain that mayabsociated with the underlying foreign-
currency denominated assets and liabilities thahedge. This analysis also assumes a parallel selgéift of all foreign currency exchange
rates against the U.S. Dollar; however, foreigrmeney exchange rates do not always move in suchrmer and actual results may differ
materially. We do not enter into speculative foregixchange contracts for trading purposes. See Batehe consolidated financial statements
for further information.

Interest Rate Risk
Fixed Income Securities

During the second quarter of 2010, we began invgsti fixed income securities. Our fixed incomedstment portfolio is denominatec
U.S. Dollars and consists of various holdings, syaed maturities.

Our primary objective for holding fixed income sédties is to achieve an appropriate investmentrretonsistent with preserving
principal and managing risk. At any time, a shasp im interest rates or credit spreads could laavaterial adverse impact on the fair value of
our fixed income investment portfolio. Hypothetichlanges in interest rates of 50 basis points 80basis points would have changed the
value of our fixed income investment portfolio dsJone 30, 2011 by $8.9 million and $17.7 millioespectively. This sensitivity analysis
assumes a parallel shift of all interest rates,dv@m, interest rates do not always move in sucla@n@r and actual results may differ materiz
We monitor our interest rate and credit risk, imldhg our credit exposures to specific rating catexgoand to individual issuers. There were no
impairment charges on our cash equivalents and fixeome securities during the second quarter & 20hese instruments are not leveraged
and we do not enter into speculative securitiesrfaling purposes. See Notes D and E to the caladeli financial statements for further
information.

Note Payable to EMC

As of June 30, 2011, $450.0 million was outstandingur consolidated balance sheet in relatiohémbte payable to EMC. The intel
rate on the note payable was 0.85% as of June03Q, &nd 0.84% as of June 30, 2010. In the secoadeyof 2011 and 2010, $1.0 million,
respectively, of interest expense was recordeddh @eriod related to the note payable. In the ffiadf of 2011 and 2010, $1.9 million,
respectively, of interest expense was recordedch @eriod related to the note payable.
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The note may be repaid, without penalty, at angtim June 2011, we and EMC amended and restatawbte to extend the maturity
date of the note to April 16, 2015 and to modifg grincipal amount of the note to reflect the arsging balance of $450.0 million. The
amended agreement continues to bear an interestfritie 90-day LIBOR plus 55 basis points, witteiast payable quarterly in arrears. The
interest rate on the note resets quarterly andtierchined on the two business days prior to ttst diay of each fiscal quarter. If the interest rate
on the note payable were to change 100 basis goamsthe June 30, 2011 rate, and assuming noiadditrepayments on the principal were
made, our annual interest expense would changd Byrillion.

Equity Price Risk

During the second quarter of 2011, we sold ourstment in Terremark Worldwide, Inc., which was doggh by Verizon in a cash
transaction. As a result, we no longer have investsiin equity securities that expose us to maikletassociated with publicly traded equity
securities.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We carried out an evaluation required by the Exglkafict, under the supervision and with the paréittgn of our principal executive
officer and principal financial officer, of the efftiveness of the design and operation of ourasscke controls and procedures, as defined in
Rule 13a-15(e) of the Exchange Act, as of the drnileoperiod covered by this report. Based oneliduation, our principal executive officer
and principal financial officer concluded that alisclosure controls and procedures were effectiyerdvide reasonable assurance that
information required to be disclosed by us in teorts that we file or submit under the Exchangeig\cecorded, processed, summarized and
reported within the time periods specified in tlee&ities and Exchange Commission’s rules and f@mnasto provide reasonable assurance
that such information is accumulated and commuedt&t our management, including our principal ekigewfficer and principal financial
officer, as appropriate to allow timely decisiorgarding required disclosures.

Changes in Internal Controls Over Financial Reportg

There were no changes in our internal control divancial reporting during the fiscal quarter endede 30, 2011 that materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Limitations on Controls

Our disclosure controls and procedures and intexoratrol over financial reporting are designed tovixle reasonable assurance of
achieving their objectives as specified above. Mangent does not expect, however, that our disaosoitrols and procedures or our internal
control over financial reporting will prevent ortdet all error and fraud. Any control system, naterahow well designed and operated, is
based upon certain assumptions and can providereagpnable, not absolute, assurance that itstolgsavill be met. Further, no evaluation
controls can provide absolute assurance that nesseats due to error or fraud will not occur ortthldcontrol issues and instances of fraud, if
any, within the Company have been detected.
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PART Il
OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note K to the Consolidated Financial Statemiarfart |, Item 1 of this Quarterly Report on FotfQ for a description of legal
proceedings. See also the risk factors entitled fidy become involved in litigation that may advérsdfect us” in Part Il Item 1A of this
Quarterly Report on Form 10-Q for a discussionatéptial risks to our results of operations anaficial condition that may arise from legal
proceedings.

ITEM 1A. RISK FACTORS

The risk factors that appear below could materiaffect our business, financial condition and rissaf operations. The risks and
uncertainties described below are not the onlysreskd uncertainties facing us. Our business issalbfect to general risks and uncertainties
affect many other companies.

Risks Related to Our Business

The virtualization and cloud computing products arsgtrvices we sell are now increasingly targetee@merging applications and therefore
the potential market for our products remains undain.

Our products and services are based on computaalaation and related technologies that have grilgmbeen used for virtualizing on-
premises data centers. We are also designing odupts and services for use in emerging applicatama platform for cloud computing and
end-user computing. Cloud computing applicatiomsofar products and services include infrastructse-service, or “laaS,” platform-as-a-
service, or “PaaS,” and software-as-a-serviceSaaS". Our success depends on organizations atairers perceiving technological and
operational benefits and cost savings associatddthe increasing adoption of virtual infrastruetsolutions for on-premises data centers as
well as for cloud computing and end-user computiithough the use of virtualization technologiessanvers and in on-premises data centers
has gained acceptance for enterprise-level apjaitatthe extent to which adoption of virtualizatimr cloud computing and end-user
computing remains uncertain. As the markets forpgaducts mature and the scale of our businessases, the rate of growth in our product
sales will likely be lower than those we have eigrered in earlier periods. In addition, to the extiat virtualization infrastructure solutions
are adopted more slowly or less comprehensively @i expect, our revenue growth rates may slow miadlteor our revenue may decline
substantially.

We expect to face increasing competition that cotdgdult in a loss of customers, reduced revenueslecreased operating margins.

The virtualization, cloud computing, and end-usanputing markets are inter-related and rapidly @wngl, and we expect competition to
significantly intensify in the future. For exampMicrosoft continues to make incremental improvetaea its virtual infrastructure and virtual
management products. Microsoft also has cloud-besegbuting offerings. We also face competition frother companies that have
announced a number of new product initiativesaatles and consolidation efforts. For example, xC8sistems continues to enhance its end-
user and server virtualization offerings and now aalient hypervisor in the market. IBM, Googlel skmazon have existing cloud computing
offerings and announced new cloud computing iritist Red Hat has also released commercial versiobisiux that have virtualization
capabilities as part of the Linux kernel (“KVM”) drhas also announced plans for cloud computingymtsdOther companies have also
indicated their intention to expand offerings atwal management and cloud computing solutions.

We believe that the key competitive factors intheualization and cloud computing markets include:

. the level of reliability and new functionality ofgruct offerings

. the ability to provide comprehensive solutions)uding management capabilitie

. the ability to provide end-users access to thgitiegtions and data from multiple devices and tgtomultiple content delivery
mechanisms

. the ability to offer products that support multipl@rdware platforms and operating syste

. the proven track record of formulating and delingra roadmap of virtualization and cloud computiagabilities;
. competitive pricing of products, individually armd bundles

. the ability to attract and preserve a large insthbase of customel

. the ability to attract and preserve a large nunob@pplication developers to develop to a giverudlecosysten

. the ability to create and maintain partnering opyaties with hardware vendors, infrastructure wafe vendors and cloud service
providers;
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. the ability to develop robust indirect sales chasirend
. the ability to attract and retain cloud, virtuatisa and systems experts as key employ

Existing and future competitors may introduce pidun the same markets we serve or intend to sangecompeting products may hi
better performance, lower prices, better functitpand broader acceptance than our products. Gupetitors may also add features to their
virtualization, end-user and cloud computing pradwwimilar to features that presently differentiate product offerings from theirs. Many of
our current or potential competitors also have &raperating histories, greater name recognitengdr customer bases and significantly
greater financial, technical, sales, marketing ether resources than we do. This competition coesdlt in increased pricing pressure and
and marketing expenses, thereby materially redusimgoperating margins, and could harm our abibtincrease, or cause us to lose, market
share. Increased competition also may preventams éntering into or renewing service contractsesms similar to those that we currently
offer and may cause the length of our sales cyciedrease. Some of our competitors and potemiapetitors supply a wide variety of
products to, and have well-established relatiorsshijth, our current and prospective end-usersekample, small to medium sized businesses
and companies in emerging markets that are evatuite adoption of virtualization-based technolegiad solutions may be inclined to
consider Microsoft solutions because of their éxgstise of Windows and Office products. Some of¢heompetitors have in the past and may
in the future take advantage of their existingtiefeships to engage in business practices that rmakproducts less attractive to our end-users.
Other competitors have limited or denied supparttieir applications running in VMware virtualizati environments. These distribution,
licensing and support restrictions, as well as oblusiness practices that may be adopted in theegfty our competitors, could materially
impact our prospects regardless of the merits opoeducts. In addition, competitors with existirgdationships with our current or prospective
end-users could in the future integrate competitigabilities into their existing products and mékam available without additional charge.
For example, Oracle provides free server virtuéiimasoftware intended to support Oracle and @uaele applications, and Microsoft offers
own server virtualization software packaged wighWindows Server product and may offer built-irtwédization for future releases of the
client version of Windows. Competitors may alsoelege open source technologies to offer zero orclast products capable of putting pric
pressure on our own product offerings. By engagingich business practices, our competitors caimgimcompetitive advantages we may
possess by incentivizing end-users to choose ptsdlat lack some of the technical advantages obwoum offerings.

We also face potential competition from our pané&ior example, third parties currently selling products could build and market th
own competing products and services or market caingperoducts and services of third parties. Ifave unable to compete effectively, our
growth and our ability to sell products at profiamargins could be materially and adversely aéféct

Ongoing uncertainty regarding global economic cotidhs and the stability of regional financial marke may reduce information
technology spending below current expectations ahdrefore adversely impact our revenues, impede-asdr adoption of new products al
product upgrades and adversely impact our compegitposition.

Our business depends on the overall demand fomirEtion technology and on the economic health ofcowrent and prospective
customers. The purchase of our products is ofteerefionary and may involve a significant commitingfincapital and other resources. Weak
economic conditions or significant uncertainty nefijag the stability of financial markets could adsely impact our business, financial
condition and results of operations in a numbexa@ys, including by lengthening sales cycles, aifecthe size of enterprise license agreerr
(“ELASs") that customers will commit to, loweringipes for our products and services, reducing waléss reducing the rate of adoption of our
products by new customers and the willingness afee customers to purchase upgrades to our egiptioducts.

Ongoing economic uncertainty has also resulteceitecal and ongoing tightening in the credit marketser levels of liquidity, increas:
in the rates of default and bankruptcy and sigaiftovolatility in the credit, equity and fixed ino@ markets. As a result, current or potential
customers may be unable to fund software purchadeésh could cause them to delay, decrease or tancehases of our products and
services. Even if customers are willing to purchaseproducts and services, if they do not meetcoenit requirements, we may not be able to
record accounts receivable or unearned revenuecognize revenues from these customers until weawepayment, which could adversely
affect the amount of revenues we are able to rézedn a particular period.

In addition, although we plan to continue makingtgtgic investments in our business, many of ourpeditors have significantly greater
financial, technical and other resources than weadd if the economic recovery is anemic or notasned, they may be better positioned to
continue investment in competitive technologies.

Industry alliances or consolidation may result im¢reased competitior

Some of our competitors have made acquisitionsiared into partnerships or other strategic retetidps to offer more comprehensive
virtualization and cloud computing solutions thhay individually had offered. For example, in 20R@d Hat acquired Makara, a developer of
PaaS solutions, and Citrix acquired VMLogix, a deper of lab management solutions that can be egypdi cloud computing. Citrix Systems
continues to work in close collaboration with Misodt in the desktop virtualization market. Moreqgvaformation technology companies are
increasingly seeking to deliver top-to-bottom ITudimns to end-users that
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combine enterprise-level hardware and softwareti®olsi to provide an alternative to our virtualizatiplatform. For example, in early 2010,
Oracle completed its acquisition of Sun Microsystemhich was both a hardware vendor and a prowafieirtualization technology, and
Microsoft and Hewlett-Packard announced a collatmmébased on Microsoft's cloud computing and \adftzation platforms. In 2011, Citrix
announced its acquisition of Cloud.com, which ffarPaaS cloude services solution. We expect thesds to continue as companies attempt
to strengthen or maintain their market positionghimevolving virtualization infrastructure and enprise IT solutions industry. Many of the
companies driving this trend have significantlyajes financial, technical and other resources thamlo and may be better positioned to
acquire and offer complementary products and tdolgines. The companies and alliances resulting fiteese possible combinations may crt
more compelling product offerings and be able ferajreater pricing flexibility than we can or maggage in business practices that make it
more difficult for us to compete effectively, indimg on the basis of price, sales and marketingnaras (such as providing greater incentives
to our channel partners to sell a competitor's poby technology or product functionality. This cpetition could result in a substantial loss of
customers or a reduction in our revenues.

Our operating results may fluctuate significantlyhich makes our future results difficult to predi@nd may result in our operating results
falling below expectations or our guidance, whiclowld cause the price of our Class A common stocklezline.

Our operating results may fluctuate due to a wakéfactors, many of which are outside of our cohtAs a result, comparing our
operating results on a period-to-period basis nwybe meaningful. Our past results should not bedepon as an indication of our future
performance. In addition, a significant portionooir quarterly sales typically occurs during the fasnth of the quarter, which we believe
generally reflects customer buying patterns foegrise technology. As a result, our quarterly apieg results are difficult to predict even in
the near term. If our revenues or operating resaltdelow the expectations of investors or sdm@sianalysts or below any guidance we may
provide to the market, the price of our Class A oam stock would likely decline substantially.

In addition, factors that may affect our operatiagults include, among others:

. general economic conditions in our domestic anerirdtional markets and the effect that these camdithave on our customers’
capital budgets and the availability of funding $oftware purchase

. fluctuations in demand, adoption rates, sales syatal pricing levels for our products and servi
. fluctuations in foreign currency exchange ra
. changes in custom¢ budgets for information technology purchases arttiértiming of their purchasing decisiol

. the timing of recognizing revenues in any givenrtgrawhich, as a result of software revenue reitmmgmpolicies, can be affected
by a number of factors, including product announeets, beta programs and product promotions thataase revenue recognition
of certain orders to be deferred until future predduo which customers are entitled become avaii

. the sale of our products in the time frames wecgrdte, including the number and size of ordersaioh quartel

. our ability to develop, introduce and ship in aglgnmanner new products and product enhancemeattsniet customer demat
certification requirements and technical requiretsg

. the introduction of new pricing and packaging medel our product offerings
. the timing of the announcement or release of upggad new products by us or by our competit

. our ability to maintain scalable internal systemsreporting, order processing, license fulfillmgmbduct delivery, purchasin
billing and general accounting, among other fundis

. our ability to control costs, including our opengtiexpenses
. changes to our effective tax ra
. the increasing scale of our business and its effectur ability to maintain historical rates of gtb;

. our ability to attract and retain highly skilled ployees, particularly those with relevant expereeimcsoftware development a
sales;

. our ability to conform to emerging industry stardiaand to technologicdevelopments by our competitors and custon
. renewal rates for ELAs as original ELA terms exp

. the timing and amount of software development ctbgtsare capitalized beginning when technolodieasibility has been
established and ending when the product is availslgeneral releas

. unplanned events that could affect market percemtfdhe quality or co-effectiveness of our products and solutions;
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. the recoverability of benefits from goodwill andadngible assets and the potential impairment cfdlesset:

If operating system and hardware vendors do not perate with us or we are unable to obtain early ass to their new products, or acces:
certain information about their new products to em® that our solutions interoperate with those pnacts, our product development efforts
may be delayed or foreclosed.

Our products interoperate with Windows, Linux atidep operating systems and the hardware devicesroérous manufacturers.
Developing products that interoperate properly negusubstantial partnering, capital investmentemgloyee resources, as well as the
cooperation of the vendors or developers of theaijpegy systems and hardware. Operating system amtiiare vendors may not provide us
with early access to their technology and prodwagsist us in these development efforts or shateavisell to us any application programming
interfaces, or APls, formats, or protocols we maga If they do not provide us with the necessarlyeccess, assistance or proprietary
technology on a timely basis, we may experienceyubdevelopment delays or be unable to expangmmaucts into other areas. To the ex
that software or hardware vendors develop prodhetscompete with ours or those of our controlktgckholder, EMC, they may have an
incentive to withhold their cooperation, declinestaare access or sell to us their proprietary ARtistocols or formats or engage in practices to
actively limit the functionality, or compatibilitygnd certification of our products. To the extdrattwe enter into collaborations or joint
development and marketing arrangements with ceh@idware and software vendors, vendors who convateour collaborative partners
may similarly choose to limit their cooperation lwits. In addition, hardware or operating systendeenmay fail to certify or support or
continue to certify or support our products foritisystems. If any of the foregoing occurs, ourduct development efforts may be delayed or
foreclosed and our business and results of opesatitay be adversely affected.

Our new product and technology initiatives subjers to additional business, legal and competitiveks.

Over the last several years, we have introducedpreduct and technology initiatives that aim todeage our virtualization infrastructu
software products into the emerging areas of ctmmdputing and end-user computing as alternativéisetigrovisioning of physical computing
resources. In connection with our September 20Q8isition of SpringSource, we announced our intantd use SpringSource solutions to
extend VMware'’s strategy to deliver solutions ie tfmerging PaaS market and have since, also addaemFire, RabbitMQ, SlideRocket and
SocialCast as part of VMware’s overall PaaS stsatégditionally, SpringSource’s current offeringsdatheir underlying open source
technology position us in the enterprise and welliegtion development and management markets. ®ordary 2010 acquisition of Zimbra
extended our footprint to cloud-based email anthbokation services — a part of VMware’s strateggxtend into the emerging SaaS market.
In 2010, we also announced our vCenter family ofipcts to more fully manage virtualized and cloodiemnments, which may cause us to
compete with other virtualization management veadior April 2011, we announced CloudFoundry, a VNevaperated developer cloud
service and a new open source PaaS project. lsetttnd quarter of 2011, we acquired SocialCasS#iddRocket, which provide applications
directed toward the collaborative development dratiag of user-generated content within the enisepr

These initiatives may present new and difficulhtealogy challenges, end-users may choose not ot ado new product or service
offerings, and we may be subject to claims if costs of these offerings experience service dispaptor failures, security breaches or other
quality issues. Further, the success of these fiflarirgs depends upon the cooperation of hardvearyare and cloud hosting vendors to
ensure interoperability with our products and offempatible products and services to end-usersavilValso need to develop and implement
appropriate go-to-market strategies and train alassforce in order to effectively market offeririggproduct categories in which we may have
less experience than our competitors.

The cloud computing and end-user computing maiketsn early stages of development. Other compasgieking to enter and develop
competing standards for the cloud computing masketh as Microsoft, IBM, Oracle, Google and Amazmg the endiser computing marke
such as Citrix and Microsoft, have introduced @ ldely to introduce their own initiatives that yneompete with or not be compatible with
cloud and end-user computing initiatives which ddirhit the degree to which other vendors develompcts and services around our
offerings and end-users adopt our platforms. Addélly, our operating margins in our newer initta may be lower than those we have
achieved in the markets we currently serve, wewgtd to develop appropriate pricing strategie®fwmew product initiatives, and we may
not be successful enough in these newer activiiescoup our investments in them. If any of theseto occur, it could damage our reputa
limit our growth and negatively affect our operagtiresults.

We rely on distributors, resellers, system vendansl systems integrators to sell our products, and failure to effectively develop, manage
or prevent disruptions to our distribution channeénd the processes and procedures that support titemld cause a reduction in the
number of end-users of our products.

Our future success is highly dependent upon maimigiiand increasing the number of our relationshijpl distributors, resellers, system
vendors and systems integrators. Because we redystnibutors, resellers, system vendors and sysiatagrators, we may have little or no
contact with the ultimate users of our productsreby making it more difficult for us to establistand awareness, ensure proper delivery and
installation of our products, service ongoing cuso requirements, estimate end-user demand andnesp evolving customer needs.
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Recruiting and retaining qualified channel partreerd training them in the use of our technology pratiuct offerings requires
significant time and resources. In order to develog expand our distribution channel, we must ooitito expand and improve our processes
and procedures that support our channel, includirgnvestment in systems and training, and thosegsses and procedures may become
increasingly complex and difficult to manage. Timeet and expense required for sales and marketiganazations of our channel partners to
become familiar with our product offerings, inclodiour new product developments, may make it miffiewt to introduce those products to
end-users and delay end-user adoption of our ptadfterings.

We generally do not have long-term contracts orimmirm purchase commitments with our distributorsefiers, system vendors and
systems integrators, and our contracts with thbaarel partners do not prohibit them from offenamgducts or services that compete with
ours. Our competitors may be effective in providingentives to existing and potential channel padrio favor products of our competitors or
to prevent or reduce sales of our products. Cesiggtem vendors now offer competing virtualizagpwaducts preinstalled on their server
products. Additionally, our competitors could atfgro require key distributors to enter into exelitg arrangements with them or otherwise
apply their pricing or marketing leverage to disame distributors from offering our products. Aatiogly, our channel partners may choose
not to offer our products exclusively or at all.rGailure to maintain and increase the number kti@nships with channel partners would lik
lead to a loss of endsers of our products which would result in us ngog lower revenues from our channel partners e€huf our distributor
each accounted for more than 10% of revenues ifirtesix months of 2011 and in fiscal year 2040¢ we have experienced similar
concentrations in prior periods. Our agreementh distributors are typically terminable by eitharty upon 90 daygjrior written notice to th
other party, and neither party has any obligatmpurchase or sell any products under the agreamfitiie we believe that we have in place,
or would have in place by the date of any such itgtion, agreements with replacement distributafgent to maintain our revenues from
distribution, if we were to lose the distributioargices of a significant distributor, such lossldduave a negative impact on our results of
operations until such time as we arrange to replaese distribution services with the servicesxidteng or new distributors.

The concentration of our product sales among a lted number of distributors and the weakness in dtadarkets increases our potential
credit risk. Additionally, weakness in credit marsecould affect the ability of our distributors, sellers and customers to comply with the
terms of credit we provide in the ordinary coursthusiness. Accordingly, if our distributors, redefs and customers find it difficult to
obtain credit or comply with the terms of their af# obligations, it could cause significant fluctugons or declines in our product revenues.

Three of our distributors each accounted for mbaat10% of revenues in the first six months of 28dd in fiscal year 2010, and we
have experienced similar concentrations in prisiqos. We anticipate that sales of our produc lismited number of distributors will
continue to account for a significant portion of ¢atal product revenues for the foreseeable fufline concentration of product sales among
certain distributors increases our potential cregkts. For example, approximately 49% of our tatatounts receivable as of June 30, 2011 was
from three distributors. Some of our distributoraynexperience financial difficulties, which couldvarsely impact our collection of accounts
receivable. One or more of these distributors colalidy payments or default on credit extendedémthOur exposure to credit risks of our
distributors may increase if our distributors ahelit customers are adversely affected by globatgional economic conditions. Additionally,
we provide credit to distributors, resellers, ardain end-user customers in the normal courseisinkss. Credit is generally extended to new
customers based upon a credit evaluation. Credittended to existing customers based on ongogtjtevaluations, prior payment history,
and demonstrated financial stability. Any significaelay or default in the collection of significaatcounts receivable could result in an
increased need for us to obtain working capitahfiather sources, possibly on worse terms than wkldwmve negotiated if we had established
such working capital resources prior to such detaydefaults. Any significant default could resulta negative impact on our results of
operations.

The large majority of our revenues have come fromr @ata center virtualization products including aulagship VMware vSphere product
line. Decreases in demand for our data center vatization products could adversely affect our resubf operations and financial conditiol

In fiscal year 2010, approximately 80% of our lisemevenues were from our data center virtualinaitd infrastructure solutions with
the balance from our other solutions. Although wee@ntinuing to develop other applications for eutualization technology such as our
cloud computing and end-user computing productsexpect that our data center virtualization prodetd related enhancements and
upgrades will constitute a majority of our reverioethe foreseeable future. Declines and variabifitdemand for our data center virtualizat
products could occur as a result of:

. improved products or product versions being offdredompetitors in our markei
. competitive pricing pressure
. failure to release new or enhanced versions oflata center virtualization products on a timelyi$asr at all;

. technological change that we are unable to addvigeour data center virtualization products ortttlaanges the way enterprises
utilize our products; o
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. general economic conditior

Also, as more and more businesses achieve thaladtion of their data centers and other IT fupiesi, the market for our VMware
vSphere product line may become saturated. If Wéoféntroduce compelling new features in futupgguades to our VMware vSphere product
line or develop new applications for our virtuatina technology, demand for VMware vSphere mayidecl

Additionally, in connection with the announcementluly 2011 of our latest update to VMware vSpheeeannounced a change to its
pricing structure. We expect that the new pricingdel, which will begin to be implemented with thengral availability of VMware vSphere 5
currently expected during the third quarter of 2041l better align with a cloud computing approagthereby customers can align cost with
actual use and value derived, rather than purely ardware configurations and capacity. VMwarehe3p 5 will continue to be licensed
perpetually on a per processor basis. However plwysical constraints, core and physical RAM, wéld&iminated and replaced with a single
virtualization-based entitlement of virtual memooy vRAM, which can be shared across a large pbsérvers. Although we believe that our
new pricing structure is better suited to chandiegds in enterprise utilization of IT resourceshasindustry shifts to a cloud computing
model, if our customers react adversely to thisipg structure change, they may consider adoptisgptoducts of our competitors, resulting in
reduced demand for our data center virtualizatimtpcts. Moreover, if our modeling of the impacthi change in pricing structure on
payment streams from our customers proves to lmeimate, our revenue and operating margins coutteatively affected.

Due to our product concentration, our businessiltesf operations, financial condition, and cashvE would therefore be adversely
affected by a decline in demand for our data cevitaralization products.

Our revenues, collection of accounts receivable dimancial results may be adversely impacted bycfluation of foreign currency exchange
rates. Although foreign currency hedges can offseime of the risk related to foreign currency flucitions, we will continue to experience
foreign currency gains and losses in certain instaas where it is not possible or cost effective éalgpe our foreign currency exposure

Our revenues and our collection of accounts rebédvimay be adversely impacted as a result of fatatns in the exchange rates betw
the U.S. Dollar and foreign currencies. For examwke have distributors in foreign countries thayrirecur higher costs in periods when the
value of the U.S. Dollar strengthens against for@igrrencies. One or more of these distributorddcdalay payments or default on credit
extended to them as a result. Any significant delagiefault in the collection of significant accésineceivable could result in an increased 1
for us to obtain working capital from other sourdésve determine that the amount of accounts red#e to be uncollectible is greater than
estimates, we would recognize an increase in batled@ense, which would have a negative impactwnesults of operations. In addition, in
periods when the value of the U.S. Dollar strengsh&e may need to offer additional discounts, cedurices or offer other incentives to
mitigate the negative effect on demand.

Since the second quarter of 2009, we have invaoeldcollected in certain non-U.S. Dollar denomidaterrencies, thereby conducting a
portion of our revenue transactions in currenctégothan the U.S. Dollar. Although this programyradleviate credit risk from our distributc
during periods when the U.S. Dollar strengthenshitts the risk of currency fluctuations to us andy negatively impact our revenues,
anticipated cash flows and financial results dututctuations in foreign currency exchange ratestipularly the Euro, the British Pound, the
Japanese Yen and the Australian Dollar relativéoJ.S. Dollar. While variability in operating ngam may be reduced due to invoicing in
certain of the local currencies in which we alstognize expenses, increased exposure to foreigarayr fluctuations will introduce additional
risk for variability in revenue-related componeatur consolidated financial statements.

Since July 2009, we have entered into foreign ewydorward contracts to hedge a portion of ourmastanding monetary assets and
liabilities against movements in certain foreigrcleange rates. Although we expect the gains anédass our foreign currency forward
contracts to generally offset the majority of tlang and losses associated with the underlyindggioreurrency denominated assets and
liabilities that we hedge, our hedging transactior@y not yield the results we expect. Additionallig expect to continue to experience foreign
currency gains and losses in certain instancesenh@r not possible or cost effective to hedgefoueign currency exposures.

We are dependent on our management and our key igraent personnel, and the loss of key personnelrpeevent us from implementing
our business plan in a timely manner.

Our success depends largely upon the continueétesrof our existing management. We are also sotistig dependent on the
continued service of our key development persoforgbroduct innovation. We generally do not havepayment or non-compete agreements
with our existing management or development persband, therefore, they could terminate their emplent with us at any time without
penalty and could pursue employment opportunitigls any of our competitors. Changes to managenmhkay employees can also lead to
additional unplanned losses of key employees. dbe of key employees could seriously harm ourtghidi release new products on a timely
basis and could significantly help our competitors.
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Because competition for our target employees i®imge, we may not be able to attract and retain lirgthly skilled employees we need
support our planned growth, and our compensatiorpexses may increas

To execute on our strategy, we must continue taatand retain highly qualified personnel. Contpatifor these personnel is intense,
especially for senior sales executives and engingith high levels of experience in designing aedeloping software. We may not be
successful in attracting and retaining qualifiedspanel. We have from time to time in the past epeed, and we expect to continue to
experience in the future, difficulty in hiring angtaining highly skilled employees with approprigtealifications. Many of the companies with
which we compete for experienced personnel havatgreesources than we have. In addition, in magmgloyment decisions, particularly in
the high-technology industry, job candidates oftensider the value of the stock options, restristedk grants or other stock-based
compensation they are to receive in connection thigir employment. Declines in the value of oucktoould adversely affect our ability to
attract or retain key employees and result in inseel employee compensation expenses. If we fattiact new personnel or fail to retain and
motivate our current personnel, our business anadgrowth prospects could be severely harmed.

We may become involved in litigation that may maadly adversely affect us.

From time to time, we are involved in various legaministrative and regulatory proceedings, claidesnands and investigations
relating to our business, which may include clawith respect to patent, commercial, product liapilemployment, class action, whistlebloy
and other matters. Such matters can be time-comgymivert management’s attention and resourceganske us to incur significant expenses.
Furthermore, because litigation is inherently udpble, it is possible that our business, resafligperations or financial condition could be
negatively affected by an unfavorable resolutiommé or more of such proceedings, claims, demaniwestigations.

If we are unable to protect our intellectual propgrrights, our competitive position could be harmedwe could be required to inct
significant expenses to enforce our right

We depend on our ability to protect our propriet@ghnology. We rely on trade secret, patent, dghyand trademark laws and
confidentiality agreements with employees and tpadies, all of which offer only limited protectioAs such, despite our efforts, the steps we
have taken to protect our proprietary rights malyh@adequate to preclude misappropriation of oopiietary information or infringement of
our intellectual property rights, and our abilibygolice such misappropriation or infringementngertain, particularly in countries outside of
the United States. Further, with respect to paights, we do not know whether any of our pendiatept applications will result in the
issuance of patents or whether the examinationggowill require us to narrow our claims. To theeakthat additional patents are issued from
our patent applications, which are not certainy timayy be contested, circumvented or invalidatetthénfuture. Moreover, the rights granted
under any issued patents may not provide us wipn@tary protection or competitive advantages, asdvith any technology, competitors
may be able to develop similar or superior techgiel® to our own now or in the future. In additiere rely on confidentiality or license
agreements with third parties in connection withittuse of our products and technology. There iguarantee that such parties will abide by
the terms of such agreements or that we will be thhdequately enforce our rights, in part becaweseely on “click-wrap” and “shrink-wrap”
licenses in some instances.

Detecting and protecting against the unauthorizedai our products, technology and proprietarytadgd expensive, difficult and, in
some cases, impossible. Litigation may be necessdhe future to enforce or defend our intelletfr@perty rights, to protect our trade sec
or to determine the validity and scope of the pietpry rights of others. Such litigation could rit$m substantial costs and diversion of
management resources, either of which could hambasiness, financial condition and results of aiens, and there is no guarantee that we
would be successful. Furthermore, many of our curaed potential competitors have the ability tdidate substantially greater resources to
protecting their technology or intellectual progeights than we do. Accordingly, despite our e§pwe may not be able to prevent third
parties from infringing upon or misappropriating atellectual property, which could result in stantial loss of our market share.

We provide access to our hypervisor and other sel@ésource code to partners, which creates addiiarsk that our competitors could
develop products that are similar or better thanreu

Our success and ability to compete depend subalignipon our internally developed technology, vhis incorporated in the source
code for our products. We seek to protect the sooocle, design code, documentation and other irgftiom relating to our software, under
trade secret and copyright laws. However, we h&iosen to provide access to our hypervisor and ailected source code to more than 50 of
our partners for co-development, as well as fomopBls, formats and protocols. Though we generalytrol access to our source code and
other intellectual property, and enter into confitii@ity or license agreements with such partnassyell as with our employees and consult
our safeguards may be insufficient to protect cane secrets and other rights to our technology.ptatective measures may be inadequate,
especially because we may not be able to prevergantners, employees or consultants from violading agreements or licenses we may have
in place or abusing their access granted to oucsarode. Improper disclosure or use of our sococke could help competitors develop
products similar to or better than ours.
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We are, and may in the future be, subject to claimsothers that we infringe their proprietary tecbfogy which could force us to pay
damages or prevent us from using certain technolagyur products.

Companies in the software and technology industves large numbers of patents, copyrights, tradksyand trade secrets and
frequently enter into litigation based on allegat®f infringement or other violations of intelleat property rights. This risk may increase as
the number of products and competitors in our ntaraeases and overlaps occur. In addition, aslbkmown information technology
company, we face a higher risk of being the suljéattellectual property infringement claims. Aokim of infringement by a third party,
even one without merit, could cause us to incustutiial costs defending against the claim, anddodistract our management from our
business. Furthermore, a party making such a ciégngccessful, could secure a judgment that reguiss to pay substantial damages. A
judgment could also include an injunction or otbeurt order that could prevent us from offering ptwducts. In addition, we might |
required to seek a license for the use of suctiésteal property, which may not be available omaoeercially reasonable terms or at all.
Alternatively, we may be required to develop nofmiging technology, which could require signifi¢affort and expense and may ultimately
not be successful. Any of these events could sslgidwarm our business, operating results and filmhoondition. Third parties may also assert
infringement claims against our customers and chlgpertners. Any of these claims could requireausitiate or defend potentially protracted
and costly litigation on their behalf, regardle$she merits of these claims, because we generalgmnify our customers and channel parti
from claims of infringement of proprietary rightstbird parties in connection with the use of omngucts. If any of these claims succeed, we
may be forced to pay damages on behalf of our ouste or channel partners, which could negativelgcabur results of operations.

Our use of “open source” software could negativelifect our ability to sell our products and subjeas to possible litigation.

A significant portion of the products, technologtesservices acquired, licensed, developed or efféry us may incorporate so-called
“open source” software, and we may incorporate gguemce software into other products in the futédditionally, open source technology
underlies the offerings of SpringSource and Zimbresinesses we have acquired since 2009, as waliraSloud Foundry offerings that we
launched in 2011. Such open source software isrgiyécensed by its authors or other third pastismder open source licenses, including, for
example, the GNU General Public License, the GNkskee General Public License, “Apache-style” lican$BSD-style” licenses and other
open source licenses. We monitor our use of opercesoftware in an effort to avoid subjecting products to conditions we do not intend.
Although we believe that we have complied with ohbligations under the various applicable licenseopen source software that we use,
there is little or no legal precedent governingitiierpretation of many of the terms of certairthefse licenses, and therefore the potential
impact of these terms on our business is somewtatawn and may result in unanticipated obligatioegarding our products and
technologies. For example, we may be subjecteértaio conditions, including requirements that feroour products that use the open so
software for no cost, that we make available souomke for modifications or derivative works we deelhased upon incorporating, using or
distributing the open source software and/or thatieense such modifications or derivative workdenmthe terms of the particular open source
license. Any of these obligations could have areasly impact on our intellectual property rights andability to derive revenue from produ
incorporating the open source software.

If an author or other third party that distribugesh open source software were to allege that wenbacomplied with the conditions of
one or more of these licenses, we could be reqtiré@ttur significant legal expenses defending agtasuch allegations. If our defenses were
not successful, we could be subject to significiarhages, enjoined from the distribution of our picid that contained the open source
software and required to comply with the foregategditions, which could disrupt the distributiordesale of some of our products. In
addition, if we combine our proprietary softwarghwdpen source software in a certain manner, usgi®e open source licenses we could be
required to release the source code of our pr@pyietoftware, which could substantially help oumpetitors develop products that are similar
to or better than ours.

In addition to risks related to license requirersgnsage of open source software can lead to grésite than use of third party
commercial software, as open source licensors géyelo not provide warranties or assurance df titl controls on origin of the software. In
addition, many of the risks associated with usdggpen source such as the lack of warranties arasses of title, cannot be eliminated, and
could, if not properly addressed, negatively affaat business. We have established processespaleliate these risks, including a review
process for screening requests from our developorganizations for the use of open source and adimdpappropriate due diligence of the
use of open source in the products developed byaaias we acquire, but we cannot be sure thapat gource software is submitted for
approval prior to use in our products or is disecededuring due diligence.
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Our SpringSource, Zimbra and Cloud Foundry produofferings rely upon and incorporate open source swdire technologies that subject
us to additional risks and challenges, which coulgsult in increased development expenses, delaydismuptions to the release or
distribution of those software solutions, and in@sed competition.
In September 2009, we completed our acquisitiocBmfngSource and, in February 2010, we completedoguisition of Zimbra. In
April 2011, we launched our Cloud Foundry PaaSrofe Each provides product offerings that broatdg open source software solutions.
Software solutions that are substantially or molsiged on open source software subject us to aermhbisks and challenges:
. If open source software programmers, most of whamw not employ, do not continue to develop andiroé open sour¢
technologies, our development expenses could lvedsed and our product release and upgrade schextuikel be delayel
. One of the characteristics of open source softigatteat anyone can modify the existing softwarderelop new software that
competes with existing open source software. Assalt, competition can develop without the degrfeaverhead and lead time
required by traditional proprietary software comiganit is also possible for new competitors withajer resources than ours to
develop their own open source solutions, potegtigtiucing the demand for, and putting price pressa, our solutions
. It is possible that a court could hold that thettises under which our open source products anitegmare developed and licen
are not enforceable or that someone could asstaitra for proprietary rights in a program develoed distributed under them.
Any ruling by a court that these licenses are médreeable, or that open source components of mdygt or services offerings
may not be liberally copied, modified or distribdienay have the effect of preventing us from disiting or developing all or a
portion of our products or services. In additiooehsors of open source software employed in dieriofjs may, from time to time,
modify the terms of their license agreements irhsumanner that those license terms may no lorgeoimpatible with other open
source licenses in our offerings or our end-usenise agreement or terms of service, and thus camong other consequences,
prevent us from continuing to distribute the softevaode subject to the modified license or termseofice.
. Actions to protect and maintain ownership and adrdver our intellectual property could adversdfget our standing in the open
source community, which in turn could limit our Etlgito continue to rely on this community, uponiaihwe are dependent, as a
resource to help develop and improve our open sgoumeducts and service

If we are unable to successfully address the aigdle of integrating offerings based upon open sotgchnology into our business, our
ability to realize revenues from such offeringslwé negatively affected and our development costg increase.

Our sales cycles can be long and unpredictable, sales efforts require considerable time and expeasd timing of sales is subject to
changing purchasing behaviors of our customers. &sesult, our sales are difficult to predict and maary substantially from quarter to
guarter, which may cause our operating results todtuate significantly.

The timing of our revenues is difficult to predi€@ur sales efforts involve educating our custonadiut the use and benefit of our
products, including their technical capabilitiestgntial cost savings to an organization and adged compared to lowepst products offere
by our competitors. Customers typically undertalsggaificant evaluation process that has in the pesulted in a lengthy sales cycle which
typically lasts several months, and may last a pedonger. We spend substantial time, effort arhey on our sales efforts without any
assurance that our efforts will produce any sdteaddition, product purchases are frequently sttiebudget constraints, multiple approvals,
and unplanned administrative, processing and atélerys. Moreover, the greater number of competaiternatives, as well as announcements
by our competitors that they intend to introducepetitive alternatives at some point in the futwas lengthen customer procurement cycles,
cause us to spend additional time and resourceducate end-users on the advantages of our proffadhgs and delay product sales. These
factors can have a particular impact on the tinging length of our ELA sales cycles.

Additionally, our quarterly sales have historicalgflected an uneven pattern in which a dispropoédtie percentage of a quarter’s total
sales occur in the last month, weeks and daysaif @aarter. Similarly, our yearly sales have hisaily reflected a disproportionate percent
of the year's sales in the fourth fiscal quartdre3e patterns make prediction of revenues, earaimgisvorking capital for each financial period
especially difficult and uncertain and increasertbke of unanticipated variations in financial céi@h and results of operations. We believe
uneven sales pattern is a result of many factatading the following:

. the tendency of customers to wait until late iruarter to commit to a purchase in the hope of abtgimore favorable pricing

. the fourth quarter influence of customers spentliedy remaining capital budget authorization ptinew budget constraints in the
first nine months of the following year; a

. seasonal influence
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If sales expected from a specific customer forrgi@dar quarter are not realized in that quarteatoall, our results could fall short of
public expectations and our business, financiattam and results of operations could be matsriativersely affected.

Our current research and development efforts mayt pooduce significant revenues for several yearfsat all.

Developing our products is expensive. Our investrireresearch and development may not result irkaetable products or may result in
products that take longer to generate revenueggmerate less revenues, than we anticipate. Oeanesand development expenses were over
20% of our total revenues, in the first six mortfi011 and in the fiscal year 2010. Our futurenplanclude significant investments in softw
research and development and related product appoes. We believe that we must continue to dedieasignificant amount of resources to
our research and development efforts to maintaircompetitive position. However, we may not receignificant revenues from these
investments for several years, if at all.

We may not be able to respond to rapid technologateanges with new solutions and services offeringsich could have a material
adverse effect on our sales and profitability.

The markets for our software solutions are chariete by rapid technological changes, changingoenst needs, frequent new software
product introductions and evolving industry stawadaiT he introduction of thirgarty solutions embodying new technologies andethergenci
of new industry standards could make our existimg) faiture software solutions obsolete and unmabiet&Ve may not be able to develop
updated products that keep pace with technologieatlopments and emerging industry standards acturess the increasingly
sophisticated needs of our customers or that iptgede with new or updated operating systems ardWase devices or certify our products to
work with these systems and devices. As a reseltnay not be able to accurately predict the lifeept our software solutions, and they may
become obsolete before we receive the amount ehteas that we anticipate from them. There is norasse that any of our new offerings
would be accepted in the marketplace. Significadtictions in server-related costs or the rise aenmadficient infrastructure management
software could also affect demand for our softwsnletions. As hardware and processors become nooverful, we will have to adapt our
product and service offerings to take advantagbefncreased capabilities. For example, whilentr@duction of more powerful servers
presents an opportunity for us to provide bettedpcts for our customers, the migration of serteiguad-core and greater multi-core
microprocessor technology also allows an end-usrawgiven number of licensed copies of our sofema more than double the number of
virtualization machines run per server socket withtaving to purchase additional licenses fromfuany of the foregoing events were to
occur, our ability to retain or increase marketrstend revenues in the virtualization software raadould be materially adversely affected.

Our success depends upon our ability to develop peaducts and services, integrate acquired produstsl services and enhance our
existing products and services and develop apprajgribusiness and pricing models.

If we are unable to develop new products and sesyititegrate acquired products and services, eehamd improve our products and
support services in a timely manner or position/angrice our products and services to meet mat&etand, customers may not buy new
software licenses from us or renew software licangtates and product support. In addition, inforamatechnology standards from both
consortia and formal standards-setting forums dsasale facto marketplace standards are rapidiyveng. We cannot provide any assurance
that the standards on which we choose to develappneducts will allow us to compete effectively fausiness opportunities in emerging at
such as cloud computing.

New product development and introduction involvessgaificant commitment of time and resources anslibject to a number of risks
and challenges including:

. managing the length of the development cycle fov ppoducts and product enhancements, which haadrety been longer than
we originally expectec

. managing custome’ transitions to new products, which can result ilgein their purchasing decisior
. adapting to emerging and evolving industry stanslart to technological developments by our congrstind customer
. entering into new or unproven markets with whichhage limited experienc

. tailoring our business and pricing models apprdelyaas we enter new markets and respond to cotivegpressures ar
technological change

. incorporating and integrating acquired products t@ctinologies; an
. developing or expanding efficient sales chanr
In addition, if we cannot adapt our business motieleep pace with industry trends, our revenuesddoe negatively impacted. For

example, if we increase our adoption of subscniptiased pricing models for our products, we maiytdeget pricing at levels appropriate to
maintain our revenue streams or our customers magse to deploy products from our competitors they believe are priced more favorably.
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Our ability to sell our products is dependent oretiquality of our support and services offerings,dour failure to offer high-quality suppor
and services could have a material adverse effecbar sales and results of operations.

Once our products are integrated within our custshterdware and software systems, our customeysdepend on our support
organization to resolve any issues relating topyaducts. A high level of support is critical féret successful marketing and sale of our
products. If we or our channel partners do notatiffely assist our customers in deploying our pridusucceed in helping our customers
quickly resolve post-deployment issues, and proeifiective ongoing support, our ability to sell guoducts to existing customers would be
adversely affected, and our reputation with potémistomers could be harmed. If our customers BfitAs have a poor perception of our
support and services offerings, they may chooséon@new their ELAs when they expire. In additias,we expand our operations
internationally, our support organization will fagdditional challenges, including those associatithl delivering support, training and
documentation in languages other than English. fesalt, our failure to maintain high-quality supipand services, or to adequately assist our
channel partners in providing high-quality support services, could result in customers choosingéoour competitors’ products instead of
ours in the future.

Acquisitions could disrupt our business, cause ditin to our stockholders and harm our business, dimcial condition and results o
operations.

We have in the past and plan in the future to aecquther businesses, products or technologieseXample, since September 2009 we
have completed a number of acquisitions, includioguisitions of SpringSource, Zimbra, certain asfem EMC'’s lonix division and
Integrien. We may not be able to find suitable &itjian candidates, and we may not be able to cetemcquisitions on favorable terms, if at
all. If we do complete acquisitions, we may notroittely strengthen our competitive position or agkiour goals, or they may be viewed
negatively by customers, financial markets or inves

Acquisitions may disrupt our ongoing operationsedi management from day-tiay responsibilities, increase our expenses anersely
impact our business, financial condition and ressoftoperations. An acquired business may not eetive expected results. For example, an
acquisition may not further our strategies or rissinl expected benefits, which may include beneéitating to enhanced revenues, technology,
human resources, cost savings, operating efficdsrend other synergies. Acquisitions may reduceasin available for operations and other
uses and could result in an increase in amortizaigpense related to identifiable intangible assetglired, potentially dilutive issuances of
equity securities or the incurrence of debt.

Additionally, we have limited historical experienaéth the integration of acquired companies. Theme be no assurance that we will be
able to manage the integration of acquired busasesfectively or be able to retain and motivatg rersonnel from these businesses. Any
difficulties we encounter in the integration progesuld divert management from day-to-day respdlitgl, increase our expenses and have a
material adverse effect on our business, finarmzatlition and results of operations. We may alse féifficulties due to the lack of experience
in new markets, products or technologies or thialrdependence on unfamiliar supply or distribntgartners. Other risks related to
acquisitions include the assumption of the lialeiditof the acquired business, including litigatrefated liabilities.

In addition, we review our amortizable intangibgsets annually for impairment, or more frequentligen events or changes in
circumstances indicate the carrying value may eatdgoverable, and we are required to test gooftwiimpairment at least annually. We may
be required to record a significant charge to e@sin our financial statements during the periodhich any impairment of our goodwill or
amortizable intangible assets resulting from aruesition or otherwise is determined, resulting maaverse impact on our results of operati
In addition to the risks commonly encountered m dlequisition of a business as described abovenayealso experience risks relating to the
challenges and costs of closing a transactionhEurthe risks described above may be exacerbatadesult of managing multiple acquisitir
at the same time. We also seek to invest in busésethat offer complementary products, serviceasamologies. These investments are
accompanied by risks similar to those encountarexhiacquisition of a business.

Operating in foreign countries subjects us to addital risks that may harm our ability to increasea maintain our international sales and
operations.

Revenues from customers outside the United Statepiised approximately 51% of our total revenuethénfirst six months of 2011 au
49% in the fiscal year 2010. We have sales, adtnatige, research and development and technicgd@tipersonnel in numerous countries
worldwide. We expect to continue to add personmeldditional countries. Our international operagisnbject us to a variety of risks,
including:

. the difficulty of managing and staffing internataroffices and the increased travel, infrastrucaud legal compliance costs
associated with multiple international locatio

. increased exposure to foreign currency exchangerisk;
. difficulties in enforcing contracts and collectingcounts receivable, and longer payment cyclegcésfy in emerging market
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. difficulties in delivering support, training and @lonentation in certain foreign marke

. tariffs and trade barriers and other regulatorgantractual limitations on our ability to sell agwelop our products in certain fore
markets;

. economic or political instability and security cenes in countries that are important to our intéamal sales and operatior
. the overlap of different tax structures or chanigdaternational tax laws

. reduced protection for intellectual property righteluding reduced protection from software piraepome countries

. difficulties in transferring funds from certain adties; anc

. difficulties in maintaining appropriate controldating to revenue recognition practic

Additionally, as we continue to expand our busirgebally, we will need to maintain compliance widgal and regulatory requirements
covering the foreign activities of U.S. corporagpsuch as export control requirements and theigiof@orrupt Practices Act. Our success will
depend, in large part, on our ability to anticipanel effectively manage these and other risks &sgdcwith our international operations. We
expect a significant portion of our growth to ocauforeign countries, which can add to the diffie@s in maintaining adequate management
and compliance systems and internal controls dmantial reporting and increase challenges in miaigegn organization operating in various
countries.

Our failure to manage any of these risks succdgsfalld negatively affect our reputation, harm operations and reduce our
international sales.

Our products are highly technical and may contaimrers, defects or security vulnerabilities which alal cause harm to our reputation and
adversely affect our business.

Our products are highly technical and complex artten deployed, have contained and may containgrdefects or security
vulnerabilities. Some errors in our products maly & discovered after a product has been installedused by customers. Any errors, def
or security vulnerabilities discovered in our prottuafter commercial release could result in Idsgwenues or delay in revenue recognition,
loss of customers and increased service and wgrcast, any of which could adversely affect ouribess, financial condition and results of
operations. Undiscovered vulnerabilities in ourdarats could expose them to hackers or other unstoug third parties who develop and
deploy viruses, worms, and other malicious softwaograms that could attack our products. Actuglenceived security vulnerabilities in our
products could harm our reputation and lead sorstomers to return products, to reduce or delayréupurchases or use competitive products.
End-users, who rely on our products and servicethinteroperability of enterprise servers angligptions that are critical to their
information systems, may have a greater sensitivityroduct errors and security vulnerabilitiesticastomers for software products generally.
Any security breaches could lead to interruptialedays and data loss and protection concerns.ditiaal, we could face claims for product
liability, tort or breach of warranty, includingaéins relating to changes to our products made bglwannel partners. Our contracts with
customers contain provisions relating to warranggldimers and liability limitations, which may no¢ upheld and customers and channel
partners may seek indemnification from us for thasises and those of their customers. Defendiagvadit, regardless of its merit, is costly i
time-consuming and may divert management’s attergiad adversely affect the market’s perceptionsodind our products. In addition, if our
business liability insurance coverage proves inadegjor future coverage is unavailable on acceptalins or at all; our business, financial
condition and results of operations could be adlgrisnpacted.

If we fail to maintain an effective system of inteal controls, we may not be able to accurately retpmur financial results or prevent fraud
As a result, our stockholders could lose confidenneur financial reporting, which could harm our bsiness and the trading price of ot
Class A common stock.

We have complied with Section 404 of the SarbandsyQAct of 2002 by assessing, strengthening astinig our system of internal
controls. Even though we concluded our systemtefival controls was effective as of December 3102@We need to continue to maintain our
processes and systems and adapt them to changeslassiness changes and we rearrange managerspohséilities and reorganize our
business accordingly. We may seek to automateicgntacesses to improve efficiencies and betteanangoing compliance but such
automation may itself disrupt existing internal tots and introduce unintended vulnerability tooemr fraud. This continuous process of
maintaining and adapting our internal controls eoohplying with Section 404 is expensive and timastoning, and requires significant
management attention. We cannot be certain thantennal control measures will continue to providkequate control over our financial
processes and reporting and ensure complianceSeittion 404. Furthermore, as our business chamgeasawe expand through acquisitions
of other companies, our internal controls may bezomore complex and we will require significantly meesources to ensure our internal
controls overall remain effective. Failure to implent required new or improved controls, or difft@d encountered in their implementation,
could harm our operating results or cause us tadaneet our reporting obligations. If we or ondépendent registered public accounting firm
identify material weaknesses, the disclosure affdna, even if quickly remedied, could reduce tharket’s confidence in our financial
statements and harm our stock price. In additforngiare unable to continue to comply with Secd@d, our non-compliance could subject us
to a variety of administrative sanctions, includthg suspension or delisting of our Class A comstook from the New York Stock Exchange
and the inability of registered broker-dealers tkma market in our Class A common stock, whicHdceeduce our stock price.
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Problems with our information systems could interéewith our business, and our data centers may hbjsct to intentional disruption tha
could adversely impact our operations.

We rely on our information systems and those ofitparties for processing customer orders, delieéroducts, providing services and
support to our customers, billing and tracking customers, fulfilling contractual obligations, asitherwise running our business. Any
disruption in our information systems and thoséhefthird parties upon whom we rely could havegaificant impact on our business. In
addition, we continuously work to enhance our infation systems. The implementation of these typeslbancements is frequently disrupt
to the underlying business of an enterprise, whiely especially be the case for us due to the sidecamplexity of our business. Any
disruptions relating to our systems enhancemeatsicplarly any disruptions impacting our operasiaturing the implementation period, could
adversely affect our business in a number of réspewen if we do not encounter these adversetsffée implementation of these
enhancements may be much more costly than we atiicl. If we are unable to successfully implemeatinformation systems enhancements
as planned, our financial position, results of atiens, and cash flows could be negatively impacted

Additionally, experienced computer programmers @agmpt to penetrate our network security or tleaisty of our website and
misappropriate our proprietary information and infation confidential to our customers and/or canterruptions of our services. Because the
techniques used by such computer programmers &saar sabotage networks change frequently anchotaye recognized until launched
against a target, we may be unable to anticip&setbechniques. The theft and/or unauthorized upaldication of our trade secrets and other
confidential business information as a result ahsan event could adversely affect our competjpiosition, reputation, brand and future sales
of our products and our customers may assert clagasist us related to resulting losses of confidkar proprietary information. Our
business could be subject to significant disrupteord we could suffer monetary and other lossegegmatational harm, in the event of such
incidents and claims.

If we fail to manage future growth effectively, weay not be able to meet our custon” needs or be able to meet our future reporting
obligations.

We have rapidly expanded our operations since timepnd anticipate further expansion in the futliteis future growth, if it occurs,
will place significant demands on our managemetfitastructure and other resources. Additionallythfer international growth may occur in
regions where we presently have little or no irthiagure. To manage any future growth, we will néztire, integrate and retain highly skilled
and motivated employees. We will also need to oometito improve our financial and management casitrefporting and operational systems
and procedures. If we do not effectively managegsawth, we may not be able to meet our customezsts, thereby adversely affecting our
sales, or be able to meet our future reportinggakibns.

Our financial results may be adversely impactediigher than expected tax rates, and we may haveosxpe to additional tax liabilities.

As a multinational corporation, we are subjecttmoime taxes as well as non-income based taxesthtie United States and various
foreign jurisdictions. Our domestic and internatibtax liabilities are subject to the allocationref¥enues and expenses in different jurisdict
and the timing of recognizing revenues and expersgditionally, the amount of income taxes paidusject to our interpretation of applical
tax laws in the jurisdictions in which we file andanges to tax laws. Significant judgment is resglin determining our worldwide provision
for income taxes and other tax liabilities. Fromdito time, we are subject to income tax auditsil&\We believe we have complied with all
applicable income tax laws, there can be no assartémat a governing tax authority will not haveiffedent interpretation of the law and assess
us with additional taxes. Should we be assessddaaliditional taxes, there could be a material aveffect on our financial condition or
results of operations.

Our future effective tax rate may be affected bghsiactors as changes in tax laws, regulationatesy changing interpretation of exist
laws or regulations, the impact of accounting tock-based compensation, the impact of accountngdsiness combinations, changes in our
international organization, and changes in ovéeatls of income before tax.

For example, during 2010, the IRS announced aradifed Schedule UTP, Uncertain Tax Positions StatgnThis schedule is an annual
disclosure of certain federal UTPs, ranked in oafanagnitude, to be included in corporate taxj for U.S. federal income tax
purposes. According to the IRS, the disclosure is¢lude ‘a concise description of the tax position, inclgdéndescription of the relevant fa
affecting the tax treatment of the position anainfation that reasonably can be expected to aptrés8ervice of the identity of the tax
position.” As a result of this additional disclosuequirement, the amount of taxes paid could asze

Also, in December 2010, H.R. 4853, Tax Relief, Uptayment Insurance Reauthorization, and the Johtme Act of 2010, which
included an extension of a number of expired tawisions, took effect retroactively to 2010 andgmectively through 2011. Among the
extended tax provisions was the U.S. federal R&Dctadit, which provides a significant reductioroiar effective tax rate. The renewal of this
credit beyond 2011 is uncertain.
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In addition, in the ordinary course of our globakimess, there are many intercompany transactimhsalculations where the ultimate
determination is uncertain. Although we believe thar tax estimates are reasonable, we cannotetizatrthe final determination of tax audits
or tax disputes will not be different from whatéslected in our historical income tax provisiomslaccruals.

We are also subject to non-income taxes, suchyaslpaales, use, valuadded, net worth, property and goods and servéoest in bott
the United States and various foreign jurisdictioN® are under audit from time to time by tax avtfes with respect to these non-income
taxes and may have exposure to additional non-iedamliabilities.

Our business is subject to the risks of earthquakié®, floods and other natural catastrophic evenguch as pandemics, and to interruption
by manmade problems, such as computer viruses, unantitgpladisruptions in local infrastructure or terrori, which could result in delay
or cancellations of customer orders or the deploymhef our products.

Our corporate headquarters are located in the Sarcisco Bay Area, a region known for seismic digthA significant natural disaster,
such as an earthquake, fire, flood or other aGad, could have a material adverse impact on osinkss, financial condition and results of
operations. As we continue to grow internationdtgreasing amounts of our business will be locatefidreign countries that may be more
subject to political or social instability that ddwlisrupt operations. In addition, our servers\arerable to computer viruses, break-ins and
similar disruptions from unauthorized tamperinghaour computer systems. Unanticipated disruptiarservices provided through localized
physical infrastructure, such as utility or telegoomication outages, can curtail the functionindgpctl offices as well as critical components of
our information systems and adversely affect oulitalbo process orders, respond to customer retgusesd maintain local and global business
continuity. Furthermore, acts of terrorism or wauld cause disruptions in our or our customersiriss or the economy as a whole and
disease pandemics could temporarily sideline atanbal part of our or our customers’ workforceaay particular time. To the extent that such
disruptions result in delays or cancellations aftomer orders, or the deployment of our produaisrevenues would be adversely affected.

Our business is subject to a variety of U.S. antkimational laws regarding data protection.

Our business is subject to federal, state andriatemal laws regarding privacy and protection sérudata. We post, on our website, our
privacy policies and practices concerning the uskdisclosure of user data. Any failure by us tmply with our posted privacy policies or
other federal, state or international privaejated or data protection laws and regulationsccrasult in proceedings against us by governm
entities or others which could have a material esireffect on our business, results of operatiodsfimancial condition.

It is possible that these laws may be interpretetisgoplied in a manner that is inconsistent withdata practices. If so, in addition to the
possibility of fines and penalties, a governmeatder requiring that we change our data practiogddcresult, which in turn could have a
material adverse effect on our business. Compligrittethese regulations may involve significanttsos require changes in business praci
that result in reduced revenue. Noncompliance cragdlt in penalties being imposed on us or wedbel ordered to cease conducting the
noncompliant activity.

Additionally, our virtualization technology is useg cloud computing vendors, and we have expandethgolvement in the delivery
and provision of cloud computing through busindiaraces with various providers of cloud computsgyvices and software and expect to
continue to do so in the future. For example, imilA2011, we entered into an agreement with EM@dquire certain assets relating to EMC’s
Mozy cloudbased data storage and data center services, imglogrtain data center assets and a license taircéntellectual property. We al
entered into an operational support agreementBMIC pursuant to which we will take over respongipifor operating the Mozy service on
behalf of EMC. The application of U.S. and interoaél data privacy laws to cloud computing vendsrsncertain, and our existing contract
provisions may prove to be inadequate to protedtam claims for data loss or regulatory noncomptia made against cloud computing
providers who we may partner with. Accordingly, fadure to comply with data protection laws andukations by our customers and business
partners who provide cloud computing services ctialde a material adverse effect on our business.

If we fail to comply with our customer contracts government contracting regulations, our businessutd be adversely affecte

Our contracts with our customers may include unigjue specialized performance requirements. Inqudati, our contracts with federal,
state, and local and non-U.S. governmental cust®arer subject to various procurements regulatimmstract provisions and other
requirements relating to their formation, admirdtibn and performance. Any failure by us to compith provisions in our customer contracts
or any violation of government contracting reguas could result in the imposition of various ciild criminal penalties, which may include
termination of contracts, forfeiture of profits spension of payments and, in the case of our gavemhcontracts, fines and suspension from
future government contracting. Further, any negapivblicity related to our customer contracts or proceedings surrounding them, regarc
of its accuracy, may damage our business and aftecbility to compete for new contracts. If oustomer contracts are terminated, if we are
suspended from government work, or if our abildycompete for new contracts is adversely affestedcould suffer an adverse affect on our
business, operating results or financial condition.
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Changes in accounting principles and guidance, tefr interpretation, could result in unfavorable @ounting charges or effects, including
changes to our previously-filed financial statemenivhich could cause our stock price to decline.

We prepare our consolidated financial statemené&aordance with accounting principles generaltepted in the United States of
America. These principles are subject to interpiatby the SEC and various bodies formed to intdrand create appropriate accounting
principles and guidance. A change in these priesipl guidance, or in their interpretations, mayeha significant effect on our reported res
and retroactively affect previously reported result

Risks Related to Our Relationship with EMC

As long as EMC controls us, other holders of ouraSk A common stock will have limited ability to lnénce matters requiring stockholde
approval.

As of June 30, 2011, EMC owned 34,127,000 sharesiio€lass A common stock and all 300,000,000 shafreur Class B common
stock, representing 79.3% of the total outstandimares of common stock or 97.2% of the voting pavi@utstanding common stock. The
holders of our Class A common stock and our ClassiBmon stock have identical rights, preferencesgmaivileges except with respect to
voting and conversion rights, the election of dioes, certain actions that require the consenbtddrs of Class B common stock and other
protective provisions as set forth in our certifecaf incorporation. Holders of our Class B commstwck are entitled to 10 votes per share of
Class B common stock on all matters except foeteetion of our Group Il directors, in which cakey are entitled to one vote per share, and
the holders of our Class A common stock are edtitbeone vote per share of Class A common stocg.hididers of Class B common stock,
voting separately as a class, are entitled to 8@ of the total number of directors on our baafrdirectors that we would have if there were
no vacancies on our board of directors at the tithese are our Group | directors. Subject to aglytsi of any series of preferred stock to elect
directors, the holders of Class A common stocktaecholders of Class B common stock, voting togedisea single class, are entitled to elect
our remaining directors, which at no time will les$ than one director—our Group |l director(s). @dingly, the holders of our Class B
common stock currently are entitled to elect 7 wf® directors.

If EMC transfers shares of our Class B common stocny party other than a successor-in-intereatsarbsidiary of EMC prior to a
distribution to its stockholders under Section 85fhe Internal Revenue Code of 1986, as amende®56 distribution”), those shares will
automatically convert into Class A common stockdiidnally, if, prior to a 355 distribution, EMC'swnership falls below 20% of the
outstanding shares of our common stock, all outktgnshares of Class B common stock will automdyicanvert to Class A common stock.
Following a 355 distribution, shares of Class B owon stock may convert to Class A common stockéhstonversion is approved by
VMware stockholders after the 355 distribution. Bolong as EMC or its successor-in-interest beradfy owns shares of our common stock
representing at least a majority of the votes legtito be cast by the holders of outstanding vostogk, EMC will be able to elect all of the
members of our board of directors.

In addition, until such time as EMC or its succedsenterest beneficially owns shares of our comnstock representing less than a
majority of the votes entitled to be cast by thédbos of outstanding voting stock, EMC will have tbility to take stockholder action without
the vote of any other stockholder and without hgtimcall a stockholder meeting, and holders of@ass A common stock will not be able to
affect the outcome of any stockholder vote durhrg period. As a result, EMC will have the abilitycontrol all matters affecting us, includi

. the composition of our board of directors and, tigtoour board of directors, any determination wétspect to our business plans
and policies

. any determinations with respect to mergers, adipis and other business combinatic

. our acquisition or disposition of asse

. our financing activities

. certain changes to our certificate of incorporat

. changes to the agreements we entered into in cbanetith our transition to becoming a public compa
. corporate opportunities that may be suitable foand EMC;

. determinations with respect to enforcement of gl may have against third parties, including wétpect to intellectual propel
rights;

. the payment of dividends on our common stock;
. the number of shares available for issuance ungiestock plans for our prospective and existing leyges.
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Our certificate of incorporation and the mastensection agreement entered into between us and iBM@nnection with our initial
public offering (“IPO”)also contain provisions that require that as lon&BC beneficially owns at least 20% or more ofdhéstanding shar
of our common stock, the prior affirmative votevaitten consent of EMC (or its successor-in-intéras the holder of the Class B common
stock is required (subject in each case to cegtaieptions) in order to authorize us to:

. consolidate or merge with any other ent
. acquire the stock or assets of another entity @egx of $100 million

. issue any stock or securities except to our sudnsédi or pursuant to our employee benefit pl
. establish the aggregate annual amount of sharesayassue in equity awarc

. dissolve, liquidate or wind us u

. declare dividends on our stoc

. enter into any exclusive or exclusionary arrangemath a third party involving, in whole or in pagroducts or services that are
similar to EMC's; and

. amend, terminate or adopt any provision inconsistéttn certain provisions of our certificate of oyporation or bylaws

If EMC does not provide any requisite consent ailgaus to conduct such activities when requestedywill not be able to conduct such
activities and, as a result, our business and perating results may be harmed. EMC'’s voting cdranal its additional rights described above
may discourage transactions involving a changenfrol of us, including transactions in which hakslef our Class A common stock might
otherwise receive a premium for their shares dveitheneurrent market price. EMC is not prohibited frontling a controlling interest in us
a third party and may do so without the approvahefholders of our Class A common stock and withppaviding for a purchase of any sha
of Class A common stock held by persons other BEMIEC. Accordingly, shares of Class A common stoclky i@ worth less than they would
if EMC did not maintain voting control over us rftave the additional rights described above.

In the event EMC is acquired or otherwise undergoeange of control, any acquirer or successdmhwientitled to exercise the voting
control and contractual rights of EMC, and may darnsa manner that could vary significantly from EM historic practice.

By becoming a stockholder in our company, holdémuo Class A common stock are deemed to haveaofiand have consented to the
provisions of our certificate of incorporation athé master transaction agreement with respecettirttitations that are described above.

Our business and that of EMC overlap, and EMC maynepete with us, which could reduce our market share

EMC and we are both IT infrastructure companiewigling products related to storage management,-bpcklisaster recovery, security,
system management and automation, provisioningesalirce management. There can be no assuran&Miatvill not engage in increased
competition with us in the future. In addition, tinéellectual property agreement that we have edtérto with EMC provides EMC the ability
to use our source code and intellectual properychy subject to limitations, it may use to prodeeetain products that compete with ours.
EMC's rights in this regard extend to its majordywned subsidiaries, which could include joint veatuwhere EMC holds a majority position
and one or more of our competitors hold minoritgifons.

EMC could assert control over us in a manner whimlld impede our growth or our ability to enter nearkets or otherwise adversely
affect our business. Further, EMC could utilizecititrol over us to cause us to take or refraimftaking certain actions, including entering
into relationships with channel, technology andeotmarketing partners, enforcing our intellectualgerty rights or pursuing corporate
opportunities or product development initiativeattbould adversely affect our competitive positimejuding our competitive position relative
to that of EMC in markets where we compete withrthih addition, EMC maintains significant partnepshwith certain of our competitors,
including Microsoft.

EMC'’s competition in certain markets may affect our idity to build and maintain partnerships.

Our existing and potential partner relationshipy fo@ affected by our relationship with EMC. We partwith a number of companies
that compete with EMC in certain markets in whidl& participates. EMC’s majority ownership in us imigffect our ability to effectively
partner with these companies. These companies avay bur competitors because of our relationship EMC.

EMC competes with certain of our significant chdntechnology and other marketing partners, incigdBM and Hewlett-Packard.
Pursuant to our certificate of incorporation anteotagreements that we have with EMC, EMC may hiagebility to impact our relationship
with those of our partners that compete with EM@iclr could have a material adverse effect on cgulte of operations or our ability to
pursue opportunities which may otherwise be avkl&bus.

50



Table of Contents

In order to preserve the ability for EMC to distrite its shares of our Class B common stock on &-free basis, we may be prevented from
pursuing opportunities to raise capital, to effectte acquisitions or to provide equity incentivesaior employees, which could hurt ot
ability to grow.

Beneficial ownership of at least 80% of the totating power is required in order for EMC to affectax-free spin-off of VMware or
certain other tax-free transactions. We have agitestdfor so long as EMC or its successor-in-irgeo@ntinues to own greater than 50% of the
voting control of our outstanding common stock, witk not knowingly take or fail to take any actidiat could reasonably be expected to
preclude EMC'’s or its successor-in-interest’s &poid undertake a tax-free spin-off. Additionallynder our certificate of incorporation and the
master transaction agreement we entered into Wit Bve must obtain the consent of EMC or its suseein-interest, as the holder of our
Class B common stock, to issue stock or other VMveacurities, excluding pursuant to employee bepkfns (provided that we obtain Class
B common stockholder approval of the aggregate anmumber of shares to be granted under such plahgh could cause us to forgo cap
raising or acquisition opportunities that wouldethise be available to us. As a result, we mayrbelpded from pursuing certain growth
initiatives.

Third parties may seek to hold us responsible fiabilities of EMC, which could result in a decrease our income.

Third parties may seek to hold us responsible MCEs liabilities. Under our master transaction agrent with EMC, EMC will
indemnify us for claims and losses’ relating tdiiies related to EMC’s business and not reldtedur business. However, if those liabilities
are significant and we are ultimately held liale them, we cannot be certain that we will be ableecover the full amount of our losses from
EMC.

Although we have entered into a tax sharing agreemwith EMC under which our tax liabilities effectiely will be determined as if we we
not part of any consolidated, combined or unitagxtgroup of EMC Corporation and/or its subsidiariea/e nonetheless could be held liable
for the tax liabilities of other members of theseogips.

We have historically been included in EMC's condated group for U.S. federal income tax purposesyell as in certain consolidated,
combined or unitary groups that include EMC Corgioraand/or certain of its subsidiaries for statd &écal income tax purposes. Pursuant to
our tax sharing agreement with EMC, we and EMC gadhyewill make payments to each other such théit) wespect to tax returns for any
taxable period in which we or any of our subsidiarare included in EMC'’s consolidated group for.BeBeral income tax purposes or any
other consolidated, combined or unitary group of&E®orporation and/or its subsidiaries, the amofitdixes to be paid by us will be
determined, subject to certain adjustments, agiémd each of our subsidiaries included in suclksadatated, combined or unitary group filed
our own consolidated, combined or unitary tax metur

We have been included in the EMC consolidated gfoup).S. federal income tax purposes since ouniadipn by EMC, and expect to
continue to be included in such consolidated grfoneriods in which EMC owns at least 80% of thik voting power and value of our
outstanding stock. Each member of a consolidatedmduring any part of a consolidated return yegointly and severally liable for tax on-
consolidated return of such year and for any sulissity determined deficiency thereon. Similarlysome jurisdictions, each member of a
consolidated, combined or unitary group for sthteal or foreign income tax purposes is jointly @ayerally liable for the state, local or
foreign income tax liability of each other membéthe consolidated, combined or unitary group. Adagly, for any period in which we are
included in the EMC consolidated group for U.S efied income tax purposes or any other consolidaahbined or unitary group of EMC
Corporation and/or its subsidiaries, we could bblé in the event that any income tax liability vimsurred, but not discharged, by any other
member of any such group.

Any inability to resolve favorably any disputes tharise between us and EMC with respect to our pasti ongoing relationships may rest
in a significant reduction of our revenues and edngs.

Disputes may arise between EMC and us in a numftemeas relating to our ongoing relationships,tdaig:

. labor, tax, employee benefit, indemnification ariteo matters arising from our separation from E!

. employee retention and recruitir

. business combinations involving

. our ability to engage in activities with certainacimel, technology or other marketing partn

. sales or dispositions by EMC of all or any portadrits ownership interest in u

. the nature, quality and pricing of services EMC agseed to provide u

. arrangements with third parties that are exclusipt@ EMC;

. business opportunities that may be attractive th E&C and us; an

. product or technology development or marketingvétads or customer agreements which may requiretmsent of EMC
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We may not be able to resolve any potential caisfliand even if we do, the resolution may be lagerable than if we were dealing with
an unaffiliated party.

The agreements we enter into with EMC may be andgngen agreement between the parties. While weareolled by EMC, we may
not have the leverage to negotiate amendmentese thgreements if required on terms as favorahle &s those we would negotiate with an
unaffiliated third party.

Some of our directors own EMC common stock, redeit shares of EMC common stock and/ or equity awsatd acquire EMC commol
stock and hold management positions with EMC, whichuld cause conflicts of interests that result@aur not acting on opportunities w
otherwise may have.

Some of our directors own EMC common stock andgoiitg awards to purchase EMC common stock. In adisome of our directors
are executive officers and/or directors of EMC, &MC, as the sole holder of our Class B commonkstieaentitled to elect 7 of our 8
directors. Ownership of EMC common stock, restdcthares of EMC common stock and equity awardsitohase EMC common stock by
our directors and the presence of executive oficerdirectors of EMC on our board of directorsldaireate, or appear to create, conflicts of
interest with respect to matters involving botrensl EMC that could have different implications EC than they do for us. Provisions of our
certificate of incorporation and the master tratisacagreement between EMC and us address corpmpatertunities that are presented to our
directors or officers that are also directors dicefs of EMC. There can be no assurance thatrbnagions in our certificate of incorporation
the master transaction agreement will adequatelyesd potential conflicts of interest or that ptisdrconflicts of interest will be resolved in
our favor or that we will be able to take advantafeorporate opportunities presented to individwaho are officers or directors of both us
EMC. As a result, we may be precluded from pursaieigain growth initiatives.

EMC's ability to control our board of directors may rke it difficult for us to recruit independent dirgors.

So long as EMC beneficially owns shares of our camstock representing at least a majority of thiev@ntitled to be cast by the
holders of outstanding voting stock, EMC can efteddy control and direct our board of directorsrtier, the interests of EMC and our other
stockholders may diverge. Under these circumstampezsons who might otherwise accept our invitat@mjoin our board of directors may
decline.

We are a “controlled company” within the meaning tfie New York Stock Exchange rules and, as a resait relying on exemptions from
certain corporate governance requirements that pises protection to stockholders of companies thatarot “controlled companies.”

EMC owns more than 50% of the total voting poweoof common shares and, as a result, we are artdieat company” under the New
York Stock Exchange corporate governance standasia.controlled company, we are exempt under e Mork Stock Exchange standards
from the obligation to comply with certain New Yad8tock Exchange corporate governance requiremiectading the requirements:

. that a majority of our board of directors consaftindependent director

. that we have a corporate governance and nominegimgnittee that is composed entirely of independé@ettors with a written
charter addressing the commi’s purpose and responsibilitie

. that we have a compensation committee that is ceatpentirely of independent directors with a wnittharter addressing the
committef s purpose and responsibilities; ¢

. for an annual performance evaluation of the nonrigaind governance committee and compensation ctie&n

While we have voluntarily caused our Compensatiwh @orporate Governance Committee to currentlydmeposed entirely of
independent directors in compliance with the resmients of the New York Stock Exchange, we are equired to maintain the independent
composition of the committee. As a result of our abthe “controlled company” exemptions, holdersur Class A common stock will not
have the same protection afforded to stockholdecempanies that are subject to all of the New Y®tick Exchange corporate governance
requirements.

Our historical financial information as a businessegment of EMC may not be representative of ourutesas an independent public
company.

The historical financial information covering therjpds prior to our IPO in August 2007 includedir Annual Report on Form 10-K for
the fiscal year ended December 31, 2010 does meissarily reflect what our financial position, eswf operations or cash flows would have
been had we been an independent entity during thistarical periods. The historical costs and esgsireflected in our consolidated financial
statements prior to 2008 include an allocationcEntain corporate functions historically providedEMC, including tax, accounting, treasury,
legal and human resources services. Although we tramsitioned most of these corporate functiongMvare personnel, in certain
geographic regions where we do not have an edtedliegal entity, we contract with EMC subsidiafiessupport services and EMC
employees who are managed by VMware personnelcd$is incurred by EMC on
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VMware’s behalf related to these employees incladeark-up intended to approximate costs that whalde been charged had we contracted
for such services with an unrelated third partye§écosts have been charged by EMC and are inchsgdexpenses in our consolidated
statements of income. Our historical financial miation is not necessarily indicative of what daahcial position, results of operations or
cash flows will be in the future if and when we tract at arm’s-length with independent third parfier the services we have received and
currently receive from EMC. For additional inforruat, see “Management’s Discussion and Analysisioduficial Condition and Results of
Operations” and our historical consolidated finahstatements and notes thereto.

Risks Related to Owning Our Class A Common Stock

Our Class A common stock has only been publiclyded since August 14, 2007 and the price of our Gldscommon stock has fluctuated
substantially since then and may fluctuate substatly in the future.

Our Class A common stock has only been publiclgedasince our IPO on August 14, 2007. The tradimgepf our Class A common
stock has fluctuated significantly since then. &xample, between January 1, 2010 and June 30, @ &losing trading price of our Class A
common stock was very volatile, ranging between¥3and $100.23 per share. Our trading price ctudduate substantially in the future due
to the factors discussed in this Risk Factors seand elsewhere in this Quarterly Report on FoBr@Q1

Substantial amounts of Class A common stock ar inebur employees, EMC and Cisco, and all of tteres of our Class B common
stock, which may be converted to Class A commookstipon request of the holder, are held by EMCr&haf Class A common stock held
EMC (including shares of Class A common stock thight be issued upon the conversion of Class B comstock) are eligible for sale
subject to the volume, manner of sale and othériceens of Rule 144 of the Securities Act of 1933 amended (the “Securities Act”), which
allows the holder to sell up to the greater of 6w outstanding Class A common stock or our faeek average weekly trading volume
during any threemonth period and following the expiration of theémtractual restrictions. Additionally, EMC possessegistration rights wi
respect to the shares of our common stock thatddsh If EMC chooses to exercise such rights,dte sf the shares that are registered would
not be subject to the Rule 144 limitations. If gnificant amount of the shares that become elidilneesale enter the public trading markets in
a short period of time, the market price of oursSlA common stock may decline.

Additionally, broad market and industry factors nigcrease the market price of our Class A commuokstegardless of our actual
operating performance. The stock market in gerardltechnology companies in particular, also hdtenexperienced extreme price and
volume fluctuations. In addition, in the past, deling periods of volatility in the overall markatcéthe market price of a company’s securities,
securities class action litigation has often bestituted, including against us, and, if not reedhgwiftly, can result in substantial costs and a
diversion of management’s attention and resources.

If securities or industry analysts cease publishingsearch or reports about us, our business or auarket, or if they change thei
recommendations regarding our stock adversely, stock price and trading volume could decline.

The trading market for our Class A common stock kel influenced by the research and reports ttthtstry or securities analysts may
publish about us, our business, our market or ompetitors. If any of the analysts who may covechsnge their recommendation regarding
our stock adversely, or provide more favorabletiedarecommendations about our competitors, owkspoice would likely decline. If any
analyst who may cover us were to cease coveragerafompany or fail to regularly publish reportsu® we could lose visibility in the
financial markets, which in turn could cause oocktprice or trading volume to decline.

Delaware law and our certificate of incorporationna bylaws contain an-takeover provisions that could delay or discouragé&eover
attempts that stockholders may consider favorable.

Provisions in our certificate of incorporation amdaws will have the effect of delaying or prevagtia change of control or changes in
our management. These provisions include the fatigw

. the division of our board of directors into thrdasses, with each class serving for a staggeree-#ear term, which would prevent
stockholders from electing an entirely new boardicéctors at any annual meetir

. the right of the board of directors to elect a clioe to fill a vacancy created by the expansiothefboard of director:

. following a 355 distribution of Class B common $tdxy EMC to its stockholders, the restriction thdieneficial owner of 10% or
more of our Class B common stock may not vote inelaction of directors unless such person or gredap owns at least an
equivalent percentage of Class A common stock taied approval of our board of directors prior tojairing beneficial ownership
of at least 5% of Class B common sto

. the prohibition of cumulative voting in the electiof directors or any other matters, which wouldentvise allow less than a
majority of stockholders to elect director candéda

. the requirement for advance notice for nominatimn®lection to the board of directors or for prejpg matters that can be ac
upon at a stockholde’ meeting;
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. the ability of the board of directors to issue,heilit stockholder approval, up to 100,000,000 shafrpseferred stock with terms ¢
by the board of directors, which rights could beiseto those of common stock; a

. in the event that EMC or its successor-in-intenestonger owns shares of our common stock reprieggat least a majority of the
votes entitled to be cast in the election of dmexitstockholders may not act by written consedtraay not call special meetings of
the stockholders

Until such time as EMC or its successor-in-intepestses to beneficially own 20% or more of thetantding shares of our common
stock, the affirmative vote or written consentlué holders of a majority of the outstanding shafdbe Class B common stock will be required
to:

. amend certain provisions of our bylaws or certificaf incorporation

. make certain acquisitions or dispositio

. declare dividends, or undertake a recapitalizatioliquidation;

. adopt any stockholder rights plépoison pil” or other similar arrangemer

. approve any transactions that would involve a memgnsolidation, restructuring, sale of substalytel of our assets or any of o
subsidiaries or otherwise result in any persomtityeobtaining control of us or any of our subsidés; ot

. undertake certain other actiol
In addition, we have elected to apply the provisiohSection 203 of the Delaware General Corpandtew. These provisions may
prohibit large stockholders, in particular thosenavg 15% or more of our outstanding voting stoc&nf merging or combining with us. These

provisions in our certificate of incorporation aoylaws and under Delaware law could discouragerpiateakeover attempts and could reduce
the price that investors might be willing to pay $fnares of our common stock.

Intel’s and Cisco’s relationship with us and the membleifs on our board of individuals initially proposely Intel and Cisco may create
actual or potential conflicts of interest.

As a result of an investment by Intel Capital im @lass A common stock in August 2007, Intel hamhe-time right to designate a
director acceptable to our board of directors foiratial term of service. Pursuant to that riglie appointed an Intel executive to our board of
directors. Cisco, pursuant to its purchase of das€A common stock from EMC, also has an ownensHgiionship with us, and we appoin
an executive officer of Cisco (since retired fromsd®) proposed by Cisco as one of our directorithielntel nor Cisco has an ongoing righ
designate a director for our board. However, ed¢hedirectors initially proposed by them contiade serve on our board. These relations
may create actual or potential conflicts of intéeewd the best interests of Intel or Cisco mayrafiect the best interests of other holders of our
Class A common stock.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Sales of Unregistered Securities
None.

(b) Use of Proceeds from Public Offering of Comm&tock
None.

(c) Purchases of Equity Securities by the Issuerdafffiliated Purchasers
Purchases of equity securities during the quaridee June 30, 2011:

Total Number of Approximate Dollar Value
Shares Purchased ¢ of Shares That May Yet B

Total Number Average Price Part of Publicly Purchased Under the
of Shares Paid Per Announced Plans o Publicly Announced Plans

Purchased (1)) Share (1(2) Programs (2)(4) or Programs (2)3)(4)
April 1 — April 30, 2011 397,31¢ $ 85.3¢ 397,31¢ $ 429,856,68
May 1- May 31, 2011 576,43 93.6: 488,39: 384,259,50
June 1-June 30, 201 1,135,42 93.9¢ 562,56! 331,132,97

2,109,17 92.2¢ 1,448,27!

(1) Includes 660,903 shares purchased by EMC in opeketiiansactions. In the first quarter of 2010, Elshnounced a stock purch:
program of VMware’s Class A common stock to maimigs approximate level of ownership in VMware ottee long term. Inclusion of
EMC'’s purchases in the above table does not inglitett EMC is deemed to be an “affiliated purchiaséth respect to the VMware
stock repurchase program discussed in the folloi@ngnote. Shares purchased by EMC remain issuéaatstanding
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(2) In February 2011, a committee of our Board of Dimes authorized the repurchase of up to $550.0anitbf VMware's Class A commo
stock through the end of 2012 (the “VMware 2011 iRepase Authorization”). Stock will be purchasedspant to the VMware 2011
Repurchase Authorization, from time to time, in teen market or through private transactions, stittfemarket conditions. In the three
months ended June 30, 2011, we repurchased inmpeket transactions and retired 1,448,275 sharesroflass A common stock at a
weighted-average price of $91.58 per share forggmesyate purchase price of $132,631,137. We arebiigfated to purchase any shares
under our stock repurchase program. Subject tdegip laws, repurchases under our stock repurghraggam may be made at such
times and in such amounts as we deem appropriateh&ses under our stock repurchase program cdisdmntinued at any time that we
feel additional purchases are not warran

(3) Represents the amounts remaining in the 2011 VMReamurchase Authorizatio
(4) Amounts do not include potential purchases by E

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. REMOVED AND RESERVED

ITEM 5. OTHER INFORMATION
None.
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Certification of Principal Executive Officer reqait by Rule 13a-14(a) or Rule 15d-14(a) of the
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of 2002.
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Securities Exchange Act of 1934, as adopted putsog®ection 302 of the Sarbanes-Oxley Act
of 2002.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

VMWARE, INC.

Dated: August 3, 201 By: /sl ROBYNNED. Sisco
Robynne D. Sisco
Chief Accounting Officer and Corporate Controller
(Principal Accounting Officer and Duly Authorized Officer)
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Exhibit 10.1C
AMENDED AND RESTATED PROMISSORY NOTE

This is an amendment and restatement of the $80@00 promissory note issued on April 16, 2007 bj¥éare, Inc. to EMC Corporation (the
“Original Promissory Note")Certain prepayments were made on the Original Frsony Note prior to the date hereof, such thabtitstandin
principal amount of this amended and restated @®sony note is $450,000,000 on the date hereof.

$450,000,00( June 10, 201

FOR VALUE RECEIVED, VMware, Inc., a Delaware corption (the “ Maker’), hereby promises to pay to the order of EMC
Corporation, a Massachusetts corporation (the €B9yits successors and assigns, on or before therflaDate (as hereinafter defined), the
principal sum of Four Hundred and Fifty Million Dats ($450,000,000), together with interest from date hereof on the unpaid principal
balance hereof from time to time outstanding, panstio the terms and conditions contained herein.

Interest shall accrue on the outstanding prindiaénce of this Amended and Restated Promissorg {lo¢ “ Amended and
Restated Promissory Nateduring each fiscal quarter of the Payee (eachkiacal Quartef) at a variable rate per annum equal to the sum of
the LIBOR Rate (as hereinafter defined), plus 0.5B%used herein, “ LIBOR Ratemeans the applicable British Bankers’ Association
LIBOR rate for deposits in U.S. dollars as repotigcany generally recognized financial informatgervice for an interest period of 90 days
of 11:00 a.m. (London time) two business days padhe first day of each Fiscal Quarter; providédwever, that if no such British Bankers’
Association LIBOR rate is available, the applicablBOR Rate shall instead be the rate determinethbyMaker to be the rate at which
Citibank, N.A., or any other major bank having pipal offices located in New York, New York, offeis place deposits in U.S. dollars with
first class banks in the interbank market at apionately 11:00 a.m. (London time) two Business Dager to the first day of such Fiscal
Quarter. The applicable LIBOR Rate as of the dathis amendment and restatement is 0.3045%, equhé rate reported on March 30, 20

Interest shall be payable quarterly in arrearshendst business day of each Fiscal Quarter, exbapthe entire unpaid balance of
accrued interest, if not sooner paid, shall beahgpayable in full on or before the Maturity Ddtgerest accrued under the Original
Promissory Note but not paid as of the date heshall be due and payable together with interesturater on the last business day of the
current Fiscal Quarter. Interest hereunder shatidmeputed on the basis of a 360-day year for theahoumber of days elapsed. All payments
of interest and principal under this Amended andt&ed Promissory Note shall be in lawful monethefUnited States of Americ



The principal balance evidenced by this AmendedRestated Promissory Note, together with all aattug unpaid interest
thereon, shall be due and payable in full on ookeeApril 16, 2015 (the “ Maturity Dat®; provided, however, that the Maker shall have the
right to prepay this Amended and Restated Promjgsote in full or in part at any time (the “ Prepagnt Right’). Any prepayment amount
received by the Payee in connection with the Preygayy Right shall be applied first to accrued butaid interest thereon through the date of
such prepayment, then to principal. Any such prepayt shall be due and payable without any premiupeaalty of any kind.

In the event that the Maker fails to make any ggépayment or any other payment as and when dliswuai payment remains
unpaid for a period of more than sixty (60) dapsg, Payee may, at the Payee’s sole discretion,exatelthe maturity of all amounts due
hereunder, all of which shall be immediately dud payable in full upon written demand from the Rageceived by the Maker. Upon the
Maker’s receipt of such written notice of acceleratiammfrthe Payee, all amounts due hereunder shall atitatly and immediately be due ¢
payable in full, without further presentment, deshgorotest or notice of any kind, all of which &ereby expressly waived by the Maker.

The Maker, for itself and its successors and assigereby waives presentment, protest, notice wiatel, demand for payment,
notice of intention to accelerate maturity, notié@cceleration of maturity, notice of sale andoéiier notices of any kind whatsoever, except
for the written notice of acceleration provided fiothe immediately preceding paragraph. Any falby the Payee to exercise any right
hereunder or otherwise available at law or in ggsfitall not be construed as a waiver of the righexercise the same, or any other right or
remedy, at any time.

The effect of this Amended and Restated Promisotg is to amend and restate the Original Promysote. This Amended and
Restated Promissory Note shall constitute a reneaxégnsion and modification of the terms of thég@al Promissory Note and evidences the
same indebtedness that existed under the OrigmoatiBsory Note. To the extent that any rights, lfieer provisions in favor of Payee exist
in the Original Promissory Note as of the date bkrden such rights, benefits or provisions aknawledged to be and to continue to be
effective from and after the date of the Originedrissory Note. The Maker and the Payee agree eabwledge that any and all rights,
remedies and payment provisions under the Origtnaiissory Note, as hereby amended and restataiticehtinue and survive the execution
and delivery of this Amended and Restated PromysNote. The Maker and the Payee further agree ekidoaviedge that any and all amounts
owing or otherwise due under or pursuant to thgi®al Promissory Note immediately prior to the effeeness of this Amended and Restated
Promissory Note shall be owing and otherwise dusyant to this Amended and Restated Promissory. Mditeeferences to the Original
Promissory Note in any agreement, instrument oudwmt executed or delivered in connection hereuwiittherewith shall be deemed to refer
to this Amended and Restated Promissory Note,easdime may be amended, restated, supplementdoeowiste modified from time to time.

No waiver, amendment or other modification of thimended and Restated Promissory Note shall bermngpon either the Maker
or the Payee, unless in writing and signed by g-duthorized representative of both parties. If provision of this Amended and Restated
Promissory Note shall be prohibited or invalid undpplicable law, such provision shall be ineffeetbut only to the extent of such prohibiti
or invalidity, and without invalidating the remagrdof such provision or the remaining provisionsti$ Amended and Restated Promissory
Note.
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Payee may assign or transfer any or all of thegakibns hereunder. This Amended and Restated Psoryidlote shall be binding
upon the Maker and its successors and assignsAfésnded and Restated Promissory Note shall bergesieby and construed in accordance
with the laws of the Commonwealth of Massachusetts.

(Signature Page Follows)
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IN WITNESS WHEREOF, the undersigned have executedAmended and Restated Promissory Note as afdteefirst written
above.

MAKER:
VMWARE, INC.

By: /s/ Mark S. Peek

Printed Name Mark S. Peel

Title: Co-President and CF

PAYEE:
EMC CORPORATION

By: /s/ Mark H. Glenn

Printed Name Mark H. Glenn

Title: VP, Treasury




AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS
By and Between
ROCHE PALO ALTO LLC,
a Delaware limited liability company
(“Seller™)
and
VMWARE, INC.,
a Delaware corporation

(“Buyer”)

Exhibit 10.24



AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS

ARTICLE 1 — SUMMARY OF BASIC TERMS

This Purchase and Sale Agreement and Joint Eserstnuttions (the Agreement”), dated as of the Effective Date” set forth in
Section 1.1of the Summary of Basic Terms, below, is made iy lzatweerROCHE PALO ALTO LLC , a Delaware limited liability
company (“Seller”), andVMWARE, INC. , a Delaware corporation Buyer ). The terms as set forth below shall have themregs
ascribed to such terms as set forth below when wstis Agreement.

TERMS
1.1
1.2
1.3

14

Effective Date:
Purchase Price:
Deposit:

(@) Initial Deposit:

(b) Additional Deposit:

Escrow Holder:

Contingency Date:
Closing Date:
Real Property:

SUMMARY OF BASIC TERMS

DESCRIPTION
March 16, 201:

Two Hundred Tweni-Five Million Dollars ($225,000,000.00

Forty-Five Million and No/100 Dollars ($45,000,000.009nsisting of the following

Five Million Six Hundred Twent-Five Thousand and No/100 Dollars ($5,625,000.@@ethe!
with interest thereor

Thirty-Nine Million Three Hundred Seventy-Five Thgand and No/100 Dollars
($39,375,000.00), together with interest there

First American Title Company
Escrow Agent: Linda Tugade
1737 North First Street, Suite 500
San Jose, California 951.

The date which is six-five (65) days after the Effective Da
The date which is fifteen (15) business days dfterContingency Datt
Sellers interest in that certain real property, togethigh all of the rights, title, interest



1.8

1.¢

Improvements:

Assumed Contracts:

easements, hereditaments, privileges and appucesavhich belong to or inure to the benefit
of Seller or such real property, commonly knowrthreesRoche Palo Alto Campus situated wi
the Stanford Research Park, with an address of BiBliew Avenue, Palo Alto, California,
which consists of approximately 69.505 acres impdowith buildings and related
improvements comprising approximately 966,087 sedieet of research and development
space, under and pursuant to that certain Grouadd with The Board of Trustees of the Lel
Stanford Junior University (Stanford "), dated July 1, 1968 (Original Ground Lease”), as
amended by a Lease Amendment and Extension Agreetatsd as of April 14, 2003 first
Amendment”), and a Second Amendment to Ground Lease datefl @stober 1, 2007 (*
Second Amendment). The Original Ground Lease, First Amendment and Bgé@&mendmen
are attached hereto as " Exhibif’Aand are hereinafter collectively referred tafaes “ Ground
Lease”. For clarity, the term “Stanfordds used herein shall mean Stanford in its capasitie
“lesso” under the Ground Lease, and no“lesse” under the Building R6 Leas

The buildings listed oSchedule 3.5(c, and all other structures, landscaping and ¢
improvements owned, operated or maintained by Safid located on the Real Prope

All right, title and interest of Seller in and toyacontracts, leases and agreements in effect
the Close of Escrow (defined in Section 2.0)(d3lating to the Property, together with any
security deposits in connection therewith and eifagset forth in Schedule 1,%r (b) agreed 1
be assumed by Buyer in writing prior to the Congingy Date with the consent of Seller;
provided, however, the Ground Lease shall not be considered an Asd@ontract hereunde




1.1C

1.11

Intangible Property:

Personal Property:

All right, title and interest of Seller in and toet following, to extent assignable by Seller: any
and all development rights, building, use or ofaed use permits, approvals, authorizations,
certificates of occupancy, entitlements, licenses @nsents obtained from any Authority
(defined in_Section 2.2(a)(2)in connection with the development, use, openasiod
management of the Real Property and Improvemelhizgdiminary, final and “as-built” plans
and specifications respecting the Real Propertylapdovements; all warranties, guarantees,
sureties and other rights and claims against fharties relating to the Real Property or
Personal Property, including its physical conditiand any permits listed on Schedule 1.10
that Buyer agrees to assume at Closing, or any p#renits that Buyer and Seller agree to be
assumed by Buyer at Closir

All tangible personal property owned by Seller agldted to or used in connection with
operation of the Real Property as of the Effeciae (as clarified by “ Exhibit B)

(including, without limitation, fixtures, furniturand equipment), but excluding (a) personal
property containing the confidential or proprietarformation of Seller or its Affiliates, (b) tt
personal belongings of any of Seller’'s personnad, @) personal property and fixtures of the
type set forth in and identified to be removed iBxhibit B” hereto (the “Removed Property
"), which in each case shall be removed by Seliésaole cost prior to Closing (as to the
Property other than the Remainder Property (asiéeéfin Section 3.5(9) or the date the
Closure Work is completed and each building isvée#d to Buyer (as to Removed Propert
the Remainder Property). Seller shall not havegairement to restore any damage to the Real
Property and Improvements as a result of such rambewever, Seller shall make the Real
Property and Improvements reasonably safe and igsatire any roof or building exteri



1.1z

1.1c

1.14
1.1¢
1.1¢€
1.17

1.1¢€

Property:

Title Company:

City:

County:

State:

Seller's Broker:

Buyer’'s Broker:

2.1 Purchase Price; Escrow Opening

openings, and fill any holes in the ground as alted such removal. Prior to the Contingency
Date, Buyer and Seller shall use commercially reabte efforts to develop a more detailed,
mutually acceptable list of the Removed Property apdate “ Exhibit B' accordingly. “

Exhibit B” may also contain Personal Property that will rem@he parties may update “
Exhibit B” from time to time in writing

The Real Property, Assumed Contracts, Intangibdg&ity, Personal Property, and all ric
title and interest of Seller in and to the Improwents, collectively

First American Title Compan

Title Officer: Linda Tugade

1737 North First Street, Suite 500
San Jose, California 951.

City of Palo Alto
County of Santa Clar
State of Californit

Cornish & Carey Commercial

245 Lytton Avenue, Suite 150
Palo Alto, California 94301
Attention: Joe Hamilton, Erik Doyl

None

ARTICLE 2 — PURCHASE

Seller agrees to sell to Buyer, and Buyer agregsitohase from Seller, the Property for the sunthefPurchase Price, which shall be |
as set forth below in this Section 2.1

(a) Initial Deposit Within five (5) business days after the Effectivate, Buyer shall deliver to Escrow Holder the safrthe
Deposit, which Escrow Holder shall invest in a fedlg-insured, interest bearing account. All intrevhich accrues on the Deposit shall be
credited to the principal balance of the Depodite Thitial Deposit portion of the Deposit shallten-refundable to Buyer, and shall be
disbursed to Seller without further instructionffr@®uyer or Seller, if this Agreement is terminatedany reason other than Seller's uncured
material default under the terms of this Agreenmgrihe failure of any of the conditions set fonitSection 2.6(¢(c) or Section 2.7(b.




(b) Additional Deposit If Buyer elects in its sole discretion to provitie Approval Notice (defined in Section 3,3he Additional
Deposit, together with interest thereon, shall be-refundable to Buyer, and shall be disbursedetteSwithout further instruction from Buyer
or Seller, if this Agreement is terminated for asgison other than (i) Seller’s uncured materiahdifunder the terms of this Agreement,
(i) pursuant to Section £(iii) due to any failures of the conditions setth in Section 2.6(aflg) or Section 2.7(b)or (iv) Buyer’s failure for
any reason to deliver the Approval Notice. All st which accrues on the Additional Deposit shaltredited to the principal balance of the
Additional Deposit. Upon Close of Escrow, the Dapsisall be applied toward the Purchase Price ufjd does not elect, in its sole discretion,
to provide the Approval Notice by the Contingencgt® Escrow Holder shall, within one (1) businessg dfter the Contingency Date, return to
Buyer the Additional Deposit.

(c) Purchase Price Balanc®rior to the Closing, Buyer shall deliver thedrale of the Purchase Price to Escrow Holder, plus o
minus, as applicable, Buyer’s share of costs, esggeand prorations. Buyer shall have no obligatiqmay the balance of the Purchase Price
unless it elects, in its sole discretion, to previde Approval Notice and all other conditionshe Closing have been satisfied.

(d) Escrow OpeningBuyer and Seller shall cause the openingB§crow” (the escrow opened with Escrow Holder for the
consummation of the transaction described in tljee@ment) by the delivery of a fully executed aradiof this Agreement to Escrow Holder
no later than three (3) business days after theck¥fe Date hereof. Escrow shall closeC{osing” or “ Close of Escrow’) on the Closing
Date, or such earlier date as may be agreed upthmehyarties in writing.

2.2 Buyets Due Diligence

Buyer shall have the right to review and approvdisapprove, in its sole and absolute discretishexeafter provided, all aspects of the
Property, including, without limitation (i) the Impvements, (ii) the physical and environmental ¢t of the Property, including, without
limitation, the condition of the Improvements, tendition of the soil at the Property, the conditaf the ground water at the Property, and the
presence or absence of any Hazardous Materidte &rbperty, (iii) the financial condition of theoperty, including, without limitation, the
feasibility, convertibility, desirability and suldity of the Property for Buyer’s intended use gndposes, (iv) the legal condition of the
Property, including, without limitation, the Propes compliance or non-compliance with all statyslinances, codes, regulations, decrees,
orders and laws applicable to the Property, (v)Aksumed Contracts, (vi) the existence or non-erist of any governmental or quasi-
governmental entitlements, if any, affecting thegerty or any portion of the Property, (vii) anymginsions or specifications of the Property or
any part thereof, (viii) the zoning, building arahtl use restrictions applicable to the Propergngrportion thereof, and (ix) all other matters
which Buyer deems relevant to its purchase of tlopé&tty, as follows




(a) Physical and Governmental InspectioBsiyer and Buyer’s representatives, agents, ctargsland designees shall have the

right to:

(1) enter upon the Property, at Buyer's sole dostany purpose in connection with its proposecd:hase, development or
operation of the Property, including, without liation, to make such inspections, investigationstasts as Buyer may elect to make or obtain,
including, without limitation, testing and inspextiof structural, electrical, and mechanical systesarveys, equipment tests, environmental
tests (including groundwater, soils, soils gaspordair, asbestos and lead paint testing), and,s#ismic, hydrogeologic and engineering tests,
analyses and studies (collectivel\Btiyer’s Inspections”), providedthat: (t) Buyer will not enter the Property prior togatiation and
execution of an Access Agreemenid¢cess Agreement) by the parties (on terms mutually agreed upamvben the parties); (u) all persons
entering the Property on behalf of Buyer for sucly@&’s Inspections shall be appropriately licengecequired by law) and qualified, possess
the appropriate permits for any proposed drillingesting, present in advance to Seller eviden@ppfopriate insurance reasonably
satisfactory to Seller, and enter at reasonablegiamd without unreasonable interference with Bgllse of the Property, and comply with
Seller’s reasonable site procedures and requiresnieictuding, without limitation, being accompaniey Seller personnel during such access if
required by Seller; (v) Seller shall have the righéipprove the Work Plan (defined below) for ahygical testing or drilling or other similar
invasive testing, which right will not be unreasblyawithheld, conditioned or delayed. Buyer shalbmiit a work plan (Work Plan ) for any
such proposed testing or drilling, and Buyer shaticommence any such testing or drilling until Bulias received written approval of the
Work Plan from Seller; providedhowever, that Seller will either respond to a proposed Klan within three business days of receipt
thereof, or if response is delayed beyond threebas days, Seller will provide Buyer a commensuextension of the Contingency Date;

(w) Buyer shall deliver to Seller, without repretaion or warranty, within two business days aittereceipt by Buyer, copies of all physical
inspection analytical data (whether or not in therf of a report) and report of sampling and anedtimethodologies, physical inspection
reports, geotechnical or soils reports, surveygireering reports, environmental feasibility stisdéd other inspection reports prepared by or
on behalf of Buyer in connection with Buyer’s Inspens (“Due Diligence Reports’), and providedurtherthat (x) Buyer shall not be
required to deliver to Seller any proprietary imf@tion regarding Buyer, any reports or analysigareigg the valuation or potential
performance of the Property or any information gcted by the attorney-client privilege; (y) Buybah reasonably restore the Property to
substantially the same condition as it existedrgdcsuch Buyer's Inspections; and (z) Buyer stiafend, indemnify, and hold harmless Seller,
and its Affiliates, directors, officers, sharehaksleemployees, successors, assigns and agentaifipfosses, costs, claims, liabilities or
damages as set forth in the Access Agreement; and

(2) subject to Section 2.2(eand the subsequent sentences of this Sectioam)@?(consult with employees and
representatives of Seller and any third party udiclg, without limitation, (A) Stanford or (B) amgovernmental or quasi-governmental body or
agency having jurisdiction over the Property an@eller with respect to the Property, includingthout limitation, the State, the City and the
County (the “Authority ” or “ Authorities ") for any purpose reasonably relating to the Prigp&lotwithstanding the foregoing, Seller will
have the sole responsibility and right of disclestar Stanford or any Authority of any analyticatal



gathered by Buyer during Buyer’s Inspections (ahany data or information collected by Seller dgrthe decommissioning/closure of certain
structures under Section 3.5egarding Hazardous Materials. Accordingly, SeNél, within ten (10) days after Buyer’s submitta Seller of
such data and accompanying report, forward theidatach report to Stanford and the appropriatéhéuities, with a transmittal document
prepared by Seller in its sole discretion. Buydt & copied on those and any other written comications with Stanford and the Authorities.
Thereafter, Buyer will not contact either the Auihoor Stanford to discuss the analytical datahgetd or the decommissioning/closure of
Hazardous Materials facilities or structures. Hoare¥f such communications occur (whether initidbgdSeller, Stanford, or the Authority),
Seller shall serve as the leader and sole spokssper all such communications and/or in-persotel@phone discussions, providiadtBuyer

is given a reasonable opportunity to attend anytimgeand phone discussions. In no circumstandeBuifer, or others acting in cooperation
with Buyer, communicate separately with Stanforé\athorities about such environmental data, itsliogpions, or any environmental respo
requested by Stanford or Authorities, nor shalj/trequest, act or communicate in any way with Adties or Stanford to suggest, solicit,
inveigle, or entice them to make any request, lmoader or more stringent request, for environmeatponse for such Pre-Existing
Contamination or the decommissioning/closure ofafldaus Materials facilities or structures. If Buydshes to have discussions with any
environmental regulatory agency staff (including tity of Palo Alto regarding hazardous materiakake issues) regarding the environmental
condition on or under the Property other than eeldb data gathered during Buyer’s InspectionsetieBs decommissioning/closure of
Hazardous Materials as provided in Section 3.5(ahd excluding routine regulatory file searchasteamary for Phase | environmental site
assessments) or the regulatory requirements apfditathem, Buyer agrees to reasonably coordinéteSeller in advance to allow a joint
approach to and joint discussion with the regulatgrency staff, providing Seller and its agent®pmortunity to be present for all such
discussions; providedhowever, that Buyer may meet with such agencies witholle6# Seller is not available to meet with sudeacies at
the times proposed by Buyer so long as, not less tivo (2) business days before the proposed ngedinyer proposed to Seller at least two
(2) meeting times during normal business hours.

(b) Property Information Inspections Other Than iEswmental. Within three (3) business days following the Effee Date, Seller
shall provide and make available to Buyer, andl sfuaitinue to provide updates and make availabRuyer until the Closing, the following
non-environmental documents and information coriogrthe Property that are in Seller’'s possessiarasonably within Seller’s control to
Seller’s actual knowledge: all reports, studiegiie@ering and geological studies, permits (andalist updates to the list of current permits
scheduled in Schedule 1.} dicenses and approvals, building plans and §ipations, maintenance records and warranties, e@jon and
easement agreements, tax statements, title insimaficmation and surveys, if any, service congdutcluding utility contracts), lease and
sublease files, and Personal Property inventocieltettively, the “Property Information ”); provided, however, that Seller is not obligated
under this paragraph to provide any documents stingiof communications between Seller and Selierisouse or outside counsel or any
confidential documents such as internal financigdersonnel memorandum, internal financial rep@my, appraisals or any offers or
solicitations to purchase or lea




(c) Environmental Document InspectioWithin five (5) business days following the Effiee Date, Seller shall provide and make
available to Buyer, and shall continue to provigeates and make available to Buyer until the Chpdime following documents and
information concerning the environmental conditadrihe Property that are in the possession or redsyp within the control of Seller’s
Designated Representative, to Seller’s actual kedge without obligation of inquiry: all current éronmental permits, licenses, consents,
authorizations and regulatory approvals applicéblne Real Property Environmental Permits ") and historic Environmental Permits that
could affect the value or environmental conditidrihee Property; letters, reports, or other envirental documents and correspondence with
any Authority or Stanford about the use, decommaigag and/or closure of any underground and abeowargl tanks, sumps, pits, ponds,
clarifiers, wells, treatment systems, floor drainenches, incinerators and spill containment systat the Property if containing Hazardous
Materials (defined in Section 5)lenvironmental reports addressing ACM or LBM; #relytical results of any sampling of environménta
media at the Property (i.e. soil, soil gas, grouatdr, surface water, or ambient outdoor air) amb@panying reports to the extent providing
additional related factual information; any docutseregarding Releases of Hazardous Materials mitpgroundwater, or soil gas on or
beneath the Property that could affect the conditiovalue of the Property or adjacent propertis; currently pending or threatened notice
violation, claims, inspection or deficiency or asther document received by Seller in which an Atithi@r third party alleges that Seller may
be in violation of any Environmental Law (definedSection 4.1(f)(5), and historic notices of violation, claims, inspien or deficiency
alleging potential violations of Environmental Lalat could affect the condition or value of the f&ndy or adjacent properties, or alleging that
Seller has released any Hazardous Materials intm dihe soil or groundwater at the Property; setsudding/facility drawings and plans that
depict the stormwater systems and industrial/sgnwastewater systems at the Property; and argr)etdmplaint, or other document in which
a third party alleges that Seller has released-mmardous Materials into or on the soil or grouniéwat the Property; providedowever, that
Seller is not obligated under this paragraph twipleoany documents that are privileged as an atoctient communication or under the
attorney work product doctrine or confidential priefary business information (but no such asseuigprivilege or confidentiality will be
made over sampling data) or to provide documentsse/tiisclosure is not permissible under law. Documproduced by Seller pursuant to
this section, including building/facility drawingsd plans referenced above, may be presented key 8glthey appear in the ordinary cours
business at Seller’s business address at Sellgittlirg commonly referred to as S-1 on the Rochle R#o campus. ‘Releasé’ shall have the
same meaning as the definition of “release” in &0ection 9601(22). The foregoing documentatiai fle deemed part of Property
Information.

(d) Title Inspection Buyer shall obtain the following from the Titl@@pany (collectively, the Title Documents”): (A) a
preliminary title report (PTR ") issued by the Title Company with respect to Real Property as may be supplemented from timiente; and
(B) copies of all documents (Underlying Documents”) referred to in such PTR. Any survey requiredByyer shall be undertaken at Buyer’s
sole cost and expense. Buyer hereby objects tieadl evidencing deeds of trust against Selleésédold interest in the Real Property or
Improvements, judgment liens and mechanic’s liexsépt that which are created by, through or ooatcof Buyer), and liens evidencing
delinquent general real property taxes and assedsn* Seller’s Liens”), and Seller hereby agrees to cause all such 's Liens to be



eliminated as exceptions to title and from the Ovenolicy prior to the Closing at Seller's expenBeyer may notify Seller in writing (the “
Title Notice ") prior to the date that is forty-five (45) dayiea the Effective Date (theTitle Review Date”) which other exceptions to title as
shown on the PTR, if any, will not be accepted ly&. If Buyer fails to notify Seller in writing ofs disapproval of any exceptions to title by
the Title Review Date, Buyer shall be deemed teerapproved the exceptions on the PTR, other thh@rSd.iens. If Buyer notifies Seller in
writing that Buyer objects to any exceptions ttetiGeller shall have three (3) business days edtaipt of the Title Notice to notify Buyer

(a) that Seller will remove such objectionable gatimns from title on or before the Closing, prouddbat Seller may extend the Closing for
such period as shall be required to effect such,durt not beyond ten (10) days; or (b) that Sellects not to cause such exceptions to be
removed. If Seller fails to timely give such noticeBuyer, Seller shall be deemed to have giveitadd Buyer under clause (b). Seller shall
have no obligation to remove any title exceptians/hich Buyer objects; providechowever, that Seller shall remove, as of the Closing, all
Seller’s Liens and all exceptions that Seller adt®eremove under clause (a) above. If Seller gords deemed to have given Buyer notice
under clause (b) above, Buyer shall be deemedve &greed to take title to the Property subjesuith exceptions if Buyer provides the
Approval Notice (defined below).

(e) Confidentiality. Buyer agrees to keep confidential all informatiamich may be disclosed to or discovered by Buyeingy
Buyer’s investigations of the Property pursuarthie Section 2.2“ Confidential Information ), including, without limitation, the Due
Diligence Reports and the results of all inspeatj@nalyses, studies and similar reports relatirthe Property prepared by or for Buyer, in
each case as made available to Buyer prior to k&g, provided that the term “Confidential Infaation” shall not include such portions of
materials, documents or other information whichgijow public knowledge, or becomes public knowkeéh the future, other than through
acts or omissions of Buyer or Buyer's Represengatin violation of this Section 2.2(gfii) was properly known to Buyer without any
restriction on use or disclosure, (iii) is discldsg any time to Buyer by a third party that hddveful right to disclose it, or (iv) is developesgt b
the Buyer independently of the Confidential Infotioa received hereunder. Unless otherwise agre@uuoiting by Seller, Buyer agrees:
(x) to keep all Confidential Information confideaitand not to disclose or reveal any Confidentifbimation to any person other than Buyer’'s
agents, employees and consultants, which for pespofthis Section 2.€hall include Buyer’s current and prospective leagaccountants and
attorneys, but then only to the extent such partéesd to review the Confidential Information forposes of analyzing the proposed purchase
of the Property (Buyer’'s Representatives’); and (y) not to use Confidential Information fany purpose other than in connection with the
investigation of the proposed purchase of the Rtppprovided, however, Buyer may disclose Confidential Information te #xtent such
disclosure is required to be disclosed by Buyereutie laws, rules or regulations of the U.S. Séegrand Exchange Commission (the “
SEC") or the New York Stock Exchange, including withéutitation, the filing by Buyer regarding the tisactions contemplated by this
Agreement (and this Agreement) on Form 8-K. Buyettier agrees to cause Buyer’'s Representativegrée &o comply with the non-
disclosure requirements set forth in subsectiohsufx (y) above. In the event that Buyer is reqeaepursuant to, or required by, applicable
law, regulation or legal process, to disclose aogfidential Information, Buyer agrees it shall pides Seller with prompt notice of such request
(s) to enable Seller to seek a protective ordetloer appropriate remedy. If, in t




absence of a protective order or other remedy, Bayany of Buyers Representatives is nonetheless legally comptdldisclose Confidentit
Information, Buyer or Buyer’'s Representatives magldse such portion of the Confidential Informatis is legally required to be disclosed.
Notwithstanding the foregoing, (i) Confidential émmation shall be subject to disclosure in litigatbetween Seller and Buyer, (ii) subjec
Section 2.2(a)(2) the confidentiality covenant contained hereinlgiat limit Buyer from communicating with Stanfoad with the City of Pal
Alto or other government agencies regarding the@ny, including with respect to the environmermahdition of the Property; however,
Confidential Information shall not be disclosedsteh party absent the advance written consentl&rSehich consent may be withheld in
Seller’s reasonable discretion, and (iii) the coefitiality covenant contained herein shall havéunther force or effect upon the acquisition by
Buyer of the Property. Except with respect to aysiSEC reporting and disclosure obligations, m=itBuyer nor Seller, nor any of their
respective brokers, shall issue any press relegsebtic statement regarding this Agreement ompthichase and sale described herein without
the prior consent of the other party.

2.3 Contingency Date

By the Contingency Date, Buyer shall have the rigtdeliver to Seller, in its sole and absolutedition, written approval of all
inspections, investigations, tests and studies epect to the matters set forth in Section(th@ “ Approval Notice ). In the event Buyer h¢
not provided Seller, by the Contingency Date, wlith Approval Notice, Buyer’s inspections, investigas, tests and studies set forth in
Section 2.Zhall be deemed to be disapproved, and this Agreeshall terminate. Upon such termination, (a) gaetty shall promptly execu
and deliver to Escrow Holder such documents asdisttolder may reasonably require to evidence sechination, (b) Escrow Holder shall
return all documents to the respective parties ddlivered such documents to Escrow, (c) Escrow étadthall remit the Initial Deposit
together with any accrued interest on such fundelter and the Additional Deposit together witly aecrued interest on such funds to Buyer,
(d) the cancellation charges required to be paidrg/to Escrow Holder and the Title Company shalbbrne by Seller, if any, () Buyer shall
return to Seller all Property Information in Buygpossession relating to the Property, and anyligence Reports (subject to Section 2.2(a)
(1)(x)), (f) the respective obligations of Buyer and &elinder this Agreement shall terminate and (gh gty shall bear its own costs
hereunder. For clarity, the termination of this égment for any reason shall not terminate thegsntights and obligations that expressly
survive this Agreement, nor the parties’ rights abtigations with respect to the Access Agreemeriny confidentiality agreement between
the parties, which shall remain in full force arffet in accordance with their terms. If Buyer pides the Approval Notice by the Contingency
Date, then Buyer shall be considered to have eldotproceed with the purchase of the Propertycaoadance with this Agreement.

2.4 ConsentsEach party hereto will use commercially reasoaaflorts to cooperate with the other party hetetobtain all consents
required from third parties whose consent or apgrs/required pursuant to the Ground Lease, arsued Contracts or Intangible Property
to be assigned to Buyer hereunder or otherwisenextjto consummate the transactions contemplatesiihder; provided however, the form
of such consents shall not contain language whiaterially increases any obligations of Buyer od&ebr materially decreases the rights of
Buyer or Seller thereunder. Each party agreestiieafiorm of Stanfor's




Consent (defined below) attached hereto as Sch@ddiie acceptable and that it will execute such form deliver it to Escrow Holder prior to
Closing. With respect to the Ground Lease, (a)e®slhall prior to the Contingency Date execute @gliver to Stanford a recordable
memorandum of the second amendment to the GrouaskLand the amendment to the easement affectirRyoperty dated April 14, 2003
that Stanford has requested prior to the Effediimge and (b) Buyer and Seller shall send a lett&tanford on a form approved by Buyer and
Seller which is substantially similar to the letpeeviously submitted by the parties to Stanfondsfach purpose, except that the letter shall
attach a copy of the Agreement. Buyer shall progigeh financial assurances and parent guaranteeasmnably necessary to facilitate the
assignment of Assumed Contracts to Buyer; providezmvever, VMware, Inc. shall only be required to providedncial assurances, and not
parent guarantees.

2.5 Estoppel CertificatesSeller will use commercially reasonable effoa®btain an estoppel certificate from third part@she
Assumed Contracts listed on Schedule(thd “ Required Assumed Contracts’) and Stanford with respect to the Ground Leasdoim
reasonably satisfactory to Buyer and Seller. Theppel certificates shall include, without limitari, the following: (i) a complete description
of the documents and/or contracts comprising thicgble lease or Assumed Contract, and any writtedifications thereto (or if oral, the
substance of such oral modifications), (ii) theedaft commencement and termination of the applickdalse or Assumed Contract, and (iii) a
representation that such party and, to the beteo$uch party’s knowledge, Seller, is not in diéfander the applicable lease or Assumed
Contract, and has no knowledge of an occurrenempkevent that, with the giving of notice or thesgege of time, or both, would constitute a
default by such party or Seller under the applieddase or Assumed Contract. If Seller is unablebtain such estoppel certificates despite its
commercially reasonable efforts to do so, Sellatlgirovide estoppel certificates as to the Reglikesumed Contacts itself at Closing, only
to the matters stated in Section 2.8{ough (iii), inclusive, as well as a Seller estoppel for theudd Lease with respect to Section 2.5(i)

2.6 Conditions Precedent to Buy®Obligations

The obligations of Buyer to consummate the transastprovided for herein are subject to and comtitigipon the satisfaction of the
following conditions or the waiver of same by Buyemvriting:

(a) Stanfortls Consent Buyer and Seller shall have received the writtemsent of Stanford, in a form approved by Stanfardhe
transactions contemplated herebys(anford’s Consent”) and Stanford shall not have exercised its rigffirst refusal under the Ground
Lease.

(b) Covenants of SellerSeller shall have materially performed each arehyecovenant and agreement to be performed bgiSell
hereunder by the time and in the manner requiretthéyerms of this Agreement (subject to any applie notice and cure period).

(c) Representations and Warranties of Selteubject to Sections 7ahd 7.4, Seller’'s representations and warranties under
Section 4.3shall be true and correct in all material respastsf the date of Closing with the same force dfeteas if remade by Seller in a
separate certificate at that tin




(d) Ownets Policy. As of the Closing, the Title Company shall hassuied or shall have committed to issue, upon tleecemditior
of payment of its reasonably scheduled premiungligyof title insurance with endorsements andraffitive coverage approved by Buyer (the
“ Owner’s Policy ”). Buyer shall obtain, prior to the ContingencytBahe Title Company’s commitment to issue the &sgPolicy at
Closing, subject only to the sole conditions of p@yment of its reasonably scheduled premiumréioval by Seller of the Seller’s Liens, and
(iii) Seller's delivery to Escrow of Seller’s deéivies required under Section 3.2s well as any evidence of good standing or catpauthorit
required by Escrow Holder to close the transaatimmtemplated herein. At its option, Buyer may eteatbtain a Lender’s Policy of title
insurance and/or additional endorsements to theeg@w/Rolicy, however, the Closing shall be condiéd only on the Title Company being
prepared to issue the Owner’s Policy committedetdsbued by the Title Company prior to the ContirgyeDate.

(e) Assumed Contract ConsentSeller shall have delivered to Buyer the writtemsent to the purchase and sale contemplated by
this Agreement from the other parties to each efRlequired Assumed Contracts, to the extent theesdrof such parties is required pursua
the terms of such Assumed Contracts (tfRetjuired Consents’); provided, however, Seller may (but shall not be obligated to) sgtikfs
obligation as to the PPA (defined_in Schedule)b$ terminating the PPA without liability to Buyén which case the PPA would not be
assumed by Buyer and Seller shall have the obtigat remove the PPA installations from the ReabPrty prior to delivery of such building
to Buyer).

(f) Estoppel CertificatesBuyer shall have received estoppel certificagemired by Section 2 Bereof (the ‘Required Estoppels

H).
(g) Not Used

(h) Restated Ground LeasBuyer and Stanford shall have executed an amemidamel restatement of the Ground Lease in form
acceptable to Stanford and Buyer in their solerdigm.

(i) VMware Board of Director ApprovalBuyer shall have received the approval of thesaation contemplated in this Agreement
from the VMware Board of Directors on or before Mg, 2011.

2.7 Conditions Precedent to SeleObligations

The obligations of Seller to consummate the tratimas provided for herein are subject to and cay#irt upon the satisfaction of the
following conditions or the waiver of same by Sellewriting:

(a) Stanfortls Consent Buyer and Seller shall have received Stanfordiesent, and Stanford shall not have exercisedits of
first refusal under the Ground Lea




(b) Approval by Roche Board of DirectarSeller shall have received the approval of thagaction contemplated in this Agreen
from the Roche Board of Directors on or before M&y2011. The transaction contemplated by this Ageent is subject to the condition
precedent that Seller shall have received the appad the transaction from the Board of Directof$-. Hoffmann-La Roche Ltd (* Roche
Board of Directors). Seller shall initially submit the transactiomthe Roche Corporate Executive Committee (CEQ)raabout March 22,
2011 for a request for approval of the transactibthe transaction is approved by the CEC, GerwriseChief Executive Officer will
recommend the transaction to the Roche Board adbors for approval, and Seller shall thereafténsitithe transaction to the Secretary of
Roche Board of Directors for a request for apprafdhe transaction by written consent. In the ¢tkat the Secretary of the Roche Board of
Directors requires that the transaction be subthitea regular meeting of the Roche Board of Dine;tSeller shall submit the transaction to
the Roche Board of Directors for a request for apak of the transaction at the next meeting oftibard.

(c) Covenants of BuyerBuyer shall have materially performed each aretyeovenant and agreement to be performed by Buyer
hereunder by the time and in the manner requireithéyerms of this Agreement (subject to any applie notice and cure period).

(d) Representations and Warranties of Buy®ubject to Section 7.4Buyer’s representations and warranties underi@edt2shall
be true and correct in all respects as of the afa@osing with the same force and effect as ifadmby Buyer in a separate certificate at that
time.

2.8 Failure of Conditions to Close of Escrow or Bbaf Directors Approval

If (i) by the Closing Date any of the conditions &@th in Sections 2.6 or 2are not satisfied or waived, or (ii) by May 16, 2Buyer or
Seller shall not have received the approval ofrtrexipective Board of Directors in accordance \8igtttion 2.6(i) or 2.7(b)then in either case
(unless otherwise agreed between the parties éméxhe Closing Date or the date for Board of Daeapproval, as applicable): Each party
shall promptly execute and deliver to Escrow Holslezh documents as Escrow Holder may reasonablyresip evidence the termination of
the Escrow, and upon such termination, (a) Escroldét shall return all documents to the respeqimies who delivered such documents to
Escrow, (b) the cancellation charges required tpdie by and to Escrow Holder and the Title Compsimgll be borne by Seller, if any,

(c) Buyer shall return to Seller all Property Infation in Buyers possession relating to the Property, and anyMligeence Reports (subject
Section 2.2(a)(1)(x)) (d) the respective obligations of Buyer and Selleder this Agreement shall terminate (excepbanatters which
expressly survive this Agreement and as provideseiction 74f a condition is not satisfied due to the defdultBuyer or Seller), and

(e) Escrow Holder shall remit the Deposit togetigh any accrued interest on such funds as proviidSection Z.




ARTICLE 3 — CLOSING

3.1 Escrow.

Upon the execution of this Agreement by Buyer aalle§ and delivery of the executed Agreement tor&s Holder, this Agreement
shall constitute the joint escrow instructions ofyBr and Seller to Escrow Holder to open Escrowherconsummation of the sale of the
Property to Buyer pursuant to the terms of thise®gnent. Buyer and Seller may each submit sepasateve instructions and shall execute
further escrow instructions as Escrow Holder mago@ably require (subject to the approval of trespective counsel) that are not
inconsistent herewith; providechowever, that if there is any conflict or inconsistencyveeen such escrow instructions and this Agreement,
this Agreement shall control. Upon the Close ofrBag Escrow Holder shall pay any sum owed to SeltdBuyer with immediately available
federal funds.

3.2 Deliveries to Escrow Holder

(a) Sellets Deliveries to Escrow HoldetPrior to the Closing, Seller shall deliver to Ese Holder:

(1) Three (3) counterparts of the assignment ofahmund Lease duly executed by Seller substantialtiie form attached
hereto as “ Exhibit E attached hereto (theGround Lease Assignment);

(2) Three (3) counterparts of the Memorandum ofu@tbLease Assignment, duly executed and acknowtedgeseller,
substantially in the form attached hereto as “ Bithi " (the “ Memorandum ");

(3) If Stanford requires that Seller sign the StadfConsent, one (1) original or copy of Stanfoi@dnsent, with the original
signature of Seller;

(4) Two (2) counterparts of a bill of sale, dulyeexted by Seller, substantially in the form of ‘hiibit C " attached hereto (“
Bill of Sale™);

(5) Two (2) counterparts of an assignment and apiom duly executed by Seller, substantially ia torm of “ Exhibit D”
attached hereto @Assignment and Assumptior’);

(6) Two (2) counterparts of the post-closing agreetnduly executed by Seller, substantially infdren of “ Exhibit H”
attached hereto Post-Closing Agreement);

(7) Any owner’s statements or affidavits as maydssonably requested by the Title Company or tleedasHolder to
consummate the transactions contemplated heretdyding, without limitation, any evidence of goadrsding and authority of Seller to
convey the Property to Buyer, and a FIRPTA statéroempleted and executed by Roche Holdings, Incsyant to Section 1.1445-2(b)(2) of
the Treasury Regulations, certifying that Sellemas a “foreign person” within the meaning of Sentil445 of the Internal Revenue Code, as
Seller is treated as a disregarded entity for Ee&eral income tax purposes, and Roche Holdings,isrtreated as the owner of the Seller for
such purposes, and a California Franchise Tax Bbaroh 590 signed by Seller or Roche Holdings, las.appropriate



(8) One (1) original guaranty of Seller’s obligatsounder this Agreement by Roche Holdings, Indstantially in the form
attached hereto as “ Exhibit'Gand

(9) One (1) original of each of the Required Cons@md the Required Estoppels received by Selldy, ekecuted by the
other parties to such contracts, and one (1) algiheach Required Estoppel as to which the théndies to such contracts refused to provide
estoppel certificates, duly executed by Seller.

(b) Buyet's Deliveries to Escrow HoldetPrior to the Closing, Buyer shall deliver to EserHolder the following instruments and
documents:

(1) The balance of the Purchase Price plus or masuspplicable, Buyer’'s share of costs, expensgpmamations set forth in
Section 2.1(c)n immediately available funds;

(2) Three (3) counterparts of the Ground Leasegkssent, duly executed by Buyer;
(3) Three (3) counterparts of the Memorandum, @xkycuted and acknowledged by Buyer;

(4) If Stanford requires that Buyer sign the StatifGonsent, one (1) original or copy of Stanfer@onsent, with the origin
signature of Buyer;

(5) Two (2) counterparts of the Assignment and Agstion, duly executed by Buyer;
(6) Two (2) counterparts of the Post-Closing Agreatmduly executed by Buyer; and

(7) Any statements or affidavits as may be reasignaiguested by the Title Company or the Escrowddpoto consummate
the transactions contemplated hereby.

3.3 Costs and Expenses/Disbursements

(a) Costs and Expenseblpon the Close of Escrow: (i) Subject to subsec(ii)(G), below, Seller shall pay (A) all county
documentary transfer taxes, (B) one-half (1/2)lbfity transfer taxes, (C) all Escrow fees, (D)I&es share of prorations, (E) real estate
commissions payable to Seller’s Broker, (F) Stadifolegal and administrative charges and costmyf payable to Stanford under the Ground
Lease to consummate the transaction contemplatethyhé provided however, for clarity, Seller shall not be obligated to dagal or any
other costs of Stanford or Buyer related to orimgi®ut of Stanford’s and Buyer’s negotiations aéatated or amended Ground Lease), and
(G) the premium for the Owr’s Policy (exclusive of any endorsements or-standard coverage) and (ii) Buyer shall |




(A) one-half (1/2) of all city transfer taxes, (B) document recording charges, (C) the cost of@argorsements not included in the Owner’s
Policy addressed in subsection (i)(G) above, (DyeBis share of prorations, (F) real estate commisspayable to Buyer’'s Broker, if any,
pursuant to Section 8,2and (G) any county documentary transfer taxestgitransfer taxes triggered by any restatemeinoendment to the
Ground Lease, and (iii) at or after the Closingy&uand Seller shall each pay all legal and pridess fees and fees of other consultants
incurred by them, respectively. All other escrowsecosts and expenses shall be allocated betwegsr Bnd Seller in accordance with the
customary practice in the County. Escrow HoldetlIstaify Buyer and Seller in writing of their resptive shares of such costs at least three
(3) business days prior to the Closing.

(b) Disbursements and Other Actions by Escrow Hold#pon the Closing, Escrow Holder shall (A) dirdot Title Company to
issue the Owner’s Policy to Buyer, (B) record thervbrandum in the Office of the County Recorder,di8burse the Purchase Price, after
adjustment pursuant to the terms of this Agreerf@rgxpenses and prorations and less the amouheduilding Materials Holdback and the
Closure Holdback (as defined below), to Seller, deliver the balance of the funds, if any, to Byyerd (D) disburse to Buyer and Seller an
original executed counterpart of Stanford’s CongBiit of Sale, Assignment and Assumption, Grourghke Assignment, Memorandum, and
any other documents (or copies thereof) depositiediscrow by Buyer or Seller pursuant hereto.

(c) Building Materials HoldbackNotwithstanding any provision to the contrarythis Agreement, a portion of the Purchase Pri
the amount of Two Million Dollars ($2,000,000) (th&uilding Materials Holdback ") will be retained by the Escrow Agent at Closinga
separate account until three years after the Giaghe “Building Materials Payout Date”). Escrow Holder shall invest the Building Mater
Holdback in a federally-insured, interest bearingoaunt, and all interest which accrues on the BujidMaterials Holdback shall be credited to
the principal balance of the Building Materials Hiohck. The Escrow Agent shall, within ten (10) besk days of a request by Buyer made at
any time and from time to time prior to the BuilgiMaterials Payout Date but not more often thantinigndisburse funds out of the Building
Materials Holdback to Buyer with the consent ofi&glnot to be unreasonably withheld, conditioned&layed, however, if a consent or
objection thereto by Seller is not delivered torBacHolder within five (5) business days after iptef the same by Seller's representatives
identified below, Escrow Holder shall disburse theds to Buyer without the consent of Seller) ty Baiyer's reasonable costs, fees and
expenses arising from any increased costs by reFédbie removal, transportation, and disposal oMA@ansite pipe and LBM (as such terms
are defined below) from the Property (collectivehe “Building Materials Work ”) as set forth in a reasonably detailed invoickveeed by
Buyer to the Escrow Agent, together with a cerdifion from Buyer that the requested amounts wespepty incurred for the Building
Materials Work. All payments by the Escrow AgenBlayer hereunder will be by wire transfer or intak transfer of immediately available
funds to the account of Buyer. On the Building Metls Payout Date, the Escrow Holder will disbuie&eller the unclaimed balance of the
remaining Building Materials Holdback. During thede-year Building Materials Holdback period, Selidl sign all manifests as the
generator of any Hazardous Material that is dispagen connection with the Building Materials Worknless Buyer during that time obtains
its own hazardous waste generator ID number foPtioperty




precluding Seller from thereafter using its germrd number for the Building Materials Work, in weh case Buyer will sign all manifests as
the generator of any Hazardous Material that ipatied of in connection with the Building Materis¥®rk. Buyer shall send to Seller (c/o
Keith Sonberg with a copy to Genentech’s in-housgrenmental counsel (or other persons designage®diier from time to time in writing))
copies of all disbursement requests made to Eskkaider with respect to the Building Materials Hoddlx with substantiating documentation,
and Seller shall promptly sign all documents reabdnrequired by Escrow Holder to make the requdistbursements. Seller shall be
responsible for all costs and fees of Escrow Hoide&onnection with the Escrow Holdback. Notwithstang any provision herein to the
contrary, the Building Materials Holdback is theksive remedy of Buyer for all Claims (third padyotherwise) associated with the ACM,
LBM and transite pipe in any building and/or coostion materials, or in or around pipes, in, ouoder the Real Property or the
Improvements (the “ Building Material$ except as provided under Section 5.1¢v)}his Section 3.3(qr when the Claim is caused by Seller
failure to comply with the covenants or other psiins of this Agreement regarding environmentattenator the Post-Closing Agreement. For
the avoidance of doubt, “ Building Materials” shadit include lead in soil.

(d) Closure Holdback Notwithstanding any provision to the contranthis Agreement, a portion of the Purchase Pridbén
amount of Ten Million Dollars ($10,000,000.00) (th€losure Holdback™) will be retained by the Escrow Agent at Closinga separate
account until the Final Closure Delivery. Escrowdés shall invest the Closure Holdback in a fedgrimisured, interest bearing account, and
all interest which accrues on the Closure Holdtst@dl be credited to the principal balance of thesGre Holdback. The Escrow Holder shall
hold the Closure Holdback in Escrow in a separat@ant until the date on which the Seller delivbesfinal building on the Property to Buyer
with all Closure Work on the Property complete (tHénal Closure Delivery”). Seller and Buyer shall jointly notify Escrow Hier that the
Final Closure Delivery has occurred. Promptly after Final Closure Delivery Date, the Escrow Holsleall disburse to Seller the entire
Closure Holdback. In no case shall Buyer be edtiibeany of Closure Holdback funds. Such paymewntthé Escrow Holder to Seller or Buyer
hereunder will be by wire transfer or intrabankster of immediately available funds to the accafrbeller or Buyer, as applicable, as
directed by Seller or Buyer. Seller shall be resjae for all costs and fees of Escrow Holder inroection with the Closure Holdback.

3.4 Prorations and Adjustments

Subiject to the terms of this Section 3idcome, if any, from the Property, and real proptaxes and operating expenses, if any, affet
the Property shall be prorated as of midnight @dhy preceding the Closing. For purposes of catlitig prorations, Buyer shall be deemed to
be in title to the Property, and therefore entitethe income and responsible for the expenseshéoentire day upon which the Closing
occurs.

(a) Taxes and Assessmentsxcept to the extent the same are paid diregthebants or licensees, all non-delinquent realtest
taxes and current installments of assessmentdiaffebe Property which are payable by Seller shalprorated as of the Closing based on the
actual current tax bill. All delinquent taxes armd@ssments, if any, affecting the Property whiehparyable by Seller shall be paid at the
Closing from funds accruing to Seller. A




refunds of real estate taxes and assessmentsutbib to the period prior to the Closing shalplaéd to Seller upon receipt, whether such
receipt occurs before or after the Closing. Buynawledges that the Closing of the sale of thep®rty pursuant to this Agreement may re

in reassessment under Proposition 13 of the Profmrproperty tax purposes based upon the “chamgenership” of the Property under this
transaction, and Buyer waives and releases Setler &nd hereby agrees to indemnify and hold Skdemless from and against all claims that
Seller may be liable for as a result of any incegagproperty taxes resulting from the “changevimership” of the Property under this
transaction.

(b) Operating Expensegxcept to the extent the same are paid diregtligbants or licensees, all utility service charges
electricity, heat and air conditioning service,agthtilities, common area maintenance, taxes (dtiear real estate taxes and income taxes) sucl
as rental taxes, and other expenses affectingrgeRy (other than expenses under any contradie terminated as of the Closing) and any
other costs incurred in the ordinary course of awhig of the Property (other than expenses undgcantracts to be terminated as of the
Closing) shall be prorated on an accrual basierA#tively, with respect to utilities, Buyer or Belmay cause any utility company to transfer
billings to Buyer upon the Closing. Seller shaly @l such expenses that accrue prior to the Cépaird Buyer shall pay all such expenses
accruing on the day of the Closing and thereafterthe extent possible, Seller and Buyer shalliodtdlings and meter readings as of the
Closing to aid in such prorations. Notwithstandihg foregoing, Buyer shall have no responsibility dny contracts that are not Assumed
Contracts. Seller shall terminate as of the Closimg contracts that would be binding on Buyer fwileg the Closing that are not Assumed
Contracts.

(c) New Leases, Renfrom the Effective Date until the earlier to ocofithe Closing or termination of this Agreeme®e|ller shall
not enter into any new lease or other materialegent affecting the Property, or modify, extendesminate any material agreement affecting
the Property that Buyer intends to assume, or waiielease any material obligation of Stanforadhwit first obtaining Buyer’s written
approval thereof, not to be unreasonably withhedtditioned or delayed. If Buyer fails to give 8elhotice of its approval or disapproval of
any such proposed action within five (5) businesgschfter Seller notifies Buyer in writing of Selfedesire to take such action and has
provided Buyer with copies of the applicable docatagthen Buyer shall be deemed to have approvefuattion. Rents, revenues and other
income from the Property, shall be prorated throdgbrow as of the Closing with Seller entitledhe prorated portion of such items
attributable to the period prior to such date ametand Buyer entitled to the prorated portionwaftsitems following such date and time. Any
prepaid rent paid by a tenant or licensee of tlopé&hty shall be credited to Buyer. Seller and Bwagree that all rent received by Seller or
Buyer following Closing shall be applied first tareent rent, if any, and then to delinquent rent.

(d) Security DepositsBuyer shall be credited and Seller shall be @ebitith an amount equal to all unapplied securépasits
actually being held by Seller under the Site Sewicease, Building R6 Lease, the T-Mobile Site hemand the PCS Site License (as such
terms are defined in Schedule a8d collectively referred to herein as thiegases”).

(e) Utility Deposits. Seller shall be credited and Buyer shall be @ebitith an amount equal to all refundable deposgtentions,
and holdbacks then being held by any utility compahere such account is transferred to Buyer asi@ty or any other third party under any
Assumed Contrac



(H Method of Proration Buyer and Seller each agree to prepare a schetitéatative prorations under this Section &
exchange such schedules not later than five (Shéss days prior to the Closing. Such proratidnsnd to the extent known and agreed upon
as of the Closing, shall be paid by Buyer to Sdlfethe prorations result in a net credit to trel&) or by Seller to Buyer (if the prorations
result in a net credit to the Buyer) by increasingeducing the cash to be deposited by Buyer and#g on or before the Closing. Any such
prorations not determined or not agreed upon &iseo€losing, each party acting in good faith, shalpaid by Buyer to Seller, or by Seller to
Buyer, as the case may be, in cash as soon agphdetfollowing the Closing. A copy of the schesloff prorations as agreed upon by Buyer
and Seller shall be delivered to Escrow Holdeeast two (2) business day prior to the Closing. dimeunt of such prorations shall be subject
to adjustment in cash after the Closing outsidesafow as and when complete and accurate informbdoomes available, if such information
is not available at the Closing. Seller and Buyellscooperate and use their best efforts to makh adjustments no later than sixty (60) days
after the Closing.

(g) Assessment Liendf and to the extent there exist any improvenssessment liens, bond payments or other simgasasen
which encumber the Property, the bond paymentssessment liens for the current payable period Bagirorated in accordance with
Section 3.4 Seller shall have no obligation to pay off thenaéning principal amount of any of such assessmani®nds, and the lien of such
assessments shall continue to burden the Profféstytlae Closing.

3.5 Physical Condition

(a) Condition. Except as expressly set forth in this Agreemiatuding in_Sections 3.5(l9nd_(c), Buyer agrees to accept the
Property in “AS IS"condition as of the Closing with respect to thel@lings Vacated at Closing, and upon completiorhef€losure Work wit
respect each building in the Remainder Propertwigded, however, that (with the exception of the building leasedler the Site Services
Lease (the ‘Site Services Building)), as a warranty to Buyer but not a Closing cdindi, all HVAC, lighting systems, electrical system
automatic fire sprinklers, life safety and plumbsygtems and elevators, roof membranes and wintmated in Improvements on the Real
Property (“Building Systems”) shall be in good working order and condition¢cegt as provided on Schedule 3.5(H) during the first sixty
(60) days following the Closing with respect to Bwildings Vacated at Closing, or during the fgbtty (60) days following the completion of
the Closure Work and delivery of each building wigspect to the Remainder Property, (x) any oBhidding Systems in place are not in good
working order and condition, then upon the writtertice of Buyer within such the sixty (60)- day ipel; Seller shall repair or replace such
items at no cost to Buyer; providetowever, Seller’s repair and replacement obligation urtliex sentence shall not apply to (a) Building
Systems that are subject to or reasonably affdntdtie Closure Work (as clarified by Schedule 3.5¢a (b)), or (b) normal routine
maintenance items that may occur during the sig®y-(day period, including, without limitation, @ktor monthly service, building and
equipment preventative maintenance, burnt out ligitibs, and other routine maintenance items, itdenderstood that Buyer shall retain fully
trained maintenance personnel to maintain and tptra Building Systems p«Closing.




(b) Performance of Closure WorlSeller shall perform all Closure Work in accordanvith this Section 3.5(b)* Closure Work ”
means (i) removing all Hazardous Materials fromeg@)ipment and fixtures (excluding building and stomction materials containing ACM
and LBM, and transite pipe) within the interior pons of the buildings, and (b) structures extetiothe buildings only if specifically listed on
Schedule 3.5(b)(iiznd (ii) decontaminating/decommissioning them dktent required by the applicable Authority tdaii closure for
Hazardous Materials. Seller shall use commercialysonable efforts to obtain written approval of&tdous Materials closure from applicable
Authorities as soon as reasonably practicable. Mogtanding any other provision in this Section(B)5 Seller shall not be required to perform
any such work with respect to the equipment or bmpments within the interior portions of the builgé where specifically identified in
Schedule 3.5(b)(i) In performing such Closure Work, Seller will pide advance notice of such work to Stanford, arepkbe Property free
mechanic’s liens, as required in Paragraph 9(#)efsround Lease.

(c) Closure Work and Building DeliveryPrior to Closing, Seller shall complete all ClasMVork at the buildings identified in
Schedule 3.5(c@s being delivered at Closing (and related strestidentified in Schedule 3.5(pjthe “Buildings Vacated at Closing”), but
excluding the Remainder Property and Hazardous fidégestored, used or brought onto the Site Sesvitigilding by Buyer. With respect to |
buildings on the Property other than the BuildiMgsated at Closing (and related structures idemtifin Schedule 3.5(h)(“ Remainder
Property "), Seller shall use commercially reasonable efféotcomplete the Closure Work as soon as comniigrpracticable. Estimated
dates for completion of the Closure Work are sghfon Schedule 3.5(c)During Seller’'s performance of the Closure W@k|ler shall keep
Buyer reasonably informed about Seller's ongoingsGte Work, including without limitation, (i) copyg Buyer on all material emails and
other communications sent to and received fromf8tdror Authorities having jurisdiction over thedperty with respect to the Closure Work,
(i) notifying Buyer at least two (2) business daysadvance of any scheduled meetings with Stardorduthorities and permitting Buyer to
attend such meetings, (iii) providing Buyer withot{2) business days advance notice of any plarestihg or sampling activities and
(iv) providing closure plans, amendments, samplagyilts, applications, and certificates to Buyes@ as reasonably practicable after receipt
or submittal of same. Notwithstanding the foregaegtence, Seller shall serve as the leader ardpokesperson in all such communications
and/or in-person or telephone discussions regatdamardous Materials decommissioning/closure. lgirmumstance will Buyer, or others
acting in cooperation with Buyer, communicate safey with the Authorities or Stanford about sucizBErdous Materials
decommissioning/closure performed or to be perfarimeSeller or its implications, nor shall they wegt, act or communicate in any way with
the Authority or Stanford to suggest, solicit, ifgle, or entice them to make any request, or ad#par more stringent request, for the
Hazardous Materials decommissioning/closure todséopmed by Seller. Buyer shall also not interfeith Seller's Closure Work. All post-
Closing Closure Work shall be performed pursuarnhéterms of the Post-Closing Agreement.

(d) Closure of PermitsTo Seller’'s actual knowledge, Schedule 3.5(a)gntains a list of all current Environmental Peang&eller
will also obtain closure and termination of all Elemmental Permits (where necessary or appropneiédh Buyer does not intend to use (set
forth in Schedule 3.5(d)(ii, as may be updated by Buyer and Seller) as somaasnably practicabl




3.6 Sellets Disclosure and Representation Regarding Enviroteth®edia and AsbestgSontaining Materials

Pursuant to California Health & Safety Code Sec#6659.7, Seller has provided prior to and witls thgreement written notice to Buy
of the presence of hazardous substances on ortheheaProperty, as reflected in analytical sangptiesults provided during the due diligence
period. Seller has also advised Buyer that cedhithe buildings located on the Property have asisesontaining materials @CM ”)
including, without limitation, as identified on aruary 21, 1997 Asbestos Survey prepared for RBaszience and provided to Buyer. Buyer
understands that disturbance of ACMs must be uakientwith all legally-required and appropriate gation measures, safeguards, and
notifications to regulatory agencies, contracteraployees and other agents.

3.7 Sellets Disclosure Regarding Lead Paint

Seller hereby discloses to Buyer that construdtigitt before 1978 may contain lead-based matefiatduding lead-based paint) (BM
). Lead from materials, paint, paint chips andtdien pose health hazards if not managed propkslyf the Effective Date, Seller has not
undertaken a survey of leddsed materials within the Improvements to undedsthe nature and extent of the conditions. Bugknawledge:
that Seller has informed Buyer of these conditiamg that disturbance of such materials must bertaidm with all legally-required and
appropriate mitigation measures, safeguards, atifications to regulatory agencies, contractorsplayees and other agents.

3.8 Operation of the Property Pending Closifgllowing the Effective Date and pending the @igs Seller shall operate the Property in
accordance with the following:

(a) Normal Course of Busines$Seller shall use commercially reasonable effarisontinue to operate, manage and maintain the
Property in such condition so that the Propertyl $feain substantially the same condition as of@hesing Date as it is as of the Effective Di
reasonable wear and tear, casualty, the Closuré @ratr work performed by Seller at Buyer’s requestepted. Seller shall maintain all
existing insurance policies in connection with Breperty and shall keep in effect and renew witmoaterial modification all licenses and
permits listed on Schedule 3.8(ap updated from time to time by Buyer and Seheawiiting) and entitlements applicable to the Prope
Seller shall cooperate reasonably with Buyer iramtitg any governmental building and constructielated approvals (noland use approval
reasonably requested by Buyer without cost to 8gllevided, however, that such approvals may be terminable by Buyet,shall be
terminated by Buyer without cost to Seller, if tligreement is terminated for any reason. Sellelt filvdher cooperate with Buyer in obtaining
confirmation from the City (including, permittinguBer to draft an initial letter to the City, subjéc Seller’s review) as to certain information
regarding that certain Variance No. 86-V-@@rking Variance ”). Notwithstanding any provision herein to the trany, Seller makes no
covenants, representations or warranties regafgitige terms or application of the Parki




Variance to the Real Property, (ii) whether or thet Parking Variance is in effect, or (iii) the golilance or non-compliance of the Real
Property with the Parking Variance, and Buyer assuail risk associated therewith at Closing. Salledl not make any material alterations to
the Property or remove any Personal Property dttzar the Removed Property and Closure Work witlioeifprior written approval of Buyer,
which approval shall not be unreasonably withheldaelayed.

(b) Further Encumbranceseller shall not execute any documents or otreentdke any action which will have the result oftfar
encumbering the Property in any fashion.

(c) New Obligations Without the prior written consent of Buyer, whicbnsent shall not be unreasonably withheld oryaela
Seller shall not enter into any maintenance cothtsmevice contract or any other contract affectingelating to the Property or any portion
thereof which cannot be canceled upon thirty (38)sd(or less) prior written notice.

3.9 Not Used

3.10 Delivery. Seller shall deliver to Buyer possession of @) Property (other than the Remainder Property) alitClosure Work
related thereto completed upon the Closing anédbh building in the Remainder Property as the @®¥8Vork related thereto is completed.
Notwithstanding the foregoing, but subject to tles-Closing Agreement, so long as Buyer does not warggbly interfere with the Closure
Work, Buyer shall have full rights to enter andessthe Remainder Property commencing on the @oBiromptly following the Closing,
Seller shall deliver to Buyer copies of the Assur@emtracts and Property Information.

ARTICLE 4 — REPRESENTATIONS AND WARRANTIES

4.1 Sellets Representations and Warranties

The following constitute representations and waresrof Seller to Buyer which shall be true andrectras of the date hereof (except
respect to such representations and warrantiedhvelneemade subject to the Open Schedules (defin8ddtion 4.3, which shall be true and
correct as of the Schedule Amendment Date (defim&egction 4.3), and the Closing as if remade in a separatéicate at that time:

(a) Organization Seller is duly organized, validly existing andgimod standing under the laws of Delaware andtisosized to do
business in the State of California.

(b) Authority. Seller has the legal power, right and authodtgnter into this Agreement and the instrumenresfced herein, and
to consummate the transaction contemplated heAdbsequisite action (corporate, trust, partnersbiptherwise) has been taken by Seller in
connection with the entering into this Agreemerd #re instruments referenced herein, and the comstion of the transaction contemplated
hereby. No consent of any partner, shareholdedjtore investor, judicial or administrative bodyuthority or other party is required. The
individuals executing this Agreement and the insguts reference



herein on behalf of Seller and the partners, office trustees of Seller, if any, have the legalgm right, and actual authority to bind Seller to
the terms and conditions hereof and thereof. TlgireAment and all documents required hereby to beuwted by Seller are and shall be valid,
legally binding obligations of and enforceable agaiSeller in accordance with their terms, subjety to applicable bankruptcy, insolvency,
reorganization, moratorium laws or similar lawsequitable principals affecting or limiting the riglof contracting parties generally.

(c) Adverse Claims Except as set forth on Schedule 4.1(@®¥ller has not received written notice of, an&étler's actual
knowledge there are no, pending, threatened oeogpiated actions, suits, arbitrations, claims, $tigations, condemnations or proceeding
law or in equity, affecting the Property or in whiSeller is, or will be, a party by reason of S&le@wnership of the Property, nor has Seller
received any written notice of any action, suiggareding or governmental investigation. Sellerrmactual knowledge of any basis for any
action, suit, inquiry, proceeding or investigatmmany other circumstance or facts that would pne@eller from engaging in the transactions
contemplated in this Agreement.

(d) Liens and Encumbrance$he Personal Property is owned by Seller an8glter’s actual knowledge, there are no liens
(including without limitation, mechanics liens)aghs, encumbrances, easements, covenants, cosditéstrictions or other matters of record
or unrecorded affecting title to the Property which not disclosed in the PTR, and except as diedlin the PTR, there are no special
assessments (whether from an assessment disddittids district, or otherwise) against the Pnayp@or has Seller received any written notice
of any special assessments being contemplated.

(e) Insolvency. No attachments, execution proceedings, assigrmfienthe benefit of creditors, insolvency, bankoyp
reorganization or other proceedings are pendintpdseller's knowledge, threatened against Sellerare any of such proceedings
contemplated by Seller. Seller is not entering theotransactions described in this Agreement afitintent to defraud any creditor or to prefer
the rights of one creditor over any other. Sellet Buyer have negotiated this Agreement at armgtiteand the consideration to be paid
represents fair value for the assets to be tramsfer

(H Environmental Matters All representations and warranties about enviremial matters in this Agreement are containedim th
Section 4.1(fexclusively, and are to Seller’s actual knowledg@eut obligation of inquiry, except as disclosedSchedule 4.1(f) The
attached Schedule 4.1(f)ay be amended (i) at any time prior to Closingeftect the results of testing performed by Buygpart of Buyer’s
Inspections and any other circumstance or conditating to such results; and (ii) for any otheattar, within ten (10) days prior to the
Contingency Date:

(1) Seller has not received written notice of, em&eller’s actual knowledge there are no, pendindpreatened or
contemplated actions, suits, arbitrations, claimggstigations or proceedings, at law or in eqbityany Authority or any other third party
regarding environmental matters arising at the entypor in which Seller is, or will be, a party bsason of Sell¢s ownership of the Proper



(2) Seller has produced for Buyer’s inspection ang all analytical results, of any sampling of ssdil gas, groundwater, or
surface water at or emanating from the Propertgt,aotompanying reports with related factual infaiora

(3) Seller has not operated any underground oredround tanks, sumps, pits, ponds, clarifiers, veeltreatment systems
for the storage of Hazardous Materials at the Rtgmexcept as disclosed by documents produced digeBs inspections.

(4) Seller has not operated or used at the Propestysurface impoundments, landfills, or other sufea the disposal of
Hazardous Materials into soil or groundwater atRheperty.

(5) Seller has not received any notices or claimosfany Authority or third party, nor is Seller awathat Hazardous
Materials have been spilled, disposed or other®isleased into the soil, groundwater, or surfacemattor emanating from the Property
except in accordance with permits or other autlations issued under Environmental Law. Nor hase$ediceived any currently pending or
threatened notices or claims that Seller may baalation of any Environmental Law at the Propery prior notices or claims that Seller may
be in violation of any Environmental Law at the peaty that could affect the environmental conditidrthe Property. As used herein, “
Environmental Law " means any federal, state or local law, ordinanegulation or directive for the protection of humtzealth and safety or
the environment (including those listed as an “Emwinental Requirements” under the Ground Leaske@xtent that Environmental Law or
other “Environmental Requirement” is in effect aradidly existing as of the date of Closing).

(g) Assumed ContractsTo Seller's knowledge, it has delivered or witlliger to Buyer pursuant to Section 2.2ftgreof all of the
material agreements concerning the operation, eaamce and occupancy of the Property. As usedméneaterial agreements” means
agreements that will survive and be binding upogeBdollowing the Closing as well as those consaset forth on Schedule 1.90 Seller’s
knowledge, the copies of such agreements are bb&irue and correct copies thereof.

(h) Violations. To Seller’'s knowledge, except as disclosed ineflake 4.1(h) Seller has not received written notice of anywrad
violation of any federal, state or local law refgtito the operations on the Property that remaiesined.

(i) Access. To Seller’s knowledge, no fact or condition exigthich may result in the termination or reductidithe current access
from the Property to existing roads and highways.

(j) Leasing CommissionsThere are no leasing commissions required tceliidip connection with the Leases.

(k) No Defaults. Except as disclosed in Schedule 4.1() Seller's knowledge, neither Seller nor anyty#rereto is in default
under, and Seller has no knowledge of an occurrehaa event, and has received no notice that aegtéhas occurred, which with the giving
of notice or the passage of time, or both, wouldstitute a default by any party under the Groundsieeor any Assumed Contre



(I) No Occupancy RightsExcept for the PPA (as defined in Schedule)afd the Leases and matters set forth in the RORQird
parties have leasehold occupancy rights, and rivithals have personal occupancy rights, with respethe Real Property.

(m) OFAC. Seller: (i) is not, and shall not become, a pemsoentity with whom Buyer is restricted from dgibusiness with under
regulations of under regulations of the Office of&ign Asset Control (OFAC ") of the Department of the Treasury (including, bot lmited
to, those named on OFAC's Specially DesignatedBladked Persons list) or under any statute, exeewtider (including, but not limited to,
the September 24, 2001 Executive Order Blockingp@ny and Prohibiting Transactions With Persons \W@bomit, Threaten to Commit, or
Support Terrorism), or other governmental acti@hjg not knowingly engaged in, and shall not eggén, any dealings or transaction or be
otherwise associated with such persons or enttssribed in (i) above; and (iii) is not, and simalt become, a person or entity whose activ
are regulated by the International Money LaundeAbgtement and Financial Anti-Terrorism Act of 20¥lthe regulations or orders
thereunder.

(n) Not Misleading To Seller’s actual knowledge, neither Sellerisresentations and warranties under this Sectionar.the
Schedules attached hereto, contains any untruenstat of material fact or omits to state a matdaiet in any way concerning the Property or
otherwise affecting or concerning the transactimmgemplated hereby.

(o) Permits. To Seller’s actual knowledge, the permits lisbedSchedule 1.1(as may be updated from time to time) are all ef th
non-environmental permits that are active and betido be material to the operation of the Reap€rty post-Closing.

All references in this Sectiontd “ Seller’s actual knowledgée’ or words of similar import contained in this Agment shall refer only to the
best actual knowledge of Keith Sonberg, Virgil Gasd Alex Haedrich (collectively, theDesignated Representativé) and shall not be
construed to refer to the knowledge of any otheinga, officer, member, shareholder, agent or eggd@f Seller or Seller's members or
partners (or the members or partners thereof) piSatler “Affiliate ” (an entity which controls, is controlled by, arinder common control
with such party, or acquires all of the assetsushgarty), or to impose or have imposed upon tesidghated Representative any duty to
investigate the matters to which such knowledgéhembsence thereof, pertains, including, butinsted to, the contents of the files,
documents and materials made available to or disdi®o Buyer. There shall be no personal liabditythe part of the Designated
Representative arising out of any representatiomgoranties made herein.

4.2 Buyels Representations and Warranties

The following constitute representations and waiesrof Buyer to Seller which shall be true andeoras of the date hereof and the
Closing as if remade in a separate certificatbatttime:

(a) Organization Buyer is duly organized, validly existing andgood standing under the laws of Delaware and isaaizied to do
business in the State of Californ



(b) Authority. Buyer has the legal power, right and authoritenter into this Agreement and the instrumentseefeed herein, and
to consummate the transaction contemplated hefdbsequisite action (corporate, trust, partnersbiptherwise) has been taken by Buyer in
connection with the entering into this Agreemerd #re instruments referenced herein, and the comstion of the transaction contemplated
hereby, other than the consent of Buyer's ClassdBkbolder, which consent Buyer shall obtain ptiothe Contingency Date. Except as
provided in the immediately preceding sentence;orsent of any partner, shareholder, creditor,storejudicial or administrative body,
Authority or other party is required. The individsi@xecuting this Agreement and the instrumengresiced herein on behalf of Buyer have
legal power, right and actual authority to bind Buto the terms and conditions hereof and thefdué Agreement and all documents required
hereby to be executed by Buyer are and shall g, yagally binding obligations of and enforceabtginst Buyer in accordance with their
terms, subject only to applicable bankruptcy, imeaty, reorganization, moratorium laws or simikaw$ or equitable principals affecting or
limiting the rights of contracting parties geneyall

(c) Insolvency. No attachments, execution proceedings, assigrafienthe benefit of creditors, insolvency, bankoyp
reorganization or other proceedings are pendintpduyer’s knowledge, threatened against Buyerane any of such proceedings
contemplated by Buyer. Buyer is not entering iti® transactions described in this Agreement witintant to defraud any creditor or to prefer
the rights of one creditor over any other. Buyat 8eller have negotiated this Agreement at armgttieand the consideration to be paid
represents fair value for the assets to be tramesfer

(d) Sophisticated PurchaseBuyer acknowledges that it is a sophisticatetiestate owner, and will conduct its own due ditige
regarding the Property as provided for in this Agnent. Buyer agrees that except for Seller’s rgmtasions and warranties expressly set forth
in this Agreement, no representations or warranéiegress or implied, have been made by Selley @dbler's agents, including the suitability
of the Property for Buyer's intended use.

(e) OFAC. Buyer: (i) is not, and shall not become, a peroantity with whom Seller is restricted from dgibusiness with under
regulations of under regulations of the OFAC (imithg, but not limited to, those named on OFAC’s @gley Designated and Blocked Persons
list) or under any statute, executive order (ingigdbut not limited to, the September 24, 2001dttiee Order Blocking Property and
Prohibiting Transactions With Persons Who Comntit,ébten to Commit, or Support Terrorism), or oth@vernmental action; (i) is not
knowingly engaged in, and shall not engage in,deglings or transaction or be otherwise associaitdsuch persons or entities described in
(i) above; and (iii) is not, and shall not becomgerson or entity whose activities are regulatethb International Money Laundering
Abatement and Financial Anti-Terrorism Act of 20@¥1the regulations or orders thereunder.

4.3 Modifications Representations and Warrantieach party shall notify the other promptly if Byzarty becomes aware prior to the
Closing of any matter which would render any of thpresentations or warranties of a party containedis Article 4 untrue in any materi




respect, in which case Section @r&l_7.4shall apply. The parties acknowledge that Scheduls®, 3.5(a), 3.5(b)(i), 3.5(b)(ii), 3.5(d)(i), 3.5
(d)(ii) , 3.8(a), 4.1(c), 4.1(f), and_4.1(h)collectively, the “ Open Schedul&sare incomplete as of the Effective Date. Sedleall furnish the
completed Open Schedules to Buyer within ten (1@)riess days of the Effective Date (* Schedule Adneent Date€’), after which time Buye
and Seller shall promptly enter into an amendmetiis Agreement to incorporate the completed Camedules into the Agreement effective
as of the Schedule Amendment Date. Prior to fiatiim of Schedule 3.5(d)(iiBuyer will indicate to Seller which Environmentadifnits

Buyer does not wish to use, for purposes of prega8chedule 3.5(d)(ii) Seller will submit Schedules 3.5(b)éhd _(b)(ii)to Buyer in draft no
later than eight (8) business days after the Hffedate, for Buyer’s review and comment. Sellelt sonsider, but is not required to
incorporate or follow, Buyer's comments on suchestties prior to finalizing them.

ARTICLE 5 — ENVIRONMENTAL

5.1 Seller IndemnitySeller shall defend, indemnify and hold harmlesgeBand its Affiliates, directors, officers, shanéders,
employees, successors, assigns and ageBtsy€r Entities ”) from and against any and all causes of actitaints, judgments, obligations,
damages, penalties, fines, costs (including thesedated with any environmental investigation,seat, clean-up, government oversight and
restoration work and materials), liabilities anddes (including, without limitation, reasonable@aitys’ fees, consultant&es, and expert fee
(collectively, “Claims ") to the extent caused by: (i) Pre-Existing Contaation (as defined below), except that if Selleyes that the Pre-
Existing Contamination did not arise from the opierg occupancy or use of the Real Property byeBeByntex Laboratories, Inc., or any of
their predecessors, affiliates, employees, subtenaocupants, contractors, agents or invite&e(ler-related Use Entities’), Seller’s share ¢
liability for such Claims (i.e. Claims caused byefExisting Contamination that Seller proves did axide from the operation, occupancy or use
of the Real Property by Seller-related Use Enfits®ll be limited to fifty percent (50%) of the aomt of such Claims and Seller’s total
liability for all such Claims in the aggregate dlmd limited to $1,000,000; (ii) any failure of &strelated Use Entities to comply at the Real
Property with Environmental Laws except to the pkiich Claim is caused by matters described itide6.2(ii) ; provided that Buyes mere
ownership alone of the Ground Lease with Pre-ExgsGontamination on or under the Real Propertyl stedilbe considered a Buyer violation
of Environmental Laws as described in Section B.&{f purposes of this indemnity; (iii) any breach®gller of any environmental provision
of this Agreement; and (iv) any Claim for persoimguiry, whether asserted before or after Closinght extent that is alleged to arise from pre-
Closing exposure to building/construction materalthe Real Property or from exposure to buildingétruction materials caused by Seller’s
performance of Closure Work; providedowever, that Seller’'s indemnity obligations under anytfor of this_Section 5.Will not extend to
the extent that such Claims (w) are within the scopBuyer’s indemnity to Seller in Section 5.&) are first party costs or losses that are
released by Buyer Entities pursuant to Section fyBare covered by a policy of Worker's CompeimdEmployer’s Liability Insurance in
amounts required by applicable law held by BuyeBuayer Entities or (z) arise from any losses, coststher Claims suffered, incurred, or
asserted by Stanford or any obligations impose8tapford under the Ground Lease or otherwise rbkat¢he Property, whether at surrender
of the Ground Lease or earlier, and whether omnstng from condition:




existing prior to or after Closing, because Sedl@bligation for the Claims or other obligationsexted or incurred by Stanford against Seller
Entities are addressed exclusively in Section 8ldw. Notwithstanding any provision of this Sectl®d , Buyer is not relieved of, and Seller
does not release Buyer from or indemnify Buyer &y Buyer failure to comply with the covenantotrer provisions of this Agreement
regarding environmental matters. The terRré-Existing Contamination” shall mean those Hazardous Materials presentheiPtoperty,
including the soil, groundwater, surface watersait gas on or under the Real Property, but exolyidiuilding/construction materials (such as,
without limitation, asbestos-containing materialdiuildings or in and around pipes, and lead panthdoor air, prior to the Closing; Seller’s
liability for such excluded building/constructioraterials is addressed exclusively in Sections Ba&fove. The term Hazardous Materials”
means any hazardous or toxic substance, matenehste, the storage, use, or disposition of wisabribecomes regulated by any local
governmental authority, the State of Californigter United States government. The terhddzardous Materials” includes, without

limitation, any material or hazardous waste undsati®n 255115, 25117 or 25122.7, or listed purstm®ection 25140 of the California Hee
and Safety code, Division 20, Chapter 6.5 (Hazasdtaste Control Law), (ii) defined as a “hazardsuigstance” under Section 25136 of the
California Health and Safety Code, Division 20, piea 6.8 (Carpenter-Presley-Tanner Hazardous Sutestaccount Act, (iii) defined as a
“hazardous material,” “hazardous substance,” ozéndous waste” under Section 25501 of the Califokhealth and Safety Code, Division 20,
Chapter 6.95 (Hazardous Materials Release Resftiare and Inventory), (iv) defined as “hazardousstance” under Section 25281 of the
California Health and Safety Code, Division 20, fea 6.7 (Underground Storage of Hazardous Substdn@/) petroleum, (vi) asbestos,

(vii) listed under Article 9 or defined as hazardar extremely hazardous pursuant to Article 1Titheé 22 of the California Administrative
Code, Division 4, Chapter 20, (viii) designatedadfiazardous substance” pursuant to Section 3tiedfederal Water Pollution Control Act
(33 U.S.C. Section 1317), (ix) defined as “hazasdaaste” pursuant to Section 1004 of the Federab&ee Conservation and Recovery Act,
42 U.S.C. Section 6901 et seq. (42 U.S.C. Sectt®3) (x) defined as a “hazardous substance” patgoeSection 101 of the Comprehensive
Environmental Response Compensation and Liabilit; A2 U.S.C. Section 9601 et seq. (42 U.S.C. 8e&601), (xi) listed or defined as
“hazardous waste”, “hazardous substance”, or atimeitar designation by any regulatory scheme orStage of California or the United States
Government, or (xii) constituting a “Hazardous Sahse” under the Ground Lease.

5.2 Buyer Indemnity Buyer shall defend, indemnify and hold harmleske$, and its Affiliates, directors, officers, shholders,
employees, successors, assigns and age8tllgr Entities”), from and against any and all Claims, to theeexttaused by (i) any Hazardous
Materials in soil, groundwater, surface water, @l gas on or under the Real Property (to the @xtehpresent on or under the Real Property
prior to the Closing), except that if such Buyeoyes that such Hazardous Materials did not arim® the operation, occupancy or use of the
Real Property by Buyer, or any of its, affiliatesployees, subtenants, occupants, contractorstsageimvitees (‘Buyer-related Use Entities
"), Buyer’s share of liability for such Claims (i.€laims caused by any Hazardous Materials in goilindwater, surface water, or soil gas on
or under the Real Property to the extent not ptezerr under the Real Property prior to the Clgshmat Buyer proves did not arise from the
operation, occupancy or use of the Real Properiuyer-related Use Entities) shall be limited to fifty pent (50%) of the amount



such Claims and Buyer's total liability for all su€laims in the aggregate shall be limited to $Q,000; (ii) any failure of Buyer-related Use
Entities to comply with Environmental Laws on theagRProperty (provided that Buyer's mere ownersihime of the Ground Lease with Pre-
Existing Contamination on or under the Real Prgpsiniall not be considered a Buyer violation of Eorimental Laws for purposes of this
indemnity in_Section 5.2(ii) or Buyer’s breach of any environmental provisadrithis Agreement, except to the extent such failarcaused by
matters described in Section 5.14({i)) ; (iii) the acts of Buyer and/or Buyer-related U&#ities that exacerbate any Hegisting Contaminatio
that was disclosed to Buyer in documents provide&dller, or discovered by Buyer prior to the GhgsDate in Buyer’s investigations of the
Property; or (iv) Building Materials (whether suctaterials are present before or after Closing,ragdrdless of whether the Claims caused by
the Building Materials arise under the Ground Leasiger Stanford contractual documents relatetiédProperty, or any other provision of
law), other than Claims for personal injury that described in Section 5.1(ig) with respect to Seller’s liability for signingamifests as
described in Section 3.3(cBuyer’s indemnity obligation to Seller under tlisction 5.2loes not extend to Seller’'s own lost profits, S&dle
business losses, or Seller's consequential dampg®sding that such limitations do not apply toyBu's indemnity obligation of Seller for
third party claims that include the third partyost profits, business losses, or consequential dasdotwithstanding any provision of this
Section 5.2 Seller is not relieved of, and Buyer does naasé Seller from or indemnify Seller for, any Sefiéélure to comply with the
covenants or other provisions of this Agreemenaréigg environmental matters or the Post-Closinge&gent.

5.3 Release by BuyeBuyer, on behalf of itself and the Buyer Entitiggever waives, releases and discharges Sell@iesnand their
respective directors, officers, shareholders, eygae, successors, assigns and agents, from (laimps within the scope of Buyer’s
indemnity of Seller Entities in Section SaPove; (ii) from any Claims caused by Pre-Exist@antamination that Seller proves did not arise
from the operation, occupancy or use by Sellertedl&se Entities, to the extent that they excedéiS50% share of liability or $1 million
aggregate liability limit for such Claims as spéeifset forth in Section 5.1(j)iii) from any first party costs or losses incearby Buyer
(including but not limited to lost profits, lostrs, diminution in property value, other businesssgs, increased construction costs arising from
environmental issues, or the costs of environmeéntalstigation and response measures of any kiigihg from Pre-Existing Contamination
except where such cost or loss is required to tiriad (X) to satisfy the demands of an environdeegulatory agency, (y) to address the
asserted claims of third parties (not including ¢le@ms of Stanford as landowner or lessor undeiGhound Lease against Buyer Entities, for
which Buyer expressly releases Seller), or (z)dmrass Seller’s failure to comply with any provisio this Agreement that relates to
environmental matters; (iv) from any first partystoor losses (including but not limited to lostfiis, lost rents, diminution in property value,
other business losses, increased construction aosisg from environmental issues, or the costsmfironmental investigation and response
measures of any kind, including surrender obligegionder the Ground Lease or otherwise relateletétoperty) arising from Building
Materials or indoor air other than Claims that éescribed in Section 5.1()vor with respect to Seller’s liability for signinganifests as
described in Section 3.3(c}v) arise from any environmental losses, costSlaims suffered, incurred and asserted by Stardgeadnst Buyer
Entities, or any environmental obligations impobgdstanford against Buyer Entities under the Grolueaise or otherwise relating to the R




Property, whether at surrender of the Ground Leasarlier, and whether or not arising from corutii existing prior to or after Closing
(provided that this does not release Seller franoliligations set forth in Section 5.4(a)); and @rise from costs incurred by Buyer to satisfy
the Claims of Stanford asserted against SellettiEstior Pre-Existing Contamination or for violat®of Environmental Law or of the
environmental provisions of the Ground Lease toetktent that Section 5grovides that such costs will be borne by BuyerthWgard to the
release given by Buyer Entities in this paragrapich entities expressly waive all right under Secfi542 of the Civil Code of the State of
California, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH T HE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH  THE DEBTOR.

/s MP
BUYER’S INITIALS

Notwithstanding any provision of this Section 5.3 Seller is not relieved of, and Buyer does not rehse Seller from, any Seller failure to
comply with the covenants or other provisions of tts Agreement regarding environmental matters or thePost-Closing Agreement.

5.4 Sharing of Costs of Certain Claims Asserte®tanford Against Seller Entities and Addressing Regry Claims.

(a) This paragraph (and Section 5.4§b)ow) will apply to any Claim asserted by Stanfaghinst Seller Entities, not Stanford Claims
asserted only against Buyer or Buyer Entities, utitkee Ground Lease or otherwise relating to thel Reaperty, either at surrender of the
Ground Lease or before, and arising from Pre-Egs€ontamination or arising from any asserted timaof the Ground Lease due to
environmental matters or conditions existing pt@Closing. If such Claim is asserted by Stanfagdiast Seller Entities prior to Closing, the
procedures of this paragraph apply only if Buyeregiits Approval Notice. If such a Claim for enviroental response is asserted by Stanford
against Seller Entities, and a regulatory agensynud also made a demand for environmental resfonsiee same Pre-Existing
Contamination, then Seller Entities will presentls$tanford Claim to Buyer, and Buyer will perfotine environmental response to the
satisfaction of Stanford, at Buyer’s sole cost argense. If such a Claim for environmental respimssserted by Stanford against Seller
Entities, and a regulatory agency has also madsreadd for environmental response for the same Ristiliy Contamination, then (i) Seller
Entities will present the Claim to VMware, (ii) VMare will perform the environmental response toghtsfaction of both Stanford and the
regulatory agency, (iii) Roche will reimburse VMwdor the reasonable environmental consultant/esging/contractor costs of such
environmental response (not including VMware’s oube time or attorney’s fees) of satisfying the deds of the regulatory agency, if any,
and (iv) Roche will itself bear the increased cadtsatisfying Stanford’s demands for more strirtggnvironmental response (beyond those
required by the regulatory agenc




(b) In all instances where a demand is made bgalatory agency for environmental response forBxisting Contamination, Buyer ai
Seller will reasonably cooperate to allow both &otigipate in all discussions and negotiations \wlih regulatory agency. For any such
regulatory agency demand issued prior to the Fadivery Date, Seller will have sole responsibility negotiating the scope of the
environmental response required by the agencyo Icinctumstance, either before the Final DeliveryeDar after, will Buyer, or others acting in
cooperation with Buyer, request, act or communigany way with the regulatory agency to suggeslicit, inveigle, or entice it to issue any
regulatory agency demand, or to issue a broaderooe stringent regulatory agency demand, for enwirental response for Pre-Existing
Contamination; providedhowever, that Buyer's mere submittal of analytical datategulatory agency after the Final Delivery Dgttall not
be construed as failing to comply with the covenarhis sentence.

(c) Notwithstanding any provision of this Sectiod 5Seller is not relieved of, and Buyer does natasé Seller from, any Seller failure
comply with the covenants or other provisions @ thgreement regarding environmental matters oPthst-Closing Agreement.

5.5 Sellers Right to Terminate Seller may, at any time after receipt of anabjtitata it collects or that Buyer collects duringyBr’s
Inspections that identifies material newly- diso@eePre-Existing Contamination or other materialliyediscovered environmental conditions
whose environmental risks or costs are such thirSketermines, in its sole discretion, that tingsaction should not proceed, Seller will
provide notice to Buyer (at any time prior to Chag) of termination of this Agreement, which terntina shall be effective ten (10) business
days after delivery of such notice to Buyer. Uploa éffective date of such termination, Escrow Hokfell remit the Deposit, together with
any accrued interest on such funds, to Buyer, ribstdanding anything to the contrary in this Agreatmén the event Seller terminates the
Agreement under this Section 5.Seller may not lease or sell all or any portibthe Property or enter into any transaction fear $hle or lease
of all or any portion of the Property to any pasther than Buyer until twelve months after sucimieation.

ARTICLE 6 — CONDEMNATION, DAMAGE AND
DESTRUCTION

6.1 Condemnation

If, prior to the Closing, any material portion bEtReal Property or Improvements is taken, by emtiidemain or otherwise (or is the
subject of a pending, threatened or contemplatédgavhich has not been consummated), Seller #atlediately notify Buyer in writing of
such fact. In such event, Buyer shall have theoopin its sole discretion, to terminate this Agnemt upon written notice to Seller given not
later than ten (10) business days after receifedier’s notice, in which case, the proceduregdanination pursuant to Section 2.3(g) shall
apply. If Buyer does not exercise this option toni@ate this Agreement, the parties shall proceetbhsummate the transaction contemplated
by this Agreement pursuant to the terms hereofout modification of the terms of this Agreemend avithout any reduction in the Purchase
Price, however, upon the Closing, Seller shallgsaind turn over, and the Buyer shall be entitteeteive and keep, all awards for the taking
by eminent domain which accrue to Sel




6.2 Damage or Destruction

If, prior to the Closing, any part of the Propedydlamaged or destroyed by earthquake, flood, lateddire or other casualty (including
removal of any of the Property by theft, but exahgddamage or destruction arising from Buyer’'s Bwjons or other activities), Seller shall
immediately notify Buyer, in writing, of such fadt.such damage, destruction or casualty is “matérBuyer shall have the option to terminate
this Agreement upon written notice to the Sellereginot later than ten (10) business days afteipeof Seller’s notice, in which case, the
procedures for termination pursuant to Sectiona@() shall apply. For purposes hereofnéaterial ” shall be deemed to be any damage or
destruction to the Property where the cost of repaieplacement is estimated to be one percen} (f%he Purchase Price or more, and where
Seller is unwilling to repair or replace the damagelestruction at Seller’s cost (if feasible, ptio Closing). If Buyer does not exercise this
option to terminate this Agreement, or if the cdiyua not material, the parties shall proceeddnsummate the transaction contemplated by
this Agreement pursuant to the terms hereof witleadification of the terms of this Agreement andheut any reduction in the Purchase
Price, however, upon the Closing, at Buyer’s etett{a) Seller shall assign and turn over, and Bakall be entitled to receive and keep, all
insurance proceeds received by Seller with redpesiich damage or destruction or (b) Buyer mayitegminst the Purchase Price the cost to
restore any casualty damage to the Property, asmahly determined by an unaffiliated consultaasomably acceptable to Buyer and Seller.

ARTICLE 7 — RIGHTS AND REMEDIES

7.1 Buyer Default; Liguidated Damages

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, IF THE SALE OF THE
PROPERTY TO BUYER IS NOT CONSUMMATED DUE TO BUYER'S UNCURED MATERIAL DEFAULT UNDER THIS
AGREEMENT, SELLER SHALL BE ENTITLED TO RETAIN AND S HALL RECEIVE THE DEPOSIT AS SELLER’S
LIQUIDATED DAMAGES; PROVIDED, HOWEVER, THE AMOUNT O F THE LIQUIDATED DAMAGES UNDER THIS
SECTION SHALL BE LIMITED TO THE AMOUNT OF THE INITI AL DEPOSIT UNLESS AND UNTIL BUYER HAS PROVIDED
THE APPROVAL NOTICE.

THE PARTIES AGREE THAT IT WOULD BE EXTREMELY IMPRAC TICABLE AND DIFFICULT TO ASCERTAIN THE
ACTUAL DAMAGES SUFFERED BY SELLER AS A RESULT OF BU YER'’S FAILURE TO COMPLETE THE PURCHASE OF
THE PROPERTY PURSUANT TO THIS AGREEMENT, AND THAT U NDER THE CIRCUMSTANCES EXISTING AS OF THE
DATE OF THIS AGREEMENT, THE LIQUIDATED DAMAGES PROV IDED FOR IN THIS SECTION REPRESENTS A
REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLER WIL L INCUR AS A RESULT OF SUCH FAILURE. THE
PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUID ATED DAMAGES IS NOT INTENDED AS A



FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFOR NIA CIVIL CODE SECTION 3275 OR 3369, BUT IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS
1671, 1676, AND 1677. THE PARTIES HAVE SET FORTH THEIR INITIALS BELOW TO INDICATE THEIR AGREEMENT

WITH THE LIQUIDATED DAMAGES PROVISION CONTAINED IN  THIS SECTION.

/sl MP
Is] SK
SELLER’S INITIALS BUYER’S INITIALS

7.2 No Contesting Liguidated Damages

As material consideration to each party’s agreeretite liquidated damages provisions stated abeagh party hereby agrees to waive
any and all rights whatsoever to contest the \glioli the liquidated damage provisions for any eeawhatsoever, including, but not limited to,
that such provision was unreasonable under ciramast existing at the time this Agreement was made.

7.3 Sellets Default.

NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE C ONTRARY, BUYER HEREBY EXPRESSLY
WAIVES, RELINQUISHES AND RELEASES ANY RIGHT, CONDIT ION PRECEDENT OR REMEDY AVAILABLE TO BUYER
AT LAW, IN EQUITY OR UNDER THIS AGREEMENT, UPON WHI CH TO (A) TERMINATE THE AGREEMENT, (B) REFUSE
TO CLOSE THE TRANSACTION CONTEMPLATED HEREBY, OR (C ) MAKE ANY CLAIM AGAINST SELLER FOR
DAMAGES, IN EACH CASE BY REASON OF ANY OF SELLER’'S REPRESENTATIONS OR WARRANTIES BEING UNTRUE,
INACCURATE OR INCORRECT IN ANY RESPECT, IF EITHER ( X) BUYER HAD ACTUAL KNOWLEDGE THAT SUCH
REPRESENTATION OR WARRANTY WAS UNTRUE, INACCURATE O R INCORRECT PRIOR TO THE EFFECTIVE DATE OR
(Y) BUYER REASONABLY ESTIMATES ITS ACTUAL DAMAGES A S A RESULT THEREOF ARE IN THE AGGREGATE
AMOUNT OF LESS THAN $100,000. THE PARTIES ACKNOWLED GE THAT THE REMEDY OF SPECIFIC PERFORMANCE
SHALL BE AVAILABLE TO BUYER UNDER THIS AGREEMENT.

/sl SK /sl MP

SELLER’S INITIALS BUYER'S INITIALS



7.4 Right to Cure

In the event of a breach of this Agreement by BuyeBeller, the nomreaching party shall provide the breaching paiiti written notice
of such breach. The breaching party shall then has@mmercially reasonable time from receipt ohsoiatice to cure said breach, not to
exceed ten (10) days, in which case such party sbabe in default of this Agreement; provideldowever, that if the nature of the breach is
such that more than ten (10) days are reasonatplyreal for its cure, then the breaching party shatlbe deemed to be in default if such party
shall commence such cure within said ten (10) daijod and thereafter diligently prosecute such ¢toi@mpletion, not to exceed thirty
(30) days from the receipt of the notice to cutee Provisions of this Section 7sthall not apply to (i) defaults in the payment afmatary
obligations (including, without limitation, the Degit or Purchase Price), (ii) a breach by Selle8@ftion 4.1(adr (b), or (iii) a breach by
Buyer of Section 4.2(a)r (b). The provisions of this Section 7sthall not be applied to extend the Contingency Datéshall extend the
Closing Date if necessary.

7.5 General Indemnity

(a) Buyefts Indemnity. Except as to matters arising out of, concerningelating to Hazardous Materials, violations of
Environmental Law, and/or matters within the scop@rticle 5 (which are exclusively addressed elsere in this Agreement), Buyer shall
indemnify, defend, protect and hold harmless Selter Seller's Affiliates, from and against all thparty (including Stanford) liabilities,
claims, losses, actions, damages, fines, costgnsgg, causes of action and demands (collectielgemnity Claims ") made against them
any of them (a) arising out of or in connectionhattte Ground Lease or the Improvements or Pergtnaglerty (except to the extent such
Indemnity Claims are caused by a material brea¢heobbligations of Seller under the Agreementatinfithin Seller's indemnity obligations
under Section 7.5(1) and (b) for any tort claims on or with respexthie Real Property giving rise to personal injoryproperty damage
claims to the extent such Indemnity Claims accnetae applicable to a period on or after the @lpséxcept to the extent such personal ir
or property damage arises out of the active ofwilegligence of Seller or Seller Entities.

(b) Sellets Indemnity. Except as to matters arising out of, concerningelating to Hazardous Materials, violations of
Environmental Law, and/or matters within the scop@rticle 5 (which are exclusively addressed elsere in this Agreement), Seller shall
indemnify, defend, protect and hold harmless Bay®t Buyer's employees, partners, subsidiariesnpgreffiliates, shareholders, officers,
directors, attorneys, agents and affiliates from against all third party (including Stanford) Imaieity Claims made against them or any of
them for any tort claims on or with respect to eal Property giving rise to personal injury orgedy damage claims to the extent such
Indemnity Claims accrue and are applicable to @gegrior to the Closing, except to the extent spehsonal injury or property damage arises
out of the active or willful negligence of Buyer Buyer Entities




ARTICLE 8 — MISCELLANEOUS

8.1 Notices

Unless otherwise expressly provided herein, alicestor other communications required or permitteceunder shall be in writing, and
shall be personally delivered (including by meahgrofessional messenger service) or sent by rgidtmail, or certified mail, postage
prepaid, return receipt requested, and shall bmddeeceived upon the date of receipt or refugakthf at the address set forth below the
signatures of this Agreement. Notices of changadolress shall be given by written notice as desdrib this Section.

8.2 Brokers

Upon the Closing, Seller shall pay any brokeragarogssion and fees owed to Seller’'s Broker in cotinaavith the transactions
contemplated by this Agreement, and Buyer shallgrgybrokerage commission and fees owed to Buyoker in connection with the
transactions contemplated by this Agreement. Sedf@resents and warrants to Buyer that Seller baeetained any broker or finder in
connection with this transaction other than Sedl&toker. Buyer represents and warrants to SéllrBuyer has not retained any broker or
finder in connection with this transaction othearitBuyer’s Broker; providedhowever, Buyer has engaged Hines as a consultant in ction
with this transaction and will be responsible foe fees owed to Hines pursuant to the terms oparate written agreement between Buyer and
Hines. If any claims arise for additional brokessfinders’ fees or commissions in connection with negotiation, execution or consummation
of this Agreement, then Buyer shall indemnify, shaemless and defend Seller from and against dagh<if they shall be based upon any
statement, representation or agreement made byrBaryg Seller shall indemnify, save harmless addndeBuyer if such claims shall be ba:
upon any statement, representation or agreemere tma8eller.

8.3 Assignment

Neither Buyer nor Seller shall have the right teigs this Agreement without the other party’s caniseghich may be withheld in such
party’s sole discretion, except that, (a) so loagtanford consents to such assignment and thgnassit does not delay the Closing, Buyer
shall have the right to assign this Agreement téfiitiate of Buyer without any further consent 8&ller, provided that such Affiliate assumes,
in writing, all of Buyer's obligations hereunderdadMware, Inc. executes a guaranty in favor of &adin substantially the same form as
Exhibit G, and (b) so long as Stanford consents to suchrasgint and the assignment does not delay the @ldBunyer shall have the right to
assign this Agreement to a third party that isarofiffiliate with the consent of Seller, which dhabt be unreasonably withheld so long as ¢
third party assumes, in writing, all of Buyer’s galtions hereunder and VMware, Inc. executes aagtpiin favor of Seller on substantially the
same form as Exhibit GAny such assignment shall not release VMware, fhoen any of Buyer’s obligations hereunder.

8.4 Partial Invalidity.

If any term or provision of this Agreement or thgphcation thereof to any person or circumstanalsto any extent, be invalid or
unenforceable, the remainder of this Agreementhe@mpplication of such term or provision to pessoncircumstances other than those as to
which it is held invalid or unenforceable, shalt be affected thereby, and each such term andgoovof this Agreement shall be valid and be
enforced to the fullest extent permitted by Ii



8.5 Waivers

No waiver of any breach of any covenant or providierein contained shall be deemed a waiver ofpaegeding or succeeding breach
thereof, or of any other covenant or provision hrecentained. No extension of time for performan€any obligation or act shall be deemed
an extension of the time for performance of anyeotibligation or act.

8.6 Government Approvals

Except as expressly provided herein, nothing caethin this Agreement shall be construed as auingrBuyer to apply for a zoning
change, variance, subdivision map, lot line adjesthor other governmental act, approval or pernth wespect to the Property prior to the
Closing, and Buyer agrees not to do so withouteBslprior written approval.

8.7 Successors and Assigns
This Agreement shall be binding upon and shallértorthe benefit of the successors and permitteidras of the parties hereto.

8.8 Professional Fees

In the event of the bringing of any action or djita party hereto against another party hereungleedson of any breach of any of the
covenants, agreements or provisions on the paheodther party arising out of this Agreement,minterpret this Agreement, then in that e\
the prevailing party shall be entitled to have agxbver from the other party all costs and expens#se action or suit, including actual
attorneys’ fees, accounting and engineering feesaay other professional fees resulting therefratnrial and on appeal.

8.9 Entire Agreement

This Agreement (including all Exhibits and Schedwu¢tached hereto) is the final expression of,cmdains the entire agreement
between the parties with respect to the subjectemat this Agreement and supersedes all prior tstdedings with respect thereto, including,
without limitation, any letter of intent betweeretparties with respect to this transaction. Thiseggent may not be modified, changed,
supplemented or terminated, nor may any obligatiersunder be waived, except by written instrunségried by the party to be charged or by
its agent duly authorized in writing or as otheevexpressly permitted herein. The parties do nehihto confer any benefit hereunder on any
person, firm or corporation other than the parfidgs Agreement shall not supersede the Accessehgeat between the parties, which shall
remain in full force and effect until Closing, ksitall terminate upon Closing (except with resped¢hbse provisions of the Access Agreement
which specifically survive the termination in acdance with the terms of the Access Agreems




8.10 Time of Essence

Seller and Buyer hereby acknowledge and agredithatis strictly of the essence with respect tchesaad every term, condition,
obligation and provision hereof.

8.11 Construction

Headings at the beginning of each Section and sagpph are solely for the convenience of the gsdind are not a part of the
Agreement. Whenever required by the context of Agigeement, the singular shall include the plurad the masculine shall include the
feminine and vice versa. This Agreement shall mottnstrued as if it had been prepared by oneegbéinties, but rather as if both parties had
prepared the same. Unless otherwise indicatetgfallences to Sections and subparagraphs arestddhéement. All exhibits referred to in tl
Agreement are attached and incorporated by thésera€e. If the date on which Buyer or Seller isunexgl to take any action under the terms of
this Agreement occurs on a Saturday, Sunday orreedestate holiday, then, the action shall betaéin the next succeeding business day.

8.12 Governing Law

The parties hereto acknowledge that this Agreermastbeen negotiated and entered into in the St&aliornia. The parties hereto
expressly agree that this Agreement shall be gedeby, interpreted under, and construed and erddrcaccordance with the laws of the State
of California.

8.13 No Joint Venture
This Agreement shall not create a partnershipiat jenture relationship between Buyer and Seller.

8.14 Required Actions of Buyer and Seller

Buyer and Seller agree to execute all such instntsnend documents and to take all actions purgoahe provisions hereof in order to
consummate the purchase and sale herein contehplatieshall use their commercially reasonable &ffior consummate the transaction
contemplated by this Agreement in accordance vaighprovisions hereof.

8.15 Survival Section 3.3 — 3.10 and Article 4, 5, 7 & 8 slsalivive the termination and the Closing.

8.16_CounterpartsThis Agreement may be executed in any numbeoohterparts, each of which shall be deemed annadigand all of
which, together, shall constitute one and the saisteument.

8.17_ Amendments to Ground Leaskny future amendments or modifications to the @ Lease made by Buyer shall not enlarge
Seller’s obligations under this Agreement or theukd Lease. Nothing in this Section 8shall preclude or limit Buyer from entering intoyan
future amendments or modifications to the Grounalsiet




8.18 Exclusivity. Seller (including for this purpose its sharehoddefficers, directors, affiliates and employessll not offer any of the
Property for lease, sublease or sale, and shaHaiigit, initiate, respond to or engage in anyd&sions or negotiations with any third party
with respect to the sale, sublease or lease dPtbperty, at any time prior to the terminationtiétAgreement, other than a response to the
effect that: “Seller is bound by an exclusivity egment at this time and therefore cannot respogduninquiry”. Seller shall direct its agents
and contractors not to accomplish any of the foirgprohibited activities referenced in this Sect&18.

8.19 Applicable Upon Closing OnlyNotwithstanding anything to the contrary in tAigreement, Sections 5.1-5.3 and 7.5 shall only take
effect following the Closing.

(signature page follows)



IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the Effective Date.

Address for notices:

To Buyer:

VMware, Inc.

3401 Hillview Avenue

Palo Alto, California 94304
Attention: General Couns

and to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304

Attention Susan P. Reinst

ROCHE PALO ALTO LLC,
a Delaware limited liability compar

By: /s/ Steve Krogne

Name: Steve Krognes

Title: Vice President Roche Palo Alto LL

VMWARE, INC.,
a Delaware corporatic

By: /s/ Mark S. Peek

Name: Mark S. Peel

Title: Co-President and CFO

To Seller:

Genentech, Inc.

One DNA Way

South San Francisco, CA 94080
Attention: Corporate Secreta

with a copy to:

Genentech, Inc.

One DNA Way

South San Francisco, CA 94080
Attention: Corporate Real Este



EXHIBIT A
GROUND LEASE

(see attachec



Items to be Removed

Office furniture
Cubicles
Casework

Hoods

Moveable benches
Tables

Clarifications:

EXHIBIT B
LIST OF PERSONAL PROPERTY

[TO FOLLOW PRIOR TO THE CONTINGENCY DATE,
BASED ON WALK-THROUGH BY THE PARTIES]



EXHIBIT C
BILL OF SALE

This Bill of Sale (“Bill of Sale ") is made effective as of the  day of ,20 , by Roche Palo Alto LLC, a Delaware lirdifebility
company (“Seller”) pursuant to that certain Agreement of PurchamkSale and Joint Escrow Instructions (thgteement”) dated as of

, 2011 between VMware, Inc., a Delawagporation (“Buyer ") and Seller. All capitalized terms used in thi#l Bf Sale and not
otherwise defined shall have the meanings assigmsdch terms in the Agreement.

For good and valuable consideration, the receigtsafficiency of which are hereby acknowledged)e3diereby sells, transfers, assigns,
sets over and conveys to Buyer all of Seller’stigitte and interest in and to the Personal Priypand Intangible Property (each as defined in
the Agreement).

This instrument shall be binding upon Seller asasitccessors and assigns and shall inure to tledibeihBuyer and its successors and
assigns. This Bill of Sale may be executed in cenparts, each of which shall be deemed originalahaf which together shall constitute one
and the same instrument. This Bill of Sale is goedrby California law without regard to principalsconflicts of laws.

IN WITNESS WHEREOF, Seller has executed this BilBale as of the day and year first hereinabovéenmri

ROCHE PALO ALTO LLC,
a Delaware limited liability compar

By:
Name:
Title:




EXHIBIT D
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption Agreement (tsSignment”) is made effective as of the  day of ,20 (“Effective Date”) by anc
between Roche Palo Alto LLC, a Delaware limitediliay company (“Assignor”) and ,a (* Assigne€’) pursuant to
that certain Agreement of Purchase and Sale amd Bscrow Instructions (theAgreement”) dated as of , 2011 between Assigui
Assignee. All capitalized terms used in this Asgigmt and not otherwise defined shall have the nmgarassigned to such terms in the
Agreement.

For good and valuable consideration, the receigtsaifficiency of which are hereby acknowledged,igsgr hereby assigns, sells, transfers,
sets over and delivers unto Assignee all of Asgigrestate, right, title and interest in and to Assumed Contracts set forth on Exhibit A
attached hereto, and Assignee hereby accepts ssiginment.

By acceptance of this Assignment, Assignee hersbyraes the performance of all of the terms, ohitigat covenants and conditions imposed
upon Assignor under the Assumed Contracts.

Except as to matters arising out of, concerningetating to Hazardous Materials, violations of Eomimental Law, and/or matters within the
scope of Article 5 (which are exclusively addresisetthe Agreement), Assignee shall indemnify, ddfgrotect and hold harmless Assignor
and Assignor’s Affiliates, from and against allrthparty liabilities, claims, losses, actions, dge®s fines, costs, expenses, causes of action an
demands (collectively Claims ) made against them or any of them to the extent Sla@ims are caused by a material breach of theatidins

of Assignee under the Assumed Contracts, but anliieé extent such Claims accrue and are applicaldeperiod on or after the Effective Date
of this Assignment and would not be barred by ajalie statutes of limitation as to Assignee.

Except as to matters arising out of, concerningelating to Hazardous Materials, violations of Eowimental Law, and/or matters within the
scope of Article 5 (which are exclusively addressetthe Agreement), Assignor shall indemnify, defeprotect and hold harmless Assignee
and Assignee’s employees, partners, subsidiarssns, affiliates, shareholders, officers, direstattorneys, agents and affiliates, from and
against all third party Claims made against therargr of them to the extent such Claims are caugedraterial breach of the obligations of
Assignor under the Assumed Contracts, but onlfa¢oeixtent such Claims accrue and are applicaldepariod prior to the Effective Date of
this Assignment and would not be barred by appleatatutes of limitation as to Assignor.

This instrument shall be binding upon parties dmrtsuccessors and assigns. This Assignment maydmited in counterparts, each of which
shall be deemed original and all of which toge#tall constitute one and the same instrument. Asésgnment is governed by California law
without regard to principals of conflicts of laws.

[ THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREOF, Assignor and Assignee have eteztand delivered this Assignment as of the dalyyaar first above written.

ROCHE PALO ALTO LLC,

a a Delaware limited liability compar
By: By:

Name Name

Title: Title:

[EXHIBIT A TO ASSIGNMENT AND ASSUMPTION ATTACHED]



EXHIBIT E
GROUND LEASE ASSIGNMENT

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE @&ssignment”) shall be effective as of , 2011 (the
Effective Date”), and is made by and between ROCHE PALO ALTO LiMelaware limited liability company @ssignor”), and
, a ASsigneg’).

This Assignment is made with reference to the foilg facts and circumstances:

A. The Board of Trustees of the Leland Stanforddudniversity (“ Stanford "), as lessor, and Syntex Laboratories, Inc., predsor in
interest to Assignor, as lessee, entered intociwdhin Lease dated July 1, 1968, as amended lepasel Amendment and Extension Agreement
dated as of April 14, 2003, and a Second AmendneoeBtround Lease dated as of October 1, 2007 (asdedethe ‘Ground Lease”),
whereby Stanford leased to Assignor certain regpgnty located in Palo Alto, California and moretjgalarly described on Exhibit Attached
hereto (the ‘Real Property”).

B. Assignor desires to assign to Assignee all cfigysor’s right, title and interest in, under andhe Ground Lease and the Real Property,
including to the improvements and fixtures theraad all easements and other rights appurtenargtthéhe “Real Estate”), and Assignee
desires to accept such assignment.

NOW, THEREFORE, in consideration of the premised fam other good and valuable consideration, tlceipt and sufficiency of which
are hereby acknowledged, Assignor and Assignedhemgree as follows:

1. Purchase AgreemenThis Assignment is made pursuant to that ceAgireement of Purchase and Sale and Joint Escrawittions
(the “Agreement”) dated as of , 2011 between Assigamal Assignee. Capitalized terms used in this Asse@rt and not specifically
defined herein shall have the same meaning agidbtif the Agreement.

2. Assignment and Assumptioissignor hereby assigns, transfers, grants andess to Assignee, and Assignee hereby accepts all
Assignor’s right, title and interest in, under andhe Ground Lease and the Real Estate. Assigrespts this assignment and assumes and
agrees to keep, perform and fulfill, as a diredigattion to Stanford and for the benefit of Assigrall of the terms, covenants, conditions and
obligations required to be kept, performed andlfetf by the “Lessee” under the Ground Lease, wéesuch terms, covenants, conditions and
obligations arise or relate to periods prior tafier Effective Date




3. Further Modification Assignee shall have the right, without furthensent by Assignor, to modify or amend the Grounddesin any
manner, assign the Ground Lease or sublease tpef®r@nd exercise any other rights of the “Lessewler the Ground Lease; provided
however, such modification, amendment or assignment statlenlarge Assignor’s obligations under this Assignt or the Ground Lease.
Nothing in this Section 3 shall preclude or limityfgr from entering into any future amendments odifizations to the Ground Leas

4. Miscellaneous Assignor and Assignee shall execute and deliveln sdditional documents and take such additioctadras as any sur
party may reasonably request to carry out the mapof this Assignment. This Assignment shall Inelinig upon and shall inure to the benefit
of the parties hereto and their respective heirsgessors and assigns. If any party brings anraotitegal proceeding with respect to this
Assignment, the prevailing party shall be entitiedecover its reasonable attorneys’ fees and calitsaptions contained in this Assignment
are for convenience of reference only and shalbffect the construction of this Assignment. Thisslgnment may be executed in one or more
counterparts, each of which shall be an original,a of which, taken together, shall constitutee@nd the same Assignment. If any one or
more of the provisions of this Assignment shalirbalid, illegal or unenforceable in any respebg validity, legality and enforceability of the
remaining provisions contained herein shall nang way be affected or impaired thereby. This Assignt shall be governed by the laws of
the State of California.

IN WITNESS WHEREOF, Assignor and Assignee have etatthis Assignment intending it to be effectigeofthe Effective Date set
forth above.

ROCHE PALO ALTO LLC,

a a Delaware limited liability compar
By: By:

Name Name

Title: Title:

[EXHIBIT A TO ASSIGNMENT OF GROUND LEASE ATTACHED]



EXHIBIT F
MEMORANDUM OF GROUND LEASE ASSIGNMENT

RECORDING REQUESTED B®
AND WHEN RECORDED MAIL TO:

Attn:

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION OF GROUNDEASE

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION OF GRAOND LEASE (“Memorandum ) is made as of ,
2011 (the “Effective Date”), and is made by and between ROCHE PALO ALTO LiMelaware limited liability company @ssignor”),
and ,a ABsigne€’).

This Assignment is made with reference to the foilgy facts and circumstances: The Board of Trustééise Leland Stanford Junior
University (“ Stanford "), as lessor, and Syntex Laboratories, Inc., predsor in interest to Assignor, as lessee, entetedhat certain Lease
dated July 1, 1968, as amended by a Lease AmendmdriExtension Agreement dated as of April 14, 2608 a Second Amendment to
Ground Lease dated as of October 1, 2007 (as ametide"Ground Lease”), whereby Stanford leased to Assignor certair peaperty
located in Palo Alto, California and more particlyadescribed on Exhibit Attached hereto (theReal Property ”). Memoranda of the
Ground Lease and the amendments thereto were sztordhe Official Records of Santa Clara Countgliférnia on October 30, 1968 in Bo
8315, Page 330, on April 15, 2003 as Instrument bemi6965757 and on , 2011 as InstraNember

Pursuant to the terms of the Assignment and Assompf Ground Lease of even date herewith, Assigssigns, transfers, grants and
conveys to Assignee, and Assignee accepts sugmnassit and assumes and agrees to keep, perforfalihdas a direct obligation to
Stanford and for the benefit of Assignor, all of terms, covenants, conditions and obligationsireduo be kept, performed and fulfilled by
the “Lessee” under the Ground Lease.

[ THIS SPACE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGES TO FOLLOW



IN WITNESS WHEREOF, Assignor and Assignee have etatthis Assignment intending it to be effectigeofthe Effective Date set
forth above.

ROCHE PALO ALTO LLC,

a a Delaware limited liability compar
By: By:

Name Name

Title: Title:

[EXHIBIT A TO ASSIGNMENT OF GROUND LEASE ATTACHED]



EXHIBIT G
GUARANTY
[FORM SUBJECT TO APPROVAL BY ROCHE HOLDINGS, INC. B Y 5/11/11]

In consideration of VMware, Inc., a Delaware cogiimm (“ VMware ) entering into that certain Agreement of Purchaséd Sale and Joint
Escrow Instructions with Roche Palo Alto, LLC, al@eare limited liability company (Roche”) (the “ Agreement”), the undersigned
irrevocably and unconditionally guarantees to VMeyand its successors, the observance and perfoemaren due of all obligations of
Roche under the Agreement and the Post-Closingehgeat, as defined in the Agreement, including @dts and expenses, including
reasonable attorneys’ fees, incurred by VMwardeaeanforcement of this Guaranty (collectively, th@bligations ).

Nothing herein shall require VMware to first seeleghaust any remedy against Roche, or its suckgssoany other person obligated w
respect to the Obligations, or to first foreclomehaust or otherwise proceed against any equiproeltdteral or security which may be given in
connection with the Obligations. Suit may be brawyhd maintained against the undersigned withdaotg of Roche or any other person as
parties thereto.

The undersigned specifically waives the following:

(a) the applicability of California’s Civil Code 8ton 2845 which reads: “A surety may require theditor, subject to Section 996.440 of
the Code of Civil Procedure, to proceed againsptirecipal, or to pursue any other remedy in tredldor's power which the surety cannot
pursue, and which would lighten the surety’s burden if the creditor neglects to do so, the suieBxonerated to the extent to which the
surety is thereby prejudiced.”; and

(b) any suretyship defenses of every nature otlseravailable under California law and the lawsrof ather state, including, without
limitation, all defenses arising under Section 2#8dugh 2855 of the California Civil Code and augcessor provisions to those Sections.

The undersigned waives any claim or other rightolithe undersigned might now have or hereafteriee@gainst Roche or any person that is
primarily or contingently liable on the Obligatians

The undersigned waives notice of acceptance harabhll other notices or demands of any kind tocWiii may be entitled and consents that
VMware may, without affecting the undersigned’$iidy under this Guaranty, (i) compromise or redeaon terms satisfactory to it or by
operation of law or otherwise, any rights againstiie and other obligors and guarantors; (i) gextt¢nsions of time to Roche; or

(iii) otherwise modify the Obligations or Agreemexttany time for any reason.

The undersigned hereby waives any and all presentmemand, protest or notice of any kind underGlaranty



This Guaranty shall not be discharged or affectedissolution of the undersigned, shall bind theshe@dministrators, representatives and
successors of the undersigned. This Guaranty isha# to the benefit of any permitted assigneénefAgreement.

The rights and obligations of the parties heretdldie governed, construed and interpreted accgrdithe laws of the State of California
(without regard to its choice of law provisionshefundersigned hereby unconditionally and irrevicabbmits to the jurisdiction of any state
or federal court in the State of California in avfion.

If any provision of this Guaranty or any portionasfy provision of this Guaranty shall be deemeldetdnvalid, illegal or unenforceable, such
invalidity, illegality or unenforceability shall malter the remaining portion of such provisionaoy other provision hereof, as each provision
of this Guaranty shall be deemed severable frorath#éir provisions of this Guaranty.

This writing is intended by the parties as a fiagbression of this guaranty agreement and is atended as a complete and exclusive state

of the terms of such agreement. No course of pigating between the parties, no usage of tradenanwhrol or extrinsic evidence of any nat
shall be used to interpret, supplement or modifytanm, nor are there any conditions to the fuiketiveness, of this Guaranty. This Guaranty,
and each of its provisions, can only be waived, iffetior terminated, by a duly authorized writteistrument signed by VMware.

IN WITNESS WHEREOF, the undersigned has executisd@haranty as of the date below.

Dated: , 2011
GUARANTOR:
Roche Holdings, Inc.
a Delaware corporatic

By:

Name:

Title:




EXHIBITH
POST-CLOSING AGREEMENT

THIS POST-CLOSING AGREEMENT (thisAgreement”) is made and entered into as of the  day of , 2011 (the Effective
Date”), by and between Roche Palo Alto LLC, a Delawlaréted liability company (“Roche”), and VMware, Inc., a Delaware corporation (*
VMware ").

A. Roche, as seller, and VMware, as buyer, haveredtinto an Agreement of Purchase and Sale antiBstrow Instructions (the “
Purchase Agreement) for the purchase of Roche’s interest in thataiarreal property commonly known as the Roche Rdtlo Campus
situated within the Stanford Research Park, Palo, Aalifornia, which consists of approximately %% acres improved with buildings and
related improvements comprising approximately 986,8quare feet of research and development spader and pursuant to that certain
Ground Lease with The Board of Trustees of the hel&tanford Junior University, dated July 1, 198amended (theProperty "); and

B. Roche and VMware wish to enter into certain agrents with respect to the Property for a periotinoé following the Closing (as
defined in the Purchase Agreement); and

NOW, THEREFORE, in consideration of the foregoimgrpises and other good and valuable considerdtierreceipt and sufficiency of whi
are hereby acknowledged, VMware and Roche, intgnidifbe legally bound, hereby covenant and agréellasvs:

1. Incorporation of Recitals; Definitions . The foregoing recitals are hereby incorporated this Agreement and made a part hereof by
this reference. Capitalized terms used but nonddfherein shall have the meanings ascribed totsuets in the Purchase Agreement.

2. Term . This Agreement shall become effective on the @&iife Date and shall terminate upon the date ofihal Closure Delivery.

3. Grant of Access License; Performance of Closure Wér. Subject to the terms and conditions of this Agrest, VMware hereby
grants to Roche, and its representatives, agesrisuttants and designees (collectivelfRdche’s Agents’), and Roche hereby accepts from
VMware, a non-exclusive license to enter upon ttap®rty, at Roche’s sole cost, for the purposeoofiacting the Closure Work in the
Remainder Property, provided that: (i) all persentering the Property on behalf of Roche for sulds@e Work shall be appropriately
licensed (if required by Law) and qualified, posstt®e appropriate permits for the Closure Workluding any proposed drilling or testing,
present in advance to VMware evidence of appropiiurance reasonably satisfactory to VMware,reatteeasonable times and without
unreasonable interference with VMware’s use ofRheperty, and comply with VMware’s reasonable pitecedures and requirements;

(i) Roche shall provide VMware with not le



than two (2) business days advance notice of aggigdl testing or drilling or other similar invasitesting and allow VMware to take split
samples; (iii) Roche shall deliver to VMware, withoepresentation or warranty, from time to timapies of closure plans, amendments,
sampling results, applications, and certificatesa® as reasonably practicable after receiptlomgtal of same; (iv) Roche shall not have a
requirement to restore any damage to the Real Ryoped Improvements as a result of the ClosureRMuowever, Roche shall make the Real
Property and Improvements reasonably safe and i@sadire any roof or building exterior openingsd &t any holes in the ground, as a result
of such Closure Work; (v) Roche shall defend, indéym and hold harmless VMware Entities (definedblpd as set forth in Section 8 below;
and (vi) Roche shall keep VMware reasonably infatrabout Roche’s ongoing Closure Work, includinghwiit limitation, copying VMware
on all emails and other communications sent torandived from Stanford or Authorities having juicttbn over the Property with respect to
the Closure Work and provide the opportunity foretirgs between Roche and VMware at regular interieateview the progress of the
Closure Work. All Closure Work, inspections, tesitsl other evaluations of the Property performe&bghe or its agents shall be at Roche’s
sole cost and expense. Roche shall use commermalbpnable efforts to perform the Closure Woradoordance with the detailed schedule
attached hereto as Exhibit A, which schedule dialke the same or earlier completion dates as seiderth in the closure schedule attache
the Purchase Agreement and shall be prepared byeRowl attached to this Agreement upon executiceohe

4. Grant of Occupancy License Subject to the terms and conditions of this Agreet, VMware hereby grants to Roche, and Roche
hereby accepts from VMware, a non-exclusive licdnagse and occupy certain premises shown on BEb@ibereto (the Premises”) within
the building commonly known as Building R6 on thegerty. Roche may use the Premises only for offisgoses in connection with its
administration of the Closure Work. In connectioittveuch use, Roche shall comply with all reasomables and regulations promulgated
from time to time by VMware, including, without litation, rules relating to security and access.Heaghall pay before delinquency all taxes
imposed against Roche’s personal property on tamiBes. Roche accepts the Premises in “as is” tondRoche shall maintain the Premises
in neat, orderly condition and shall repair any dgmto the Premises caused by Roche or its agendoyees, contractors or invitees. Roche
shall not do or permit anything to be done in, almyuwith respect to the Premises which would (@)rie the Property or (b) vibrate, shake,
overload, or impair the efficient operation of fhperty or the building systems located therewchHe may not permit any use of the Premises
by another party or perform any alterations or iowements to the Premises, except for Closure Wiarkigled in the Purchase Agreement,
without the prior written consent of VMware, whicbnsent may be withheld in VMware’s sole and alisadiiscretion. On or prior to the
termination of this Agreement, Roche shall remdlefdts personal property from the Premises amalssurrender the Premises to VMware
broom clean, in the same condition as exists oitffective Date, reasonable wear and tear excepeche shall not be entitled to any signage
on the Property. VMware shall have the right, at time during the term of this Agreement, to rekecall or a portion of the Premises to other
space in the Property that is reasonably compamalslieze to the original Premises or applicableiparthereof; provided, however, if VMware
so relocates Roche, then VMware shall pay for dasonable costs of moving Roche from the originairfises to the new Premis



5. Services. Subject to the terms and conditions of this Agreet, Roche shall use commercially reasonabletsfforassist VMware, fc
a period of sixty (60) days after Closing onlytlie transition of operations to VMware, at no awsliability to Roche.

6. Confidentiality . Roche agrees to keep confidential all informatidrich may be disclosed to or discovered by Roaliend Roche’s
occupancy, operations or access on the Properspant to this Agreement Confidential Information ), including, without limitation, the
results of all inspections, analyses, studies andas reports relating to the Property preparedbyor Roche, provided that the term
“Confidential Information” shall not include suclogions of materials, documents or other informatichich (i) is now public knowledge, or
becomes public knowledge in the future, other thaough acts or omissions of Roche or Roche’s Agyenviolation of this Section, (i) was
known to Roche prior to Closing, or known to Roeffter Closing without any restriction on use orctbsure, (iii) is disclosed at any time to
Roche by a third party that had a lawful right tectbse it, or (iv) is developed by Roche indepentigeof the Confidential Information receiv
hereunder. Unless otherwise agreed to in writiny Mware, Roche agrees: (X) to keep all Confidertibrmation confidential and not to
disclose or reveal any Confidential Informatioratty person other than Roche’s Agents, which foppses of this Section, shall include
Roche’s current and prospective lenders, accountand attorneys, but then only to the extent sactigs need to review the Confidential
Information for purposes of performing the ClosWerk; and (y) not to use Confidential Informatiar finy purpose other than in connection
with its Closure Work. Roche further agrees to eaReche’s Agents to agree to comply with the n@tidsure requirements set forth in
subsections (x) and (y) above. In the event thahRas requested pursuant to, or required by, egiple law, regulation or legal process, to
disclose any Confidential Information, Roche agiieeball provide VMware with prompt notice of sudquest(s) to enable VMware to seek a
protective order or other appropriate remedynithie absence of a protective order or other refriedghe or any of Roche’s Agents is
nonetheless legally compelled to disclose Confidéfriformation, Roche or Roche’s Agents may diselguch portion of the Confidential
Information as is legally required to be disclogddtwithstanding the foregoing, (a) Confidentialdmmation shall be subject to disclosure in
litigation between VMware and Roche and (b) theficemtiality covenant contained herein shall notitiRoche from communicating with
Stanford University or governmental authoritiesareting its performance of the Closure Work, prodideat VMware will be copied on all
written communications sent by Roche to Stanforl gmvernmental authorities. Notwithstanding theefming, if Roche wishes to have
discussions with any environmental regulatory agestaff (including the City of Palo Alto regardifgzardous material closure issues)
regarding the environmental condition on or untierRroperty or the regulatory requirements appliceibthem, Roche agrees to reasonably
coordinate with VMware in advance to allow a joipiproach to and joint discussion with the regulatmency staff or Stanford, providing
VMware and its agents an opportunity to be prefarall such discussions; provided, however, thathiet may meet with such agencies
without VMware if VMware is not available to meeitlvsuch agencies at the times proposed by Roclengaas, not less than two
(2) business days before the proposed meeting,eRarcdposed to VMware at least two (2) meeting tich@ing normal business hours.
Notwithstanding the foregoing sentence, VMware Bodhe will also comply with the provisions regagizommunications with th
governmental authorities in Section 3.5(c) of thechase Agreemer



7. Insurance. Upon the execution of this Agreement, Roche diathhin and cause its consultants and agents &nplatt Roche’s sole
cost and expense, a policy of commercial geneahlliiy insurance covering any and all liability Rbche and Roche’s Agents with respect to
or arising out of its occupancy and activities untthiés Agreement. Such policy of insurance shalhbeccurrence policy and shall have
liability limits of not less than Two Million and ?100 Dollars ($2,000,000.00) combined single lipgt occurrence for bodily injury, persol
injury and property damage liability. In additidor any work that involves hazardous materials, igoghall cause its consultants and agents to
obtain, at Roche’s sole cost and expense, a pofiGontractor’s Pollution Liability insurance witkspect to or arising out of their activities
with limits of Two Million and No/100 Dollars ($20D,000.00) combined single limit per occurrence emwtain the insurer’s standard
provision regarding waiver of subrogation. Sucbility insurance policies shall name VMware andréspective successors and assigns as
additional insureds and shall be in form and sulestaand issued by an insurance company reasoretidfastory to VMware. Upon execution
of this Agreement, Roche shall deliver certificatdésuch insurance to VMware. Notwithstanding thee§oing, Roche may elect to self-insure
(retain the risk on) some or all of its propertgunance and/or liability insurance required untiex $ection 7. Any undertaking by Roche to
self-insure with respect to some or all of its i@sice shall not serve to adversely affect VMwangl, ¥Mware shall be protected against loss or
damage insured by Roche hereunder in the same masifeRoche had obtained separate property inseras provided herein. The foregoing
right of Roche to self-insure does not apply to iR¥s consultants and contractors.

8. Indemnity . Roche shall indemnify, defend and hold VMware asd\ffiliates, directors, officers, shareholdeesmployees, successor,
assigns and agents\{Mware Entities "), and their respective officers, directors, advss contractors and employeedr{tiemnified Parties
") harmless from and against any and all claimsyaiges, liabilities, losses, costs or expensesu@ireg, without limitation, attorneys’ fees and
costs) (“Claims”) to the extent caused by the activities of Rooh&oche’s Agents upon the Property in the coufdkeir entry upon the
Property pursuant to the access provided in thigé&ment, and from all mechanic’s, materialmen’s athér liens resulting from any such
conduct of Roche and Roche’s Agents, except t@xitent attributable in part to the acts or omissiofthe Indemnified Parties; provided,
however, than any Claims related to alleged bresaohthe Purchase Agreement shall be addressed thedterms of that agreement rather
than this Section 8. Notwithstanding anything te tontrary contained in this Agreement, Roche’emdification obligations set forth herein
shall survive the expiration or other terminatidrirds Agreement. As used herein, aAffiliate ” shall mean an entity which controls, is
controlled by, or is under common control with sypelity, or acquires all of the assets of such party

9. Compliance With Laws. Roche shall comply with all Laws (hereinafteridedl) pertaining to its activities hereunder wigspect to
the Property. For purposes hereof, the tetraws ” shall mean all federal, state, county and lo@alegnmental and municipal laws, statutes,
ordinances, rules, regulations, codes, decreesroehd other such requirements, applicable edeitamedies and decisions by courts in cases
where such decisions are considered binding pretedethe State of California, and decisions dfef@l courts applying the Laws of the State
of California.



10. License. The interest herein created under Sections 3lasé non-exclusive license and no leaseholdrartey is intended to be or
shall be created hereby.

11. Copper Allowance. Roche shall reimburse to VMware the actual duost YMware incurs to replace and install the coppeterials
that were stolen from the Real Property prior ® Hifective Date of the Purchase Agreement, inraauat not to exceed Ninety Thousand
Dollars ($90,000). Such reimbursement shall be ntad&iware within thirty (30) days after completiofisuch replacement by VMware and
VMware's submittal to Roche of an invoice for siarhount with appropriate and reasonable substartiamd documentation supporting the
invoiced amount. Such work shall be completed bywévk, if at all, by the date that is twelve (12)ntis after the Closing Date. In the event
that such work is not completed by such date, oM@k otherwise elects not to replace the stolepeomaterials, then Roche shall pay
VMware the cost of the copper materials only (mstallation), within thirty (30) days of Roche’seipt of an invoice for the same with
appropriate and reasonable substantiation and detation supporting the invoiced amount (not toeextNinety Thousand Dollars
($90,000)).

12. Notices. Unless otherwise expressly provided herein, @ilces or other communications required or permittereunder shall be in
writing, and shall be personally delivered (inchuglby means of professional messenger servicerarby registered mail, or certified mail,
postage prepaid, return receipt requested, antilshdeemed received upon the date of receiptfosaéthereof at the address set forth below
the signatures of this Agreement. Notices of chafgeldress shall be given by written notice asidlesd in this Section.

13. Attorneys’ Fees. In the event any legal action is taken by eifhaty against the other to enforce any of the teantsconditions of
this Agreement, it is agreed that the unsuccegsfy to such action shall pay to the prevailingyall court costs, reasonable attorneys’ fees,
expert witness fees and expenses incurred by thaiting party, at trial and on appeal.

14. Authority . Each party hereto warrants that the person sigodéiow on such party’s behalf is authorized tesd@nd to bind such
party to the terms of this Agreement.

15. Disclaimer . Roche acknowledges that portions of the Propeety be vacant and that there are inherent riskawh entering vacant
properties. VMware shall not have an obligatiom&pect and make safe its premises prior to Rachetry on the Property. Roche underst:
this risk and shall at all times conduct all opierag using reasonable care as necessary to awitisthof bodily harm to persons or risk of
damage to any property.

16. Miscellaneous. This Agreement may not be amended or assignesgpeky an instrument in writing executed by eacthefparties
hereto, and shall inure to the benefit of and Inelibig upon the successors and assigns of the padieto. No failure or delay by VMware in
exercising any right, power or privilege hereunsteall operate as a waiver thereof, nor s



any single or partial exercise thereof preclude @hgr or further exercise thereof or the exerofsgny right, power or privilege hereunder.
This Agreement is governed by California law withoegard to principals of conflicts of laws. Thig#ement is made pursuant to the terms of
the Purchase Agreement, the terms of which thaihé&eaded to survive closing remain in full foraedeeffect.

17.Counterparts . This Agreement may be executed in multiple coypates, each of which shall constitute an origiaalkl together sh:

constitute the Agreement.

IN WITNESS WHEREOF, VMware and Roche have execatedidelivered this Agreement as of the day and fisarabove written.

VMWARE, INC.
a Delaware corporatic

By:

Name

Title:

Address for notices:

To VMware:

VMware, Inc.

3401 Hillview Avenue

Palo Alto, California 94304
Attention: General Counsel

and to:

Attn: Real Estate Departme
(Same Address)

ROCHE PALO ALTO LLC

a Delaware limited liability compar
By:
Name
Title:

To Roche:

Attn: Director of Site Services
Palo Alto Site Financial Services
Roche Palo Alto LLC

3431 Hillview Avenue

Palo Alto, California 9430.

with a copy to:

Genentech, Inc.

One DNA Way

South San Francisco, CA 94080
Attention: Corporate Secreta



Exhibit 10.25

AMENDED AND RESTATED GROUND LEASE
(3431 Hillview Campus)

THIS AMENDED AND RESTATED GROUND LEASE (this Lease”) is made and entered into as of June 13, 20Xk “(Effective
Date”), by and between THE BOARD OF TRUSTEES OF THE IAND STANFORD JUNIOR UNIVERSITY, a body having conate
powers under the laws of the State of Californiagssor”), and VMware, Inc., a Delaware corporation_gsse€’).

RECITALS

A. Lessor owns that certain real property commdmigwn as 3431 Hillview Avenue, Palo Alto, Califaaniand more particularly
described in the attach&xhibit A (the “Land ).

B. Lessor and Roche Palo Alto LLC, a Delaware kitiability company (‘Roche”), as successor-in-interest to Syntex Laboratories
Inc., a Delaware corporation, are the parties &b ¢ertain Lease dated as of July 1, 1968, a merdam of which was recorded October 30,
1968 in Book 8315, Page 330 in the Official RecayfiSanta Clara County, California (th®fficial Records”), as amended by a Lease
Amendment and Extension Agreement dated as of AgriP003 and a Second Amendment to Ground Ledsd da of October 1, 2007
(collectively, the “Original Lease”). In connection with the Original Lease, Lessor, Roahd 3401 Hillview LLC, a Delaware limited lialy
company (“3401 Hillview LLC "), are the parties to that certain Restated an@&®ded Cooperation Agreement dated as of Febru&g90s
(the “Cooperation Agreement”).

C. Pursuant to the Original Lease, Roche leased fressor the Land and all improvements on the (@raduding all buildings,
structures, systems, facilities and fixtures lodaie the Land), and any and all machinery, equignagparatus and appliances (not owned by
subtenants) incorporated into the foregoing and irseonnection with the operation or occupancthefLand. The improvements existing as
of the Effective Date, all MDA Improvements, antddiditional Improvements and Alterations, once stoacted on the Premises, are referred
to in this Lease as thelfhprovements”. The Land and Improvements are referred to ia tlaase as thePremises.”

D. As of the Effective Date and prior to this LedgEoming effective, Roche has assigned to Ledketits right, title and interest in ar
to the Original Lease, and Lessee has assumetiRdiahe’s obligations and liabilities under the gmal Lease, whether arising before or after
the date of the assignment.

E. Lessor and Lessee have agreed to extend theofeéha Original Lease to the date that is thidwf (34) years and eleven (11) months
after the Effective Date, and to amend and resita®©riginal Lease on the terms and conditionsastht herein.



NOW, THEREFORE, in consideration of the rents tgb& hereunder and of the agreements, covenadtsamditions contained herein,
the parties hereby agree as follows:

ARTICLE 1. BASIC LEASE INFORMATION

The following is a summary of basic lease informatiEach term or item in this Article 1 shall beeded to incorporate all of the
provisions set forth below pertaining to such temitem and to the extent there is any conflicihestn the provisions of this Article 1 and any
more specific provision of this Lease, the morec#feprovision shall control.

Lessor:

Address of Lessor:

Lessee

Address of Lessee:

With a copy to

Term:

Commencement Dat
Expiration Date

Minimum Annual Rent
MDA Rent:
Security Deposit:

Use:

The Board of Trustees of the Leland Stanford Judiiversity

2755 Sand Hill Road, Suite 100

Menlo Park, CA 94025

Attention: Managing Director, Real Estate
Facsimile: (650) 85-9268

VMware, Inc.

3401 Hillview Avenue
Palo Alto, CA 94304
Attention: Vice President, Real Estate and Faes

VMware, Inc.

3401 Hillview Avenue
Palo Alto, CA 94304
Attention: General Couns

From the Commencement Date to the date that iy-four (34) years and eleven (11) mon
after the Effective Dat

July 1, 196¢
May 13, 204¢

$6,800,000 per year ($566,666.67 per month), consmgron the Effective Date and
adjusted pursuant to Article

$1,100,000 per year ($91,666.67 per month), commgran the MDA Assignment Date al
as adjusted pursuant to Article

$500,000 per year, commencing on January 1, 2042
(as further described in Section 28

Research and development
(as further described in Section 1C

-2



ARTICLE 2. DEFINITIONS

All capitalized terms not otherwise defined in thease shall have the meanings set forth in thesaly attached to this Lease.

ARTICLE 3. LEASE OF PREMISES; RESERVATION OF RIGHTS

Section 3.1 Lease of Premised.essor leases the Premises to Lessee, and Lleases the Premises from Lessor on the terms and
conditions set forth in this Lease.

(a) Lessor and Lessee agree that: (i) this Leasmdsnand restates the Original Lease, and the oktiis Lease commenced as of Jul
1968, which is the Commencement Date of the Oridirase; (ii) notwithstanding the amendment anthatement of the Original Lease, as of
the Effective Date Lessee has assumed all obligatiod liabilities of Roche under the Original Lecaslating to the period prior to the
Effective Date, (iii) the terms and conditions bistLease shall govern with respect to the pontibthhe Term beginning on and after the
Effective Date, and (iv) Lessor will not receivelm entitled to all or any portion of any paymermtda by Lessee to Roche in exchange for the
assignment by Roche to Lessee of the Original Lease

(b) This Lease is subject to the Cooperation Agesgiirand Roche has assigned to Lessee all of Rodigats under the Cooperation
Agreement, including without limitation all easertseantered into between Lessor, Roche and 340¢i#ilILLC pursuant to the Cooperation
Agreement and Lessee has assumed all of Rocheé{mtibhs thereunder.

(c) This Lease shall be subject to (i) all Appliabaws and all zoning and other governmental i@iphs now or hereafter in effect,
(ii) all liens, encumbrances, restrictions, rigatsl conditions of law or of record existing astid Effective Date, and (iii) all other matters
affecting title to or use of the Premises eithenn to Lessee or ascertainable by survey or inyattin.

Section 3.2 Reservation of Rights.

(a) Lessor hereby reserves the right of Lessall atasonable times and following reasonable ackavritten notice to Lessee, to enter
and to permit the City, the County of Santa Cl#ra,Santa Clara Valley Water District, other goveental bodies, public or private utilities
and any other persons or entities authorized bgdret® enter upon the Premises for the purpos@}ioktalling, using, operating, maintaining,
renewing, relocating and replacing (A) undergrowmdls, (B) water, oil, gas, steam, storm sewerjtagnsewer and other pipe lines, and
(C) telephone, electric, power and other linesdaits, and facilities; (ii) flood control; (i) matenance of rights of way; and (iv) remediation
of Hazardous Substances in, on, or under, the Besnoir any other property in the neighborhood efRtemises.

(b) Lessor hereby retains the sole and exclusgtg,rat all reasonable times and following reastsnabdvance written notice to Lessee, to
enter upon the Premises to mine or otherwise p®duextract by any means whatsoever, whetherany drilling or otherwise, oil, gas,
hydrocarbons and other minerals (of any charaates) under or from the Premises, such mining, patidn or extraction to be for the sole
benefit of Lessor without obligation to pay Lesfseany or all of the substances so mined, producezktracted; provided, however, that none
of the operations for such mining, production ar&etion shall be conducted from the surface ofRhiemises, but only at such depth beneath
the surface as not to interfere with the use oRtemises or the stability of any ImprovementstenRremises.
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(c) Section 9 of the Federal Endangered Specieptiibits the “taking” of wildlife species listeab threatened or endangered, which is
defined as an act which kills or injures wildlifacluding those activities that cause significaabitat or behavioral modification or degradat
Lessee acknowledges that Lessor has applied fétabitat Conservation Plan” with federal agencies that will, when and if apyped, set
forth protective measures that will minimize thkitg of endangered species on lands owned by Lelssfrrtherance of the foregoing, Lessor
hereby reserves the right to record a conservai@sement over that portion of the Premises shovtheoattacheé&xhibit B (the “

Conservation Easement) for the purpose of protecting endangered speaestheir habitats. Lessor further reserves tig tb access the
Premises for the purposes of habitat restoratispéction, or other purposes necessary or conveoid¢ime implementation of or compliance
with the Conservation Easement and Habitat CondervRlan. Lessee agrees that its rights undelLthése shall be subordinated to the
Conservation Easement. Pursuant to the Consenatisement, Lessee shall have no right to deveprima of the Premises that is subject to
the Conservation Easement, to install Additiongblavements and Alterations in such area, or t@lhsardscaping or landscaping in such
area, and any activities within such area shallireg_essor’s prior written consent. Lessor shalrésponsible at its sole cost and expense for
any required restoration of the Conservation Eas¢area or other compliance with the Habitat Coretéon Plan, and Lessee’s only
obligation shall be to leave the area of the Coraggam Easement in its “as-is” condition as of Hféective Date.

(d) Lessor shall be entitled, at all reasonablesirand upon reasonable advance written noticegseleg to go upon and into the Premises
and the Improvements for the purposes of (i) inBpgdhe same; (ii) inspecting the performance bgdee of the terms, covenants, agreements
and conditions of this Lease; (iii) posting andieg posted thereon notices of non-responsibibtyainy construction, alteration or repair; and
(iv) any other reason permitted under this Lease.

(e) In exercising or delegating its rights undes Bection 3.2, Lessor shall not materially integfevith Lessee’s use of the Premises or
materially adversely affect any Improvements ortheruse, operation or value of the Premises. Withmiting the foregoing:

(i) Lessor shall conduct all of Lessor’s activiti@nd the activities of any person or entity auithert by Lessor to enter upon the
Premises pursuant to the rights reserved by Lesster this Section 3.2), in full compliance withApplicable Laws;

(i) Lessor shall make every reasonable effortdoanmodate the requests of Lessee and any occugfahts Premises regarding
any of Lessor’s activities so as to minimize inteeince with business operations at the Premises;

(iii) Prior to entering the Premises to perform afiyessor’s activities permitted under subsecti®2ga) or (b), (or permitting any
other person or entity to enter upon the Premisesuant to the rights reserved by Lessor undeetsabsections), Lessor shall provide to
Lessee a certificate of insurance (or in Lessa&eoonly, self-insurance) showing that Lessor ohther person or entity, if applicable)
maintains in full force and effect a policy of corapensive general liability insurance (A) coverthg activities of Lessor (or such other per
or entity) (including its employees, independenttcactors and agents) in connection with such #ietsy (B) in an amount not less than
$3,000,000 combined single limit
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per occurrence from a carrier reasonably acceptahllessee (which coverage amount shall be sutesntinual adjustment as of the first

(1st) day of each Lease Year after the Effectivee@areflect percentage increases in the Ind&)néming Lessee, its officers and directot
additional insureds, and (D) requiring at leageéh (15) days written notice to Lessee prior tacetlation or reduction in coverage. All of
Lessor’s activities pursuant to this Section shalkt Lessor’s sole cost and expense. Lessorloatiptly repair any damage to the Premises
caused by such activities, and shall keep the Resriree of mechanics’ or materialmens’ liens agisis a result thereof. Except to the extent
of Lessor’s breach of this Section 3.2, Active Nggihce or willful misconduct in the exercise ofrights under this Section, Lessee hereby
waives and releases any claims for damages foingumy or inconvenience to or interference with ess business at the Premises, any lo:
occupancy or quiet enjoyment or the Premises oro#imgr loss, damage, liability or cost occasiongd éssor’s exercise of the rights reserved
to Lessor under, or granted to Lessor pursuartiso3ection. In no event shall Lessee be entiligdrminate this Lease as a result of Lessor’s
exercise of such rights, notwithstanding any pdedibbility of Lessor for damages as a resulttsfireach of this Section 3.2, Active
Negligence or willful misconduct. Notwithstandirtgetforegoing, Lessor shall indemnify and hold Ledsarmless from and against any anc
damages, liabilities and expenses (including, witHionitation, reasonable attorneys’ fees) arisiug of or relating to the breach of this
Section 3.2, Active Negligence or willful misconduio each instance to the extent caused by Lessloessor’'s Agents in the exercise of
Lessor’s rights under this Section.

(f) Lessee hereby acknowledges that, as ownerratitkibest interests of the Stanford Research Pagsor may find it necessary or
convenient from time to time to apply for entitlem® seek rezoning, or otherwise endeavor to nagodigreements with the governmental
entities having jurisdiction over the Stanford Rasé Park. Lessee agrees that so long as Les$artsalo not (i) have a material adverse
impact on Lessee’s investment in, or the use, diperavalue or marketability of the Premises, digcriminate against the Premises or
disproportionately burden the Premises as comparether properties in the Stanford Research Ruarkii) cause Lessee to incur any cost or
expense in excess of $100,000, Lessee shall nditlyulppose or object to any such efforts by Lesso

ARTICLE 4. ACCEPTANCE OF PREMISES

Section 4.1 Lessee’s Due Diligencérior to entering into this Lease, Lessee hasenaathorough, independent examination of the
Premises and all matters relevant to Lessee’sidadis enter into this Lease, and Lessee is thdryufgmiliar with all aspects of the Premises
and is satisfied that they are in an acceptabldition and meet Lessee’s needs. Without in any kmaiing the generality of the foregoing,
Lessee’s inspection and review has included, textent that Lessee in its sole discretion has edamecessary or appropriate:

(a) all matters relating to title; all municipaldanther legal requirements such as taxes, assesssmening, use permit requirements and
building codes;

(b) the physical condition of the Premises, inahgdihe soils and groundwater, any other geologicatlitions, engineering data
(including, but not limited to, engineering evaloas of the Improvements), the presence or absehidazardous Substances on, under or in
the vicinity of the Premises, and all other physara functional aspects of the Premises;
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(c) the boundaries of the Premises and all easasnaault access rights to which the Premises aredubje

(d) the development potential of the Premises artti&zoning, land use, or other legal status efRremises or compliance with any
public or private restrictions on the use of thadaas the same are in effect as of the Commendddate, or may be hereafter modified,
amended, adopted, published, promulgated or sugpitad; or the compliance of the Land or Improvemevith any Applicable Laws;

(e) the availability, existence, quality, naturdequacy and physical condition of utilities semgthe Premises;
(f) Lessee’s ability to obtain appropriate licenaed satisfy all licensing requirements under Aggidie Laws;
(9) all material documents relating to the owngysdnd operation of the Premises; and

(h) the economics of the business Lessee intendsnouct on the Premises, including without limdétat market conditions and financial
viability.

Section 4.2 Acceptance of the Premisetessee acknowledges that Lessor has made ncespagions or warranties, express or imp
regarding the Premises or matters affecting thenRess, whether made by Lessor, on Lessor’s behaltherwise, including, without
limitation, the physical condition of the Premistide to, or the boundaries of the Premises, pestrol matters, soil conditions, the presence,
existence or absence of Hazardous Substancesiothar vicinity of the Premises, compliance of Bremises and Improvements with
Applicable Laws, structural and other engineerihgracteristics (including seismic damage) of treni¥ses, traffic patterns, market data,
economic conditions or projections, the availapidif utilities, the development potential of theeRiises, the suitability of the Premises for the
intended use, the likelihood of deriving business or other characteristics of The Leland Stanfidior University, the economic feasibility
of the business Lessee intends to conduct on #raiBes, or any other matter pertaining to the Fsesndr the market and physical
environments in which the Premises are locatedseeacknowledges: (a) Lessee is a sophisticatedstade operator and owner with
sufficient experience and expertise to evaluatéPtieenises and the operations conducted on the ggerand the risks associated with acqu
a leasehold interest in the Premises upon the temisonditions set forth herein; (b) Lessee hesived sufficient information and had
adequate time to make such an evaluation; (c) kedsas entered into this Lease with the intentiorelyfing upon its own investigation or that
of third parties with respect to the physical, @nimental, economic and legal condition of the Rses) (d) in connection with its
investigations and inspections of the Premisessé@sas had the opportunity to obtain the advieleisors and consultants, including but not
limited to environmental consultants, engineers galogists, soils and seismic experts, to consluch environmental, geological, soil,
hydrology, seismic, physical, structural, mecharégal other inspections of the Premises as Lessemeld to be necessary, and that Lesse
reviewed thoroughly the reports of such advisob@mnsultants, as well as all materials and otfferiation given or made available to
Lessee by Lessor and by public and governmentdiesntand (e) Lessee is not relying upon any siatds, representations or warranties of
any kind, other than those specifically set forthhis Lease. Lessee further acknowledges thaisitnot received from or on behalf of Lessor
any accounting, tax, legal, architectural, engimegmproperty management

-6-



or other advice with respect to this transactioth igrrelying solely upon the advice of third paatgcounting, tax, legal, architectural,
engineering, property management and other advikessee agrees and acknowledges that any surepysis, studies, plans or other
documentary information about the Premises that haay been delivered to Lessee by Lessor werealleivmerely as a courtesy, and witl
any representation or warranty relating to thedigliof such documents; Lessee has not relied oh documents, and Lessee is responsibl
verifying the accuracy and completeness of suclibents and any information contained therein. Ledse satisfied itself as to such
suitability and other pertinent matters by Lessesis inquiries and tests into all matters relevardetermining whether to enter into this
Lease. Except as otherwise specifically providethis Lease, Lessee accepts the Premises in ggrexcondition and hereby expressly agrees
that if any remedial or restoration work is reqdiie order to conform the Premises to the requirdmef Applicable Laws, Lessee shall
assume sole responsibility for any such wasdssee hereby accepts a leasehold interest in theeRises in its “AS 1S” condition and

“WITH ALL FAULTS".

ARTICLE 5. ASSIGNMENT OF MDA RIGHTS

Section 5.1 Mayfield Development Agreement.essor and City are the parties to that certaindlgment Agreement dated May 24,
2005 and recorded on June 28, 2005 in the OffR@dords as Document No. 18444398 (tiédyfield Development Agreement’). Pursuant
to the terms and conditions of the Mayfield Devet@gmt Agreement, Lessor holds the vested right toalish and relocate 300,000 square feet
of space (defined as “Replacement Square Footagé€iMayfield Development Agreement). The MayfiBlevelopment Agreement
designates certain rights to develop 100,000 sdfeatef space asPhase 1 Square Footageand the additional right to develop 200,000
square feet of space aPhase 2 Square Footage Additionally, the Mayfield Development Agreemegites Lessor the right to designate
1,200,000 square feet of existing improvementfiéin3tanford Research Park asssociated Square Footagg which can be redeveloped in
accordance with its terms. Pursuant to the Mayfi#delopment Agreement, Lessor may designate asiteDesignated Site to receive Phase
2 Square Footage and Associated Square Footagyg ttree, but may not construct Phase 2 Square Beatatil certain conditions are satisf
pursuant to the Mayfield Development Agreement #hlatv the Phase 2 Square Footage to become alegitaid which cannot occur earlier
than 2014 (the Triggering Event ).

Section 5.2 Designated Sité.essee shall develop a public relations and comeatioins plan that explains the designation of the
Premises as ‘®esignated Site” (as defined in the Mayfield Development Agreemean)] the planned redevelopment of the Premisesekes
shall submit such plan to Lessor for pre-approaat] Lessor shall either approve or disapprove plasthwithin ten (10) business days after
receipt, which approval will not be unreasonablyhiveld. If Lessor disapproves such plan, Lessdl phavide reasonably detailed comments
regarding any Lessor-required modifications, ansiske shall resubmit modified plans to Lessor foreyal or disapproval pursuant to this
Section until approved by Lessor. Within ten (103iness days after Lessor has approved such plessor shall notify City that it has
designated the Premises as a Designated Site.dg@sidnation shall not be revoked by Lessor excgpravided in Section 5.6 below.

Section 5.3 Excess Site Coveragdotwithstanding the fact that the 100,000 squaet & Phase 2 Square Footage cannot be constructe
until the Triggering Event, once the Premises lesnldesignated a Designated Site, Lessor shajeciub approval by the City, allow Lessee
to exceed the site coverage on the Premises indamoce with Section 6.3.3 of
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the Mayfield Development Agreement. Prior to th@@ering Event, Lessor shall not initiate, and loesshall use best efforts to prevent, any
amendment of the Mayfield Development Agreemerg bessor default under the Mayfield Developmentekgnent that affects Lessee’s right
to legally exceed the site coverage on the Prenaisesirrently permitted under the Mayfield DevelemtnAgreement.

Section 5.4 Designated ProjecOnce the Premises has been designated a Desi@itdgtlessee shall prepare a master plan for its
proposed improvements on the Premises‘(#i2A Improvements” ), including use of the 100,000 square feet of PlZaSquare Footage and
after Lessor’s approval of such Additional Improwents and Alterations pursuant to Article 12, Lesstesdl apply for City approval of the
master plan. Once the City has approved Lesseestemplan, Lessor shall designate the MDA Improvaisas one or moreDesignated
Project(s)” under the Mayfield Development Agreement, and rdagignate up to 400,000 square feet of existimyavements identified for
redevelopment in Lessee’s notice as Associatedr8di@otage. Such designations shall not be revbidassor except as provided in
Section 5.6 below.

Section 5.5 Assignment of MDA RightsUpon the occurrence of the Triggering Event, Lesg@brassign to Lessee and Lessee will
assume from Lessor the right and obligation to tbgv&00,000 square feet of Phase 2 Square Foathuyey with (a) any Associated Square
Footage that is reasonably required to fulfill Lexss redevelopment plans, which Lessee can use $oligsdiscretion, but in no event more tl
400,000 square feet of Associated Square Footaggba the rights to exceed the otherwise permitteat area ratio on the Premises in
accordance with and subject to the limitations edtfdn 6.3.3 of the Mayfield Development Agreemi@allectively, the “MDA Rights "), all
in accordance with the remaining provisions of thiticle 5 and with the Mayfield Development Agreem. Within ten (10) business days
after the occurrence of the Triggering Event, lusaoner than January 1, 2014, Lessor shall nb&§see that the Triggering Event has
occurred and the date of such occurrence (M®A Assignment Date”). Lessor shall deliver with such notice an assignt and assumption
agreement in substantially the form of the attadbedibit C , which Lessee shall execute within ten (10) bussrdays after receipt from
Lessor; provided that Lessee’s failure to do sdl stwd in any way affect either party’s rights dsligations under this Article 5. As of the MDA
Assignment Date, and pursuant to Section 7.2, leeslsall commence paying MDA Rent. Additionally, fesand Lessee shall take such other
actions as are reasonably required to effectuaigrasent of the MDA Rights to Lessee.

Section 5.6 Failure to Construct MDA ImprovementsLessee shall obtain the entitlements for and ualertonstruction of the MDA
Improvements so that the MDA Improvements are cetepl prior to the expiration of the Mayfield Devehoent Agreement, or within five
(5) years after the MDA Assignment Date if the MBAsignment Date is less than five (5) years poahe end of such term, and continued
construction is permitted by the City. Lessee shadlr all costs of such entitlement and constroctiad shall be solely responsible for
compliance with the Mayfield Development Agreemeith respect to the MDA Rights and MDA Improvemeritsssor shall have no right to
terminate this Lease in the event Lessee fail®tstruct the MDA Improvements. However, if Lessaiésfto complete such construction
during the term of the Mayfield Development Agreamer within five (5) years after the MDA AssignniéDate if the MDA Assignment Da
is less than five (5) years prior to the end othsterm, and continued construction is permittedhgyCity, Lessee shall pay to Lessor the
liquidated damages described in Section 5.7 befoorided that if Lessor has initiated or faileduse best efforts to prevent an amendment of
the Mayfield Development Agreement that reducedehm of the Mayfield Development Agreement, Lessiwall be deemed to have
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waived its rights to such liquidated damages. Adddlly, if Lessee does not commence constructidche@MDA Improvements by the fifth (5
th) anniversary of the MDA Assignment Date, subjedtbrce Majeure, Lessor may elect, by delivery dften notice to Lessee (the “
Termination Notice "), to require that Lessee reassign the MDA Rightsessor (or a portion thereof, if Lessor canmofuire that all of the
MDA Rights be reassigned pursuant to the Mayfieb/&opment Agreement), which Lessee shall do witdam(10) business days after receipt
of the Termination Notice, and only to the extamtlsassignment does not cause a default under #lyéeltl Development Agreement or cal
Lessee to be in violation of City zoning ordinandé®m and after the date of such reassignmeriteofDA Rights to Lessor, Lessee shall no
longer be obligated to pay the MDA Rent or the iligtied damages provided in Section 5.7, and Lestsaehave no right to build the MDA
Improvements. Lessee acknowledges that Lessordabligation to require reassignment of the MDA Rg and that unless and until Lessor
does so, Lessee shall remain obligated to pay thé Rent and build the MDA Improvements.

Section 5.7 Liquidated Damaged.ESSOR AND LESSEE ACKNOWLEDGE AND AGREE THAT LESSORACTUAL DAMAGES,
IN THE EVENT OF LESSEE’S FAILURE TO CONSTRUCT THEDA IMPROVEMENTS AS REQUIRED UNDER SECTION 5.6,
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DHERMINE. THEREFORE, IN THE EVENT LESSEE FAILS TO
CONSTRUCT THE MDA IMPROVEMENTS AS REQUIRED, AND LES®OR DOES NOT ELECT TO REQUIRE REASSIGNMENT OF
THE MDA IMPROVEMENTS PURSUANT TO SECTION 5.6, THEARTIES HAVE AGREED, AFTER NEGOTIATION, THAT LESSEE
SHALL PAY TO LESSOR WITHIN TEN (10) BUSINESS DAYSTER LESSOR DELIVERS A WRITTEN DEMAND THEREFOR, AN
AMOUNT EQUAL TO $75 PER SQUARE FOOT OF THE PHASISQUARE FOOTAGE THAT LESSEE WAS REQUIRED BUT FAILE
TO CONSTRUCT. THE FOREGOING PAYMENT SHALL CONSTITWEILESSOR’S SOLE AND EXCLUSIVE RIGHT TO DAMAGES
RESULTING FROM LESSEE’S FAILURE TO CONSTRUCT THE MOMPROVEMENTS, AND THE PARTIES AGREE THAT THIS
SUM REPRESENTS A REASONABLE ESTIMATE OF THE ACTUADAMAGES LESSOR WOULD INCUR IN THE EVENT OF
LESSEE’S FAILURE TO CONSTRUCT THE MDA IMPROVEMENTS® Y INITIALING IN THE SPACES WHICH FOLLOW, LESSOR
AND LESSEE SPECIFICALLY AND EXPRESSLY AGREE TO ABBBY THE TERMS AND PROVISIONS OF THIS SECTION 5.7
GOVERNING LIQUIDATED DAMAGES.

Lessor (/s/ JS ) Lesy /s/MP )

Section 5.8 Indemnity.Lessor and Lessee acknowledge that the Mayfielce@pment Agreement provides a mechanism for thigapar
release of Lessor from liability upon an assignna#mtghts under the Mayfield Development Agreemienivhich the City has consented,
which may result in no breach or default underitagfield Development Agreement by either Lessotessee being attributed to the other. In
the event the City does not grant a partial relé@asessor in connection with the assignment dfitsgo Lessee, Lessor and Lessee hereby eac
agree to indemnify, protect, defend and save aifditrermless the other from and against, and seafiburse the other for, any and all claims,
demands, losses, damages, costs, liabilities, saisection and expenses, including, without litidta, reasonable attorneyiges and expens
incurred in any way in connection with or arisimgrh, in whole or in part, any default by the indefying party in the observance or
performance of any of the terms, covenants or ¢mmdi of the Mayfield Development Agreement onitidemnifying party’s part to be
observed or performed. The parties agree that bedsal be responsible for the observance and eafoce of only those terms,

-0-



covenants and conditions of the Mayfield Developt#greement allocable to the MDA Rights, and thas$or shall be responsible for the
observance and performance of all other terms,r@vs and conditions of the Mayfield Developmenteiggnent.

Section 5.9 AssignmentLessee may assign its rights and obligations veiipect to the MDA Rights in connection with a Tfanso
which Lessor has consented pursuant to ArticleoB#jn no event shall Lessee have the right tayassie MDA Rights to any person or entity
who is not concurrently assuming all of Lesseajsts and obligations under this Lease in conneatiitim such Transfer, and any such
purported assignment shall be void.

Section 5.10 Communications.essee shall obtain the prior written approval esor for (a) all applications to any government
authority and (b) all written communication requmgtwritten acknowledgment from any government atit or setting forth a position of
Lessee to the government authority (whether subthlty hard copy or email) regarding the interpietadf the Mayfield Development
Agreement or having bearing on the Mayfield Develept Agreement, including without limitation, watt communication regarding the
MDA Rights, proposed or requested traffic or ciatidn studies or proposed or requested conditibaproval. Lessee shall provide to Lessor
in connection with any request for approval a copginy such submission, application, or written cmmication together with complete cop
of all correspondence, written materials, plansdists, maps and applications that Lessee intenpiotade to such government authority. The
provisions of Section 12.2(e) shall apply to Lessapproval under this Section 5.10. This Sectidi®Shall not apply to telephone
communications.

Section 5.11 Separate Parcel$he Premises and the 3401 Hillview Premises slathhintained as separate and independent leaseholc
parcels. Lessee shall seek separate entitlemergadt parcel, and in no event shall the Premisdged401 Hillview Premises be developed
or redeveloped so that either the Premises or4bé 8lillview Premises fails to meet City zoning wggments, including without limitation
parking requirements, on a stand-alone basis. eedfsal not enter into any agreement with 3401vi¢i LLC or the City that burdens either
the Premises or the 3401 Hillview Premises foritbeefit of the other premises. Notwithstandingftiregoing, Lessor recognizes that the
roadways, sidewalks and landscaping located oRtbmises are and will continue to be integrated thie 3401 Hillview Premises, subject to
Lessor’s approval rights for Additional Improvemeand Alterations as provided in Article 12. Lesse®y propose to Lessor a parcel line
adjustment between the Premises and the 3401 &illAremises for the purpose of accommodating dpgsed Improvements on the
Premises; provided that each of the proposed aresulting from the lot line adjustment meet<aty zoning requirements on a stand-alone
basis. Lessor shall give a request for a lot lisiestment reasonable consideration, but shall havebligation to consent thereto.

ARTICLE 6. TERM
The Term shall be for the period stated in ArtitJeommencing on the Commencement Date and expitifd:59 p.m. on the Expirati
Date or on such earlier date as this Lease magrhérated as hereinafter provided.
ARTICLE 7. RENT

Section 7.1 Minimum Annual Rent. Beginning on the Effective Date, and on the fitay of each calendar month during the Term,
Lessee shall pay to Lessor as rent for the udeedPtemises for such month an amount equal towekth (1/12t ) of the annual fixed
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minimum rent (“Minimum Annual Rent ), as specified in Article 1, at the address feskor set forth in Article 1, or at such other plas
Lessor shall designate, without any prior demasedetor and without any deduction or offset whatswéexcept as otherwise expressly
provided herein). Minimum Annual Rent shall be jated for any partial months at the beginning or efnithe Term, and for any partial Lease
Years at the beginning or end of the Term. Miniminmual Rent shall be increased as of the firstafahe calendar month in which the first
anniversary of the Effective Date occurs, and athéeaelve (12) month anniversary of such date tiéee (each, an Adjustment Date” ), by
three percent (3%) of the Minimum Annual Rent ifeef immediately before the Adjustment Date. Eaayinpent of Minimum Annual Rent
shall be allocated to and accrue over the calemdath (or partial calendar month) during which spelyment is due.

Section 7.2 MDA Rent. Beginning on the MDA Assignment Date, Lesseelgi®/ to Lessor, in addition to Minimum Annual Rent
additional rent in the amount set forth in Artidléthe “MDA Rent ”). MDA Rent shall be paid in monthly installmergtone-twelfth (1/12
th) of the applicable annual MDA Rent and shall bievéeed in the same manner as required for paymeltinimum Annual Rent. The MDA
Rent shall be prorated for any partial month atdhie of assignment and for any partial Lease Yatattse date of assignment or at the end of
the Term. The MDA Rent shall be increased as ofiteeday of the calendar month in which the fashiversary of the MDA Assignment
Date occurs, and on each twelve (12) month anraveisf such date thereafter (each, aMDA Adjustment Date "), by two percent (2%) of
the MDA Rent in effect immediately before the MDAljstment Date.

Section 7.3 Late Payments Any unpaid Rent hereunder shall bear intereshfitwe date which is five (5) days after the dateghme is
due until paid at the Interest Rate. In additioes¢ee recognizes that late payment of any Rerfieha@einder will result in administrative
expense to Lessor, the extent of which expensifisult and economically impracticable to determiTherefore, Lessee agrees that if Lessee
fails to pay any Rent within five (5) days aftee tthate the same is due and payable, an additimeatharge of five percent (5%) of the sums so
overdue shall become immediately due and payaklesée agrees that the late payment charge isanedds estimate of the additional
administrative costs and detriment that will beuimed by Lessor as a result of such failure by éesi the event of nonpayment of interest or
late charges on overdue Rent, Lessor shall haxagdition to all other rights and remedies, thétsgand remedies provided herein and by law
for nonpayment of rent. Notwithstanding the foregpil essor agrees to waive the assessment of pdgteent charge unless and until the t
(31d) time a late payment occurs in any Lease Year.

ARTICLE 8. ADDITIONAL RENT

Section 8.1 Additional Rent. Each and every sum payable to Lessor pursudhistdease (other than Minimum Annual Rent and MDA
Rent), and each and every sum which Lessor pagsytahird party to cure a default of Lessee unbisrltease shall be additional rent (*
Additional Rent ).

Section 8.2 Property Taxes Without limiting the foregoing, Additional Renhall include, and Lessee agrees to bear, disclzarg@ay
to the relevant authority or entity, in lawful mgnef the United States, without offset or deductias the same becomes due, and before
delinquency, all taxes, assessments, rates, chdigasse fees, municipal liens, levies, excisesnposts, whether general or special, or
ordinary or extraordinary, of every name, nature kind whatsoever, including all governmental cleasrgf every name, nature or kind
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that may be levied, assessed, charged or imposea@ybe or become a lien or charge upon the Preroisany part thereof; or upon the ren
income of Lessee; or upon the use or occupandyeoPtemises; or any document creating or transfpan estate or interest in the Premises;
upon any of the buildings or improvements thatarare hereafter placed, built or newly construetpdn the Premises; or upon the leasehold
of Lessee or upon the estate hereby created; or lupssor by reason of its ownership of the fee tyihg this Lease (but not including any
franchise, transfer, inheritance, or capital sttaoles or income taxes measured by the net incorhessior unless, due to a change in the
method of taxation, any of such taxes is leviedssessed against Lessor as a substitute for, ilewhan part, any other tax that would
otherwise be the responsibility of Lessee). Altted foregoing taxes, assessments and other chitiaegre the responsibility of Lessee are
herein referred to asProperty Taxes”. Lessee’s obligations described above includé goa not limited to, the payment of any bonds or
charges imposed or required by any governmental@ger department with respect to the Premiseselgon of the proposed or actual use,
treatment, storage, discharge, cleanup or disposakersight thereof, of Hazardous Substancespygavernmental agency, Lessee, or any
subtenant, tenant or licensee claiming through éezgsrovided, however, that this provision shatl aad shall not be deemed to permit Lessee
to use, treat, store or dispose of any such subtessaon the Premises, except as otherwise expiasslided in Article 19. If at any time during
the Term, under any Applicable Laws, any tax isdehor assessed against Lessor directly, in sulistitin whole or in part for Property Tax
Lessee covenants and agrees to pay and dischartyasu Notwithstanding the foregoing or any prawishereof the contrary, the term
“Property Taxes” shall not include any “in lieu"ypaents that Lessor may agree to make in substitditioreal estate taxes, assessments, rates
charges, license fees, municipal liens, leviesises¢ or impositions due to Lessor’s use of prgpibrt is subject to its tax-exempt status, nor
shall Lessee have any liability for any paymentebé

Section 8.3 Payment Lessee shall obtain and deliver to Lessor, promgton request therefor, satisfactory evidencpayiment of all
Property Taxes.

Section 8.4 Right to Contest Lessee shall have the right to contest, by aptgpproceedings and at Lessesodle cost and expense,
amount or validity, in whole or in part, of any Pesty Taxes. Lessor shall execute or provide sodumhents or information to Lessee as are
reasonably requested by Lessee in connection with sontest, so long as Lessee pays Lessor’'s agtagbnable, third party, out-of-pocket
expenses in connection therewith; provided, howehet Lessor shall have no obligation to join iy auch proceedings. In the event the
applicable taxing authority having jurisdiction owke contest proceedings allows the posting dfirsigcor some other method of deferring
payment of the disputed Property Taxes, Lesseednap; otherwise Lessee shall not postpone or gefgnent of any disputed Property
Taxes but shall pay such Property Taxes in accaswaiith Section 8.2 notwithstanding such contestsee shall indemnify and defend Lessor
against and hold Lessor harmless from and aganysaid all claims, demands, losses, costs, lig@slidamages, penalties and expenses,
including, without limitation, reasonable attornefges and expenses, arising from or in conneatitth any such proceedings.

Section 8.5 Proration. Any Property Taxes relating to a fiscal periodan§ taxing authority, only a part of which perigdncluded
within the Term, shall be prorated as between Lreasd Lessee so that Lessor shall pay the pottiereof attributable to any period outside
Term, and Lessee shall pay the portion theredbattible to any period within the Term.
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Section 8.6 Assessment Proceedingl at any time during the Term any governmentaharity shall undertake to create an
improvement or special assessment district, thpqgeed boundaries of which shall include the Presnges “Proposed District”), Lessee
shall be entitled to appear in any proceedingirgjahereto and to exercise all rights of a landemto have the Premises excluded from the
Proposed District, or to determine the degree atbeto the Premises resulting therefrom. In catioa with Lessee’s ability to pursue the
exercise of such rights, Lessor shall execute avige such documents or information to Lessee asearsonably requested by Lessee, so long
as Lessee pays Lessor’s actual, reasonable, thitg, put-ofpocket expenses in connection therewith. Howewvesshbr retains the independ
right, but shall be under no obligation, to appeany such proceeding for the purpose of seekinsion of the Premises in, or exclusion of
the Premises from, any Proposed District or of meitging the degree of benefit therefrom to the Rse The party receiving any notice or
other information relating to the Proposed Distsieall promptly advise the other party in writingsoch receipt. If the Proposed District is
ultimately formed and affects the Premises, Lessag pay any resulting bonds over the maximum pealtmved by law, and shall be liable
only for any installments that become due durireyTerm.

Section 8.7 Transit Fees Without limiting the foregoing, Additional Renthall also include and Lessee agrees to bear, digetzand pay
during the Term, in lawful money of the United &&twithout offset or deduction, its proportionsitare of the reasonable cost of any
commuter transit services or traffic mitigation grams that Lessor implements in the Stanford RebeRark, including without limitation
charges for service and surcharges imposed directlydirectly on the Premises by any governmeagaincies on or with respect to transit
(including transit services which may be providedhe future to occupants of the Stanford Rese@eck) or automobile usage or parking
facilities (collectively, “Transit Fees”), to the extent that such transit services dfitranitigation programs serve the Premises. Lessggare
of Transit Fees shall be assessed pro rata andon-discriminatory basis, based on a reasonaatelatd applied in a non-discriminatory
manner by Lessor (for example, based on the rantakeh of the Improvements as compared to therentgdble area of the Stanford Research
Park [or the area being served by the servicess than the entire Stanford Research Park], edbas the average employee headcount in the
Premises as compared to the overall employee gevfdite Stanford Research Park [or the area begnged by the service, if less than the
entire Stanford Research Park]). In no event dtebee’s share of Transit Fees exceed ten centj§8er year per rentable square foot of
Improvements located on the Premises, subjectriaaradjustment (as of the first day of each Léésar commencing on the Adjustment
Date) to reflect percentage increases or decréasgles Index. Notwithstanding the foregoing or anlger provision of this Lease to the
contrary, (a) Lessee shall not be required to pgyTaansit Fees for programs that do not servétieenises, and (b) Lessee shall not be
required to pay any Transit Fees at any time Leisseperating its own commuter transit service,clifoffers peak hour routes to the Califol
Avenue train station, (or the closest mass tragtatton in the event the California Avenue tragtisn is decommissioned) and a daily number
of trips that are reasonably comparable to thosgghaffered under Lessartransit program, and which are adequate to obaiay Transit Fe:

In the event Lessor determines in its reasonakleelion that any Lessee transit program then h@iogided is not comparable to Lessor’s
then-existing program, Lessor shall have the rigliequire Lessee to pay Transit Fees as providedea
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ARTICLE 9. NET LEASE; NO COUNTERCLAIM OR ABATEMENT

Section 9.1 Net LeaseThe Rent due hereunder shall be absolutely ne¢désor and shall be paid without assertion of@ynterclaim,
offset, deduction or defense and without abatenseisipension, deferment or reduction. Lessor sbalba expected or required under any
circumstances or conditions whatsoever, whether exigting or hereafter arising, and whether nowkmar unknown to the parties, to make
any payment of any kind whatsoever with respethéoPremises or be under any obligation or ligbligreunder, except if and solely to the
extent expressly so provided elsewhere in this éeas

Section 9.2 Project Costs In addition to Minimum Annual Rent and MDA Rehgssee shall pay or fund when due all Property $axe
(subject to Lessee’s right to contest pursuaneii®n 8.4), insurance premiums and deductibldst skrvice, permit and license fees, costs of
utilities and services, maintenance, repair, raptzent, rebuilding, restoration, management, margethd leasing services incurred by Lessee,
operations and other costs of any type whatsoe@uimg at any time during the Term in connectidthwhe ownership, marketing, leasing,
operation, management, maintenance, repair, repkxtg restoration, use, occupancy or enjoymerti@Premises (collectively,Project
Costs”). Lessee shall pay all Project Costs directly, aradl slontract directly for all required servicesities and other items described her
provided, however, that Lessor shall have the tigltontract for any such services, utilities drestitems if Lessee has failed to do so, or has
failed to make any payment of Project Costs whictiuie and owing. Lessee shall provide Lessor, wpidten request, with copies of invoices,
receipts, canceled checks and/or other documenteggisonably substantiating Lessee’s payment &fraject Costs.

Section 9.3 Expenses of Lessotessee shall pay to Lessor, within ten (10) deter the date of mailing or personal delivery of
statements for all reasonable out-of-pocket, thady costs and expenses, including attorneys; feefiectively, “Costs”) paid or incurred by
Lessor for the following: (a) Costs required todaéd by Lessee pursuant to this Lease (includinbowui limitation any indemnity provision),
(b) subject to Section 40.7, Costs related to tifereement of any of Lessee’s covenants or obbgatin this Lease, (c) Costs incurred in
remedying any breach of this Lease by Lessee, ¢djsGncurred in recovering possession of the Pyesmr any part of the Premises after an
Event of Default, (e) Costs incurred in collectmmgcausing to be paid any delinquent rent, taxegteer charges payable by Lessee under this
Lease, and (f) Costs incurred in connection with ltigation (other than condemnation proceedirgghmenced by or against Lessee to wl
Lessor shall without fault be made a party. Alllsgosts, expenses and fees shall constitute Additieent. Lessee’s obligations under this
Section shall survive the expiration or earlientigration of the Term.

Section 9.4 No ReleaseExcept as otherwise expressly provided hereig lthase shall continue in full force and effectd ghe
obligations of Lessee hereunder shall not be retbatischarged or otherwise affected, by reasofeptiny damage to or destruction of the
Premises or any portion thereof or any Improvemtrgseon, or any Appropriation; (b) any restrictmmprevention of or interference with any
use of the Premises or the Improvements or anytipar¢of; (c) any bankruptcy, insolvency, reorgation, composition, adjustment,
dissolution, liquidation or other proceeding reigtto Lessor, Lessee or any constituent partneeséee or any subtenant, licensee or
concessionaire or any action taken with respetttisoLease by any trustee or receiver, or by amytc any proceeding; (d) any claim that
Lessee or any other person has or might have adagssor; (e) any failure on the part of Lessgpéoform or comply with any of the terms
hereof or of any other agreement with Lessee or any
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other person; (f) any failure on the part of angtenant, licensee, concessionaire, or other peosparform or comply with any of the terms of
any sublease or other agreement between Lessemgrsdich person; (g) any termination of any sulelel&sense or concession, whether
voluntary or by operation of law; or (h) any otleecurrence whatsoever, whether similar or dissintilahe foregoing, in each case whether or
not Lessee shall have notice or knowledge of artheforegoing.

Section 9.5 Independent CovenantsThe obligations of Lessee under this Lease $leafleparate and independent covenants, and each
covenant of Lessee shall be both a covenant anddition. Except to the extent expressly providiséwhere in this Lease, Lessee hereby
waives, to the maximum extent permitted by Applledtaws, any rights that it may now or in the fetdmave to quit or surrender the Premises,
to terminate this Lease, or to any abatement, defet, diminution, reduction or suspension of Renaocount of any event or circumstance,
including without limitation any rights it might leerwise have under the provisions of Californiaildode Sections 1932 and 1933, or any
amended, similar or successor laws.

ARTICLE 10. USE AND OPERATION OF PREMISES

Section 10.1 Permitted Use Subject to all provisions and limitations contdrherein, the Premises and all Improvements atiarey
located thereon shall at all times during the Temused and operated for the purposes statediitieAtt and for no other purpose. The parties
hereby acknowledge and agree that Lessee’s covdrarthe Premises shall be used solely for thpgaas stated in Article 1 and for no other
purpose is material consideration for Less@greement to enter into this Lease. The pauigsdr acknowledge and agree that any violatic
said covenant shall constitute a material breadhisfLease and entitle Lessor to exercise anyadiraf its rights and remedies under this Le
or otherwise at law or in equity. For the purposkthis Lease, “research and development” uses sneses primarily related to the study,
testing, engineering, design, analysis and experiaheevelopment of products, processes, or sexvated to current or new technologies.
“Research and development” may include limited nfiacturing, fabricating, processing, assemblingtoragje of prototypes, products or
materials, or similar related activities, wheretsactivities are incidental to research, developroervaluation. Examples of research and
development uses include, but are not limited eouter software and hardware firms, electronieaesh firms, biotechnical firms, medical
device firms, and pharmaceutical research labdestoRelated administrative uses, such as (a) dmamarketing, sales, accounting, or
purchasing; (b) provisions of services to other®oaoff-site; and (c) related educational uses, alag be included; provided they remain
supportive to the primary uses of research andldpreent conducted on the Premises or the 3401ielilWremises and are part of the same
research and development firm.

Section 10.2 Limited Non-R&D Use The parties acknowledge that pursuant to a Lbaseeen Lessor and 3401 Hillview LLC dated as
of February 2, 2006 (the3401 Hillview Leas€’) with respect to certain premises commonly knasr3401 Hillview Avenue, Palo Alto,
California (the “3401 Hillview Premises’), up to 115,000 rentable square feet of the 34lliiew Premises may be subleased for general
office use unrelated to research and developmdrithamay include, without limitation, corporate eextive, financial, legal and/or non-
medical professional offices (theNon-R&D Use”). Notwithstanding any provision hereof to the tramy, provided that the Premises and the
3401 Hillview Premises continue to be leased oir@gtoccupied (except for the proposed subleaseespr space previously subleased in
accordance with this Lease or the 3401 Hillviewdeaby the same entity, and/or an Affiliate of
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such entity, Lessee may, subject to Article 24eeintto a Permitted Sublease for a portion of trenfses for Non-R&D Use; provided that the
aggregate of all Non-R&D Use of space at the Presnisid the 3401 Hillview Premises does not excedethbof 115,000 rentable square feet.
At any time that the maximum amount of square fgetsubject to Non-R&D Use is subleased on the RBesrand/or the 3401 Hillview
Premises, and upon any change in ownership thaltses the Premises and the 3401 Hillview Premiszfonger being leased or entirely
occupied (except for space previously subleaseddordance with this Lease or the 3401 Hillviewde)aby the same entity, and/or an
Affiliate of such entity, Lessee shall have no tighenter into subleases for Non-R&D Use (provittet current subtenants shall not be
required to vacate their Premises until the exjginabr earlier termination of their subleases).degsshall notify Lessor in its request for
approval of all proposed subleases pursuant tadde2t.2 whether or not the proposed subleasebwifor Non-R&D Use, and if the proposed
sublease is approved by Lessor, how many rentgblars feet space in the Premises and the 340liddillRremises combined will be
subleased for Non-R&D Use. Additionally, with resp® other Permitted Subleases, which are resttitd research and development use, the
subleased space may be used for the primary pugdageerating or maintaining an administrative eéfuse, but only if such administrative
office use is in support of research and develogroenducted by the subtenant on the Premises, tirebgubtenant elsewhere in the Stanford
Research Park.

Section 10.3 Founding Grant Notwithstanding any other provision of this Ledsessee’s use of the Premises shall at all tiroegoty
with the requirements and restrictions of the GadrEndowment of the Leland Stanford Junior Uniitgr&he “ Founding Grant ”), and all
subsequent amendments thereto; provided that, €esssdl not be in breach of this Lease due to abgequent amendment of the Founding
Grant which conflicts or is inconsistent with tleerhs and conditions of this Lease, unless the egdgke amendment occurs through a legisli
or judicial act.

Section 10.4 Prohibited UsesWithout limiting the applicability of Sections 10 10.2 and 10.3 or any other provision of thiades
Lessee shall not do any act, or allow any subteoaather user of the Premises to do any act, mmd ievent shall the Premises be used for any
purpose that: (a) in any manner causes, createssolts in a nuisance or waste; (b) is of a naiuirvolve substantial hazard, such as the
manufacture or use of explosives, chemicals orrgiheducts that may explode, or that otherwise imeayn the health or welfare of persons or
the physical environment; (c) would or could indalie or be in conflict with the provisions of aimgfor other insurance policies covering the
Premises; (d) would or could result in a refusaligurance companies of good standing to insur@thmises in amounts required hereunder;
(e) involves any Release of Hazardous Substancéf;\wiolates any covenant, condition, agreemeargasement applicable to the Premises.

Section 10.5 Impacts on Neighboring PropertyLessee shall use reasonable efforts to maintaipezative relations with the occupants
of neighboring properties, including residentiaigidorhoods in the vicinity of the Premises. Sucbperation shall include, as reasonably
requested by Lessor: (a) sending a representativerhmunity meetings; provided that Lessee recewasonable advance notice of such
meetings, (b) responding to complaints regardirgrajional issues (i.e. lighting, parking, noise, )et(c) designating a representative to handle
any issues that may arise, and (d) advising Lessaaployees regarding issues of concern to Lesseghbors.
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ARTICLE 11. LIMITATION ON EFFECT OF APPROVALS

All rights of Lessor to review, comment upon, apgoinspect or take any other action with respethé Premises, or the design or
construction of any Alterations to the Premisesqaroy other matter, are specifically for the beneffit essor and no other party. Lessor neither
has nor assumes any liability, responsibility oligdiion for, in connection with, or with respeot any such approvals, and no review,
comment, approval or inspection, right or exercikany right to perform Lesseebbligations, or similar actions required or péted by, of, o
to Lessor hereunder, or actions or omissions of&es Agents, or other circumstances shall give ordssreed to give Lessor any such liabil
responsibility or obligation.

ARTICLE 12. IMPROVEMENTS, CONSTRUCTION OF ALTERATIO NS

Section 12.1 ImprovementsLessor and Lessee hereby acknowledge and agrelee$sde’s interest in the Improvements is subgect t
this Lease and the Improvements will revert to besgpon the expiration or earlier termination dsthease.

Section 12.2 Additional Improvements and Alteratiors.

(a) Lessee shall have the right to construct amlthii Improvements on the Premises and to makedhibers to the existing Improvemer
including, without limitation, the MDA Improvemen(sollectively “ Additional Improvements and Alterations ”); provided, however, that if
any such Additional Improvements and Alterations(e reasonably expected to cost in excess 008)900.00 (increased during the Term by
three percent (3%) per Lease Year); (i) relatefrole or in part to any Lessee Environmental Aggiviii) affect the structural integrity of the
building undergoing such Additional Improvementsl &iterations (including the foundation); (iv) metdly affect the exterior appearance of
the Premises; (V) require an environmental impagort (or its equivalent), or any application tpdditical jurisdiction for rezoning, general
plan amendment, variance, conditional use pern@ityr Architectural Review Board approval (but mogrely a building permit); or
(vi) require Lessor’s approval pursuant to any pfitevision of this Lease, then such proposed Aaltiil Improvements and Alterations shall
be subject to Lessor’s prior written approval.

(b) Notwithstanding the foregoing, item (i) of s@lbpgraph (a) of this Section 12.2 shall not applinterior, non-structural Alterations to
the Premises and Lessor’s prior written approvarof interior, non-structural Alterations shall pble required if such Alterations would
otherwise require approval under items (ii) thro@gh of subparagraph (a).

(c) All Additional Improvements and Alterations dHze at Lessee’s sole cost and expense, andtshallbject to the terms of this Article
12 and of First Class quality. Lessee shall beaesiple for any Hazardous Substance remediati@batement work triggered by Additional
Improvements and Alterations at the Premises.

(d) All Additional Improvements and Alterations, ether or not subject to Lessor’s prior written aguail, shall be subject to the
provisions of Section 12.6.

(e) In each instance in this Article 12 in whichsker’s prior written approval is required, suchrappl shall not be unreasonably
withheld, conditioned or delayed. Lessor shall c@@mercially reasonable efforts to respond to aayest for approval within ten
(10) business days after receiving Lessee’s writguest for such approval, along with any requiecbmpanying plans, specifications, data
or other information. In the event Lessor fails
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to respond within such 10 business day period,deessay deliver to Lessor a written second requestgproval, labeled as such. If Lessor
fails to respond to the second request for appnithin five (5) business days after receipt of #eeond request, Lessor’s failure to respond
shall be deemed approval of the applicable reqoestpproval. Upon reasonable advance notice, dur@ssor’s review period, Lessee agrees
to meet with Lessor’s designated representatite(gview such request for approval. In the evestdor disapproves the matter which is the
subject of Lessee’s request, Lessor shall provedsanable detail regarding the basis for such pisagl.

Section 12.3 Permits and Approvals Lessee shall be solely responsible for obtairdmdts sole cost and expense, the approval of the
City (and any other governmental agencies wittsflidgtion over the Premises) for any general plasradment, rezoning, variance, conditional
use permit, building, electrical and plumbing pasnénvironmental impact analysis and mitigationpased thereby, or other governmental
action necessary to permit the development, coctidruand operation of any Additional Improvemeautsl Alterations in accordance with this
Lease. Notwithstanding the foregoing, Lessee sipgily for and prosecute any required governmeptaéw processes for a general plan
amendment, rezoning, variance or use permit omtyutgh and in the name of Lessor, or otherwise thighapproval of Lessor, which shall not
be unreasonably withheld, conditioned or delayed,lzessee shall not submit any environmental impgmart or other consultant’s report
containing information regarding Lessor, Lessoaisds or Lessor’s tenants to any public agency withessors prior written approval. Less
at no cost or expense to itself, shall reasonatiperate with Lessee to the extent reasonably nexdjtd obtain the approval of the City for any
proposed Additional Improvements and Alterationgraped by Lessor hereunder. Lessee shall reimlugssor for Lessor’'s Administrative
Fees in connection with such cooperation, whichnbeirsement shall be due and payable by Lesseessotapon demand, provided that
Lessee requested such cooperation. Nothing coxtai@ein, however, shall permit or be deemed tmjidressee to use the Premises for any
purpose not expressly permitted under Section 10.1.

Section 12.4 Design The following provisions shall apply to all Adidihal Improvements and Alterations requiring Le&sapproval
pursuant to this Lease:

(a) The design of all such Additional Improvemeguisl Alterations, including without limitation, tisée plan, structural plans,
landscaping plan, materials, colors, and elevatishall be subject to Lessor’s prior written apgiov

(b) Prior to submittal to the City, Lessee shabimit to Lessor, for Lessor’s review, four (4) dwplie sets of design drawings for the
proposed Additional Improvements and Alterationkether or not they are required by the City to cance the application for governmental
design approval. The design drawings shall be stibjelessor’s prior written approval. Lessee shatlapply for any governmental approvals
until after obtaining Lessor’s prior written appebwf the design drawings.

(c) Lessee acknowledges that prior to approvingl#sgn drawings for the proposed Additional Imgnments and Alterations, Lessor
may be obligated to meet and consult with certammittees and other persons within Lessor’s orgdiuia. Lessee shall provide Lessor with
such information and materials as Lessor may reégattend committee and other meetings with Leasdrother persons associated with
Lessor, and take such other actions at Lesseesxsst and expense as Lessor deems reasonablgargcessatisfy the requirements of such
committees and other persons within Lessor’s oggdiuin, and to otherwise respond to Lesseequest for approval of the proposed Additi
Improvements and Alterations.
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(d) Prior to finalizing any construction documetttat differ in any material respect from any desigmther construction documents
previously approved by Lessor, Lessee shall sutmiiessor for Lessos’ prior written approval four (4) duplicate setssath documents, upt
which any changes shall be indicated.

(e) If Lessor disapproves any item pursuant toAlnticle 12, Lessee shall make whatever changeseaisonably necessary to address the
disapproved item and shall resubmit it for Lessar'dten approval. Lessee shall not proceed withdisapproved item, or any item affected by
the disapproved item, until Lessor has approvedées changes. If Lessor and Lessee are unable to agogea resolution, Lessor and Les
shall meet to attempt in good faith to resolvedtspute; provided, however, that Lessor’s finakdetination shall prevail. Lessor may also, in
its sole discretion, present its objections todbestruction of any disapproved items to the Citpther applicable governmental agency with
jurisdiction.

(f) Prior to entering into a contract with any dgsarchitect, landscape architect or general cotardor any Additional Improvements
and Alterations, Lessee shall obtain Lessor’s psiditen approval of the identity of each such dasarchitect, landscape architect or general
contractor. Each such contract shall contain piorisacceptable to Lessor that permit the contoabe assumed by Lessor or its designee, at
Lessor’s sole discretion, following a terminatidrtiis Lease. Any such assumption shall be on éineesterms and conditions (including fees
and prices) as set forth in the contract.

Section 12.5 Prerequisites to Commencement of Consttion . In addition to all other requirements set forttthis Article, before
commencing the construction of any Additional Impments and Alterations (whether or not requiriegdor’s approval), and before any
building materials have been delivered to the Psemby Lessee or under Lessee’s authority, Lessdle s

(a) Furnish Lessor with a true copy of Lessee’dremt with the general contractor.

(b) Deliver to Lessor true copies of all documesntilencing the commitment of construction finandiagany new construction, or
evidence satisfactory to Lessor regarding othemaements to provide for payment for work undematye Lessee.

(c) Procure or cause to be procured and keep @& fduring the course of construction the insuraserage described below, subject to
reasonable deductibles, and provide Lessor wittifiegr copies of all such insurance, if requestgd.bssor, or with the prior written approval
of Lessor, certificates of such insurance in foatisfactory to Lessor. All such insurance shall pbnwith the requirements of this Article 12
and of Article 20.

(i) To the extent not covered by property insuramegntained by Lessee pursuant to Article 20, cahensive “all risk” builder’s
risk insurance, including vandalism and maliciousahief, covering all Additional Improvements antlekations in place on the Premises, all
materials and equipment stored at the Premisefuanidhed under contract, and all materials andpgent that are in the process of
fabrication at the premises of any third partyt@tthave been placed in due course of transitedtkmises when such fabrication or transit is
at the risk of, or when title to or an insurableehest in such materials or equipment has passégssee or its construction manager,
contractors or subcontractors (excluding
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any contractors’, subcontractors’ and constructimmagers’ tools and equipment, and property owgatidoemployees of the construction
manager, any contractor or any subcontractor), gwstirance to be written on a completed value basis amount not less than the full
estimated replacement value of the Additional Improents and Alterations, as applicable.

(i) Commercial liability insurance covering Lessaad Lessor, which insurance may be effected bypmsednent, if obtainable, on
the policy required to be carried pursuant to Aet@0, including insurance for completed operati@bsvators, owner’s protective liability,
products completed operations for three (3) yeties the date of acceptance of the work by Lessexrd form blanket contractual liability,
broad form property damage and full form personpiry (including but not limited to bodily injuryjovering the performance of all work at
from the Premises by Lessee, and in a liability amaot less than the amount at the time carriegrbgent owners of comparable construc
projects in Santa Clara County, but in any eveniess than Five Million Dollars ($5,000,000) coméd single limit, which policy shall
contain a cross-liability clause or separationnsiureds provision, an endorsement deleting thegptypamage exclusion as to explosion,
underground, and collapse hazards, and an endans@noiding incidental malpractice coverage, andllsinclude thereunder for the mutual
benefit of Lessor and Lessee, bodily injury liglitand property damage liability automobile inswraion any non-owned, hired or leased
automotive equipment used in the construction ghaork.

(iif) Worker’'s Compensation Insurance in the amasuartd coverages required under workers’ compemsatisability and similar
employee benefit laws applicable to the Premisad Eanployers Liability Insurance with limits not less than Oxdlion Dollars ($1,000,000
or such higher amounts as may be required by law.

Section 12.6 General Construction Requirements.

(a) All construction and other work in connectioithxany Additional Improvements and Alterations lsba done at Lessee’s sole cost
and expense and in a prudent and First Class mandewith First Class materials. Lessee shall coosall Additional Improvements and
Alterations in accordance with (i) all Applicablaws, (ii) plans and specifications that are in agance with the provisions of this Article 12
and all other applicable provisions of this Leas®] (iii) the requirements of the then-current 8ehResearch Park Handbook promulgated
from time-to-time by Lessor (theHMandbook ”); provided that in the event of a direct confletween the terms of this Lease and any
amendment or modification to the Handbook, the seofithis Lease shall control, unless the appleabhendment or modification reflects any
change in Applicable Laws, or does not materiaflyaasely affect the operation or economic perforoeanf the Premises for Lesse@itendec
use.

(b) Lessee shall give Lessor not less than fif{@@) days notice of any excavation contemplatedrmnportion of the Premises. Lessor’s
staff archeologist shall determine Lessor’s requésts for archaeological oversight of the excavatimd Lessee shall pay the cost of any on-
site archaeological consultant (other than Less& archeologist, which shall be paid by Lessoo}f to exceed $5,000 per proposed
Improvement for which excavation is required. Whessor or its consultant deems it necessary tcstigate the possible presence of, or to
protect, archaeological artifacts, Lessee shalptearily halt the excavation work in the area sabje such investigation. Lessee shall comply,
at its own expense, with state law regarding tloégation, removal or reburial of human remains arahaeological artifacts. In addition,
Lessee shall comply with Lessor’s archaeologigtpiests regarding the
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protection, removal or reburial of human remaing archaeological artifacts, provided that such danpe with respect to any remains or
artifacts that are not regulated by Applicable Lalall be at Lessor’s expense, and if requireddsske, shall be performed by Lessor. Lessee
shall use good faith efforts to notify Lessor oy @mcheological discovery on the Premises in thenelessor’s staff archeologist is not present
at the time of such discovery but only if and te #xtent that Lessee obtains actual knowledgedhétédeing agreed that Lessee shall not be
required to retain its own archaeologist to obseingpect or oversee any such excavation unlesswibe required by Applicable Laws). Each
party shall deliver to the other a copy of any teritreports prepared by that party’s archeologioakultant. Any archaeological artifacts
discovered on the Premises shall belong to Le&sorided Lessor and its archeological consultané mot been arbitrary in any decision m

by Lessor or its archeological consultant to halédee’s excavation, Lessor and its archeologiceudtant shall not be liable for any damages
or other liability that may result from cessatidregcavation, or other compliance with the prowisi@f this Section 12.5(b).

(c) Lessee shall construct all Additional Improvertseand Alterations within setbacks required by Wggble Laws and the Handbook.

(d) Prior to the commencement of any Additional foyements and Alterations costing in excess of/Fifiousand Dollars ($50,000)
(increased annually as of the Adjustment Date bgetipercent (3%)) Lessor shall have the right & poa conspicuous location on the
Premises, as well as to record with Santa Claraxoa Notice of Lessor’'s Nonresponsibility pursugmthe California Civil Code. Lessee
covenants and agrees to give Lessor at least @rdélys prior written notice of the commencemerdrof such construction, alteration,
addition, improvement, repair or landscaping ineorithat Lessor shall have sufficient time to pastsnotice. Notwithstanding the foregoing,
in the event that Lessee deems it reasonably resgetssengage on an emergency basis in any wotlcthdd result in a Lien against the
Premises, Lessee shall give Lessor such advanioe rastis feasible under the circumstances of ithergency.

(e) The provisions of Section 12.3 shall applyrig ehange in the design elements of the Additibmgirovements and Alterations that
are subject to Lessor’s prior written approval #mat have been approved by Lessor, and to any imladewviations in the actual construction of
the Additional Improvements and Alterations frontls@approved design elements.

(f) Lessee shall take all customary and necessdegysprecautions during any construction.

(g) Lessee shall prepare and maintain in accordaitbenormal construction practices (i) on a cutrdeasis during construction, annots
plans and specifications showing clearly all changevisions and substitutions during constructéomg (ii) upon completion of construction,
as-built drawings showing clearly all changes, s@ris and substitutions during construction, inclgdwithout limitation, field changes and
the final location of all mechanical equipment|itgtilines, ducts, outlets, structural members,lsyglartitions and other significant features of
any Additional Improvements and Alterations. Thebadt drawings and annotated plans and specifioatishall be kept at the Premises or
another office of Lessee in the San Francisco BaaAand Lessee shall update them as often assaegés keep them current. The as-built
drawings and annotated plans and specificationstsanade available for copying and inspectiorLbgsor at all reasonable times.

-21-



(h) The contracts entered into between Lessee astd architect and contractor shall include languagdfectuate a subordination of
mechanic’s and materialmenlfiens. Each such contract shall provide that $iechrights shall be subject and subordinate i ltkase and shi
not affect Lessor’s Interest (as defined in Secli6ér), regardless of whether such lien rightasderted, would otherwise be entitled to priority
over this Lease and attach to Lessor’s Interesth Bach contract shall also provide that the cotrasubcontractor, or materialmen executing
the same shall not, in any mechanic’s or materialmken proceeding or otherwise, claim priority withspect to this Lease or claim an inte
in Lessor’s Interest.

(i) If requested by Lessor, Lessee shall providegssor reasonable evidence that there are furadhble (in cash or cash equivalents)
sufficient to pay for one hundred fifty percent Q&b) of the total costs associated with the constia@roject, including, without limitation,
architectural fees, other professional or consglfees, finance charges or fees for loan commitsenimoney borrowed for such construction,
costs for obtaining governmental approvals necggsaisuch construction, and Lessee’s overheadadnuinistrative costs for such
construction and development. Notwithstanding tiredoing, Lessor shall only have the right to mskeh request in the event Lessor cannot
reasonably determine from publicly available finahstatements of Lessee whether or not Lesseesrtieeforegoing requirement.

(j) For construction projects costing more than,$20,000, if requested by Lessor, Lessee shallsieywidh Lessor certificates or other
satisfactory evidence that the general contraasrgrocured one or more bonds for a total amouriess than one hundred percent (100%) of
the total construction cost of any Additional Impements and Alterations (including the correctibmmy construction defects), naming Les
and Lessee as ambligees, in form and content and with a suretgweties satisfactory to Lessor, guaranteeinguharfd faithful performanc
of the construction contract for such construcfiee and clear of all mechanics’ and materialmdéiatss and the full payment of all
subcontractors, labor and materialmen, includindpeit restricting the generality of the foregoiafj,architects and interior designers, except
that with respect to architects and interior designno such bond shall be required if Lessee @fslito Lessor a waiver of lien from such
architect or interior designer.

(k) Notwithstanding the foregoing provisions of sabtions (i) and (j), and only so long as VMware, lor its Affiliate remains the
Lessee under this Lease, Lessee shall have thgaigither (i) cause its general contractor téisfathe bonding requirements set forth in
subsection (j), or (ii) provide reasonable evidetizd there are funds available (in cash or casiivatgnts) sufficient to pay for one hundred
fifty percent (150%) of the total costs associatétth the Additional Improvements and Alterationsoluding all costs noted above). If Lessee
chooses alternative (i), Lessee shall be deemédie made an affirmative covenant to diligentlysacute and complete the Additional
Improvements and Alterations that are to be constrlat least to shell condition, subject to Fdviegeure, and to Lessee’s right to make any
design changes reasonably approved by Lessor pursu&ection 12.2(e). In the event Lessee breagingds covenant, after the expiration of
applicable notice and cure periods, Lessor shak tilae rights and remedies set forth in Article 26.

Section 12.7 Construction Completion ProceduresPromptly upon completion of the construction n§ &dditional Improvements and
Alterations, Lessee shall file for recordationcause to be filed for recordation, a notice of ctatipn. Upon completion of any such
construction, Lessee shall deliver to Lessor evideeasonably satisfactory to Lessor of the payrmokall costs, expenses, liabilities and liens
arising out of or in any way connected with suchstaiction (except for Liens that are contestethénmanner provided in Article 16).

-22-



Section 12.8 On Site InspectionLessor shall be entitled to have on site, diiraks during the construction of any Additional
Improvements and Alterations requiring Lessor'srapal and at Lessor’s sole cost and expense, gedtsr or representative who shall be
entitled to observe all aspects of the constructiminspection performed or not performed by Le$syeunder shall (a) give, or be deemed to
give, Lessor any responsibility or liability fordlAdditional Improvements and Alterations or theige or construction thereof; (b) constitute,
or be deemed to constitute, approval or acceptafi@ny aspect of the design or construction ofAtlditional Improvements and Alterations;
or (c) constitute or be deemed to constitute a &radf any of Lessee’s obligations hereunder. Salbgethe provisions of Section 12.6(b)
hereof, Lessee shall not be required to postpoelay any investigative or construction activityaccommodate any inspector or
representative of Lessor.

Section 12.9 Restoration If this Lease expires or is terminated priorite tompletion of construction of any Additional lrapements
and Alterations, Lessee shall, at Lessor’s optimhat Lessee’s expense, either promptly compleatk sanstruction or remove all such
Additional Improvements and Alterations, constractmaterials, equipment and other items from tleeriges and restore the Premises to their
pre-construction condition.

ARTICLE 13. OWNERSHIP OF IMPROVEMENTS

All Improvements shall be the property of Lesseerdy) and only during, the Term and no longer. Bgrihe Term, no Improvements
shall be conveyed, transferred or assigned, exazepermitted under Articles 23, 24 and 25, andl auiah times the holder of the leasehold
interest of Lessee under this Lease shall be theepef all Improvements. Any attempted conveyatremsfer or assignment of any of the
Improvements, whether voluntarily or by operatidhaov or otherwise, to any person, corporation thieo entity shall be void and of no effect
whatever, except as permitted under Articles 2312 25. Notwithstanding the foregoing, Lessee fray time to time replace the
Improvements and make Additional Improvements ahidrations, provided that the replacements for sterhs are of equivalent or better
value and quality, and such items are free fromlmg and encumbrances except for equipment leaskany other financings expressly
permitted hereunder. Upon any termination of theade, whether by reason of the expiration of thenTreereof, or pursuant to any provision
hereof, or by reason of any other cause whatsoellaf Lessees right, title and interest in the Improvements angl Additional Improvemen
and Alterations shall cease and terminate andttitte Improvements shall immediately vest in beskessee shall surrender the
Improvements to Lessor as provided in Article 28.fNrther deed or other instrument shall be neecgdsaconfirm the vesting in Lessor of ti
to the Improvements. However, upon any terminatibthis Lease, Lessee, upon request of Lessod, skedute, acknowledge and deliver to
Lessor a quitclaim deed confirming that all of Less's rights, title and interest in the Improvemdrds expired and that title thereto has vested
in Lessor. Notwithstanding the foregoing, the ovehgr and disposition of all personal property, &rfidtures and improvements installed by
any subtenants of the Property shall be as providéueir subleases.

ARTICLE 14. MAINTENANCE AND REPAIRS; NO WASTE

Section 14.1 Maintenance and RepairsDuring the Term, Lessee shall, at its own cost@pense and without any cost or expense to
Lessor, keep and maintain the Premises
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and all Improvements and appurtenant facilitiesluiding without limitation the structural compongntoof, fixtures and building systems of
the Improvements, grounds, sidewalks, parking anddcaped areas, in a First Class condition. Lestsdepromptly make all repairs,
replacements and alterations (whether structurabastructural, foreseen or unforeseen, or ordinamgxtraordinary) necessary to maintain the
Premises and the Improvements in a First Classitoménd in compliance with all Applicable Lawsdato avoid any structural damage or
injury to the Premises or the Improvements. Thedoing shall not limit Lessegtight to demolish the existing Improvements aoistruct th
MDA Improvements and any other permitted Additiolmprovements and Alterations pursuant to Artideend 12, nor shall it supersede the
provisions of Article 22.

Section 14.2 No Obligation of Lessor to RepairLessor shall not be obligated to make any repefdacements or renewals of any
kind, nature or description whatsoever to the Psemor the Improvements, and Lessee hereby expreasles any right to terminate this
Lease and any right to make repairs at Lessexpense under Sections 1932(1), 1941 and 1942 @alifornia Civil Code, or any amendme
thereof, or any similar law, statute or ordinanoe/ror hereafter in effect.

Section 14.3 Lessee’s Failure to Repaiif Lessee fails for any reason to repair or naimthe Premises as required by this Lease to
Lessor’s reasonable satisfaction, and does notsuuate failure (a) within thirty (30) days after et of Lessor’s written notice, or (b) if the
nature of the cure will reasonably require morenttiarty (30) days to perform, within a reasondinee so long as Lessee promptly commel
and diligently prosecutes such cure to completioan Lessor shall have the right, but not the @lidm, to enter onto the Premises and per
such repairs or maintenance without liability tstee (except to the extent of Lessor’s gross rexgtig or willful misconduct) for any loss or
damage to Lessee’s furnishings, fixtures, equiproenther personal property or for interferencehvliessee’s business arising therefrom. If
Lessor performs such repairs or maintenance, Lessedkepay all costs thereof to Lessor upon densnédditional Rent.

ARTICLE 15. UTILITIES AND SERVICES

Lessee shall be solely responsible for, shall nedlkarrangements for, and shall pay for all ugktiand services furnished to or used at the
Premises, including without limitation, gas, elaity, water, telephone, cable and other commuitoadervices, security services, sewage,
sewage service fees, trash collection, and anytax@roperty Taxes thereon. All service linesumfhsutilities shall be installed beneath the
surface of the Premises and connected and maidtair®o cost or expense to Lessor.

ARTICLE 16. MECHANICS’ AND OTHER LIENS

Section 16.1 No Liens Lessee covenants and agrees to keep the Preemidewvery part thereof and all Improvements frekdear of
and from any and all mechanics’, material supgiarid other liens for: (a) work or labor done, s&w performed, materials, appliances, or
power contributed, used or furnished, or to be psedr about the Premises for or in connectiorhwaity operations of Lessee; (b) any
Additional Improvements and Alterations; or (c) amgrk or construction by, for or permitted by Lessm or about the Premises or
Improvements (collectively, Eiens”). Lessee shall promptly and fully pay and disgfeaany and all claims upon which any such Lien oray
could be based, and keep the Premises and Impronefinee and clear of, and save and hold LesseiRthmises and the Improvements
harmless from, any and all such Liens and claimseris, damages, liabilities, costs (including,haitt limitation, attorneys’ fees and costs),
suits or other proceedings pertaining thereto.
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Section 16.2 Lessor’s Interestsin no event shall any interest of Lessor in thenfises, including without limitation, Lesssifee intere:
in the Premises or reversionary interest in therbw@ments or Lessor’s right to receive Rent andtiter rights and interest under this Lease
(collectively, “Lessor’s Interest”), be subject or subordinate to any Lien.

Section 16.3 Lessor’s Right to Cause Release of hie If Lessee does not cause any Lien that Lesseerdmiecontest in accordance
with Article 17 to be released of record by paymamposting of a proper bond or insured over withinty (30) days following the imposition
of such Lien, Lessor shall have the right, butthetobligation, to cause the Lien to be releasedriyymeans Lessor may deem appropriate
the amount paid by Lessor, together with Lessodsistrative Fees, plus interest at the InteregeRrom the date of payment by Lessor,
shall be Additional Rent, immediately due and pdgdly Lessee to Lessor upon demand.

ARTICLE 17. RIGHT TO CONTEST LIENS

Lessee shall have the right to contest, in goatl,ftie amount or validity of any Lien, providedthbefore doing so, Lessee shall give
Lessor written notice of Lessaeahtention to do so within thirty (30) days aftee recording of such Lien and provided furthet thtessee sha
at its expense, defend itself and Lessor agairtst kien and shall pay and satisfy any adverse jagrithat may be rendered concerning such
Lien before that judgment is enforced against tfefses. In addition, at the request of Lessorséeshall either (a) procure and record the
bond provided for in Section 3143 of the Califor@i&il Code, or in any comparable statute hereadtexrcted providing for a bond freeing the
Premises from the effect of such Lien; or, (b) estee’s election, cause such Lien to be insuredfovéhe benefit of Lessor; or (c) post
alternative security that is reasonably acceptableessor. Lessee shall pay Lessor's Administrafiges in connection with any such contest.

ARTICLE 18. COMPLIANCE WITH LAWS; INSURANCE REQUIRE MENTS

Section 18.1 Compliance with Applicable Laws Lessee, at Lessee’s sole cost and expensegcsehgily with all Applicable Laws
relating to this Lease, the Premises and the Ingmm@nts during the Term. Lessee shall give Lessonpt written notice of any violation of
Applicable Laws known to Lessee and, at its sokt aad expense, Lessee shall promptly rectify aof siolation. Without in any way
limiting the generality of the foregoing obligatiofiLessee, Lessee shall be solely responsibledimpliance with, and shall make or cause to
be made all such improvements and alterationset@temises (including, without limitation, removibagrriers and providing alternative
services) as shall be required by the Americanis Disabilities Act (42 USC section 12101 et seas)the same may be amended from time to
time, and any similar or successor laws, and withralles or regulations promulgated thereunder. #oyk or installations made or performed
by or on behalf of Lessee or any person or entityring through or under Lessee in order to conftmmPremises to Applicable Laws shall be
subject to and performed in compliance with thevigions of Article 12.

Section 18.2 Compliance with Insurance RequirementsLessee shall not do anything, or permit anythinge done, in or about the
Premises that would: (a) invalidate or be in canfliith the provisions of any fire or other insucarpolicies covering the Premises or
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any property located therein; or (b) result infasal by insurance companies of good standinggoranthe Premises or any such property in
amounts required hereunder. Lessee, at Lesseetagxpshall comply with all rules, orders, regolasi or requirements of the American
Insurance Association (formerly the National Boafdrire Underwriters) and with any similar body tilsaall hereafter perform the function of
such Association.

Section 18.3 General Lessee shall not do any act, or allow any sulsteaaother user of the Property to do any act, eterially
increases the dangers to human health or the emvant, poses an unreasonable risk of harm to aisppéwhether on or off the Premises), is
contrary to any requirement of any insurer, cont# a public or private nuisance, constitutes eyastviolates any covenant, condition,
agreement or easement applicable to the Premises.

ARTICLE 19. ENVIRONMENTAL ISSUES

Section 19.1 Hazardous Substancegxcept as provided in this Section 19.1, no Hé@as Substance shall be used, treated, kept, ¢
transported, handled, sold or Released at, on rwrdeom the Premises during the Term. Notwithdtag the foregoing, (a) Lessee and
Lessee’s Agents may use small quantities of standaitorial and office products, and also suchdpigis as are incorporated into the
functioning of building systems (e.g. HVAC unitsdaglevators), and then only in compliance withAgdplicable Laws; and (b) Lessee and
Lessee’s Agents shall also be permitted to usq &ed store reasonable quantities of the HazarBohstances required for research and
development activities permitted under this Leaseyided that to the extent such entities are regluby any Environmental Requirements to
maintain an inventory of Hazardous Substances osele Premises and to file such inventory with anyironmental agency, Lessee shall
obtain and provide a current copy of such inventoriessor upon written request from Lessor, aradl gleriodically update this inventory so
that it remains current. Lessee shall, at its owpease, procure, maintain in effect and comply waltlconditions of any and all permits,
licenses, and other governmental and regulatoryoapis required for Lessesluse of Hazardous Substances at the Premisasgjimg| withou
limitation, discharge of appropriately treated miale or wastes into or through any sanitary seseeving the Premises. Lessee shall in all
respects handle, treat, deal with and manage athglaklazardous Substances used by Lessee inatriébrmity with all Environmental
Requirements and prudent industry practices reggntianagement of such Hazardous Substances.

Section 19.2 Lessee’s Indemnity for Environmental [@ims . Lessee shall indemnify, protect, defend, reiméuand save and hold
harmless Lessor and the Lessor Released Partiesafid against any and all Environmental Claim$igoeixtent caused by (i) Lessee
Environmental Activity, (i) any non-compliance hgssee with Environmental Requirements at the Rresnior (iii) any other acts or
omissions of Lessee or Lessee’s Agents, or RocRoohe’s Agents in or about the Premises whichltesuthe Release of Hazardous
Substances. Lessee’s obligations hereunder slelldi@, but not be limited to, the burden and expaigdefending all claims, suits and
administrative proceedings (with counsel reasonapfyroved by Lessor), even if such claims, suitsroceedings are groundless, false or
fraudulent; conducting all negotiations of any dggion; and promptly paying and discharging whese éiny and all judgments, penalties, fi
or other sums due against or from Lessor or thenRes. Prior to retaining counsel to defend suahmd, suits or proceedings, Lessee shall
obtain Lessor’s written approval of the identitysoich counsel, which approval shall not be unressigrwithheld, conditioned or delayed.
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Section 19.3 Obligation to Remediate.

(a) Notwithstanding the obligation of Lessee toeimhify Lessor pursuant to this Lease, Lessee sl demand of Lessor, and at
Lessee’s sole cost and expense, promptly taketidins to remediate the Premises from the effefcéyp Lessee Environmental Activity. Such
actions shall include, but not be limited to, thedstigation of the environmental condition of Bremises, the preparation of any feasibility
studies, reports or remedial plans, and the pedona of any cleanup, remediation, containment,atjger, maintenance, monitoring or
restoration work, whether on or off of the Premidesssee shall take all actions necessary to rateetlie Premises from the effects of such
Lessee Environmental Activity to a condition allogriunrestricted use of the Premises (i.e. to d tbee will allow any future use of the
Premises, including residential, hospital, or dagecwithout any engineering controls or deed igins), notwithstanding any lesser standard
of remediation allowable under Applicable Laws. #&lich work, including without limitation the conttar(s) performing the work and the
work plan for the remediation, shall be reasonalplgroved in advance and in writing by Lessor. Les$®ll proceed continuously and
diligently with such investigatory and remedialianst, provided that in all cases such actions dielh accordance with all Applicable Laws.
Any such actions shall be performed in a good, aateworkmanlike manner. Lessee shall pay all dostennection with such investigatory
and remedial activities, including but not limitedall power and utility costs, and any and aleswer fees that may be applicable to such
activities. Lessor’s environmental consultant shalle the right to be present during any testinigwestigation on the Premises, and Lessee
shall promptly provide to Lessor copies of testiagults and reports that are generated in conmewfith the above activities and any that are
submitted to any governmental entity. Notwithstagdihe foregoing or any provision hereof to thetcamy, Lessee shall not be required to
postpone or delay any testing, investigation oreial action to accommodate Lessarepresentatives or consultants provided thatdeeshkal
have given Lessor at least ten (10) business datyserof the applicable test, investigation or reiakactivity. Promptly upon completion of
such investigation and remediation, Lessee shath@eently seal or cap all monitoring wells and tedes in accordance with sound
engineering practice and in compliance with ApfieaLaws, remove all associated equipment, andnesie Premises to the maximum ex
possible, which shall include, without limitatidhe repair of any surface damage, including pawiagsed by such investigation or
remediation.

(b) Prior to the expiration or earlier terminatiofthis Lease (and in addition to Lessor’s righisspiant to Sections 19.5 and 19.6 below),
Lessor shall have the right to engage a consuitgpérform an environmental assessment of the Besntio verify that Lessee has fully
complied with the requirements of this Article I®dao determine the need for any further remediati@ssee shall reasonably cooperate with
the consultants performing the assessment and gonithl Lessor’s then-current policies and requiratsegenerally applicable to the Stanford
Research Park regarding the environmental conditicthe Premises and closure of any facility pesrajon surrender, and shall make its
employees reasonably available for interviews bgsioe and Lessor’'s Agents regarding the use of ldararSubstances and Lessee’s end-of-
Term obligations hereunder. In the event the er@lesfn assessment identifies any deficiencies irctmpliance of the Premises with
Environmental Requirements due to any Lessee Emviemtal Activity, Lessee shall promptly correct angh deficiencies identified in the
assessment, and document to Lessor that correatti@n has been taken. In such event, Lesseeabalfeimburse Lessor for the reasonable
cost of the assessment. In the event that therddarardous Substances remaining on, in or unddPitamises (including those that may be
identified in the components of any Improvemenssaaesult of any Lessee Environmental Activityt tennot be removed without material
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damage to or demolition of some or all of the Inygments (the Remaining Substance$), Lessee shall pay to Lessor an amount equédddo t
estimated Added Costs associated with such RengaBubstances on or before the later of thirty (&Q)s after receipt of the estimate
described in the following sentence and the exipinadate of the Term. Lessor and Lessee shall rfiytagree upon a third-party consultant
who, prior to the end of the Term, will provide tharties with an estimate of the Added Costs, basesl commercially reasonable method of
remediation (based on the costs associated withrisepective demolition of the structure at the ehthe Term) and an industry-standard
contingency amount. Upon payment of such estimatited Costs, Lessee shall be released from futab#ity to Lessor with respect to such
Remaining Substances, including for additional At@®sts beyond the estimate, but not from liabftityclaims by third parties arising out of
the presence of the Remaining Substances in theolraments prior to the end of the Term, or for sujoently detected Hazardous Substances
due to Lessee Environmental Activity. Lessor shalle no obligation to refund to Lessee any sun Ipai_essee that are not expended in the
remediation of the Premises. With respect to ansgkwiadertaken by Lessor to remediate the Premrises the effects of Lessee’s
Environmental Activity, Lessee shall be named aseggtor of all Hazardous Substances that are dispafsin connection with the remediati
and all such Hazardous Substances shall be dispbsesihg Lessee’s hazardous waste generator number

Section 19.4 Obligation to Notify. If Lessee or Lessor shall become aware of olivegetice or other communication in writing
concerning any actual, alleged, suspected or #medtviolation of Environmental Requirements, ability for Environmental Claims in
connection with the Premises, including but noftiu to, notice or other communication concerning actual or threatened investigation,
inquiry, lawsuit, claims, citation, directive, suromns, proceeding, complaint, notice, order, writinfunction, relating to same, then such party
promptly shall deliver to the other party a writidescription of said notice or other communicatemg documentation of any corrective action
or mitigation measures undertaken or requesteditly party.

Section 19.5 Periodic Audits Lessee shall establish and maintain, at its g@dé and expense, a system to assure and monittneed
compliance on the Premises with Environmental Requénts related to Lessee Environmental Activity.mbre than once per Lease Year, or
at any time Lessor has a reasonable basis foif biedieLessee is in breach of its obligations urtter Article 19, Lessor may retain a consul
selected by Lessor to undertake a detailed reviesuch compliance (theEnvironmental Audit ”). A copy of the Environmental Audit repc
shall be promptly supplied to Lessor and Lesseawithgecomes available. In the event the Envirortaleludit identifies any deficiencies in
the compliance of the Premises with Environment&duRrements due to any Lessee Environmental Agtilzéssee shall promptly correct any
such deficiencies identified in the Environmentaldit, and document to Lessor that corrective adtias been taken. In such event, Lessee
shall also reimburse Lessor for the reasonableafdse Environmental Audit. If the Environmentalidit identifies any such deficiency in
compliance of the Premises with Environmental Regments due to any Lessee Environmental Activitgnt within nine (9) months of the
date of the Environmental Audit, Lessor may reqaedétailed review of the status of such violatigra consultant selected by Lessor (the “
Supplemental Audit”). Lessee shall pay for the reasonable cost ofSugplemental Audit. A copy of the Supplemental ihstall be
promptly supplied to Lessor and Lessee when it imesoavailable.

Section 19.6 Right to Inspect In addition to Lessor’s rights under Section 1&8b6ve, Lessor shall have the right to enter amdlect an
inspection of the Premises, including invasivesest any reasonable time and upon reasonable eslwatice, to determine
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whether Lessee is complying with the terms of tidase, including but not limited to the compliamé¢he Premises and the activities thereon
with Environmental Requirements and the existerdidenmironmental Claims as a result of the conditddthe Premises or surrounding
properties and activities thereon. Lessor shalehthe right, but not the obligation, to retaintateéxpense any independent professional
consultant to enter the Premises to conduct sughspection, and to review any report preparedidfpioLessee concerning such compliance.
Lessee hereby grants to Lessor and Lessor’'s Ageaisght to enter the Premises and to perform sests on the Premises as are reasonably
necessary in the opinion of Lessor to conduct seelew and inspections. Except to the extent osbes gross negligence or willful
misconduct in the exercise of its rights under 8estion, Lessee hereby waives and releases amsdiar damages for any injury or
inconvenience to or interference with Lessee’siess at the Premises, any loss of occupancy or epji@yment of the Premises or any other
loss, damage, liability or cost occasioned by LEssxercise of the rights reserved to Lessor unalegranted to Lessor pursuant to this
Section. Notwithstanding the foregoing, Lessor Isfegdair any actual damage caused by the exer€isgcb rights. In no event shall Lessee be
entitled to terminate this Lease as a result obbes exercise of such rights, notwithstanding pagsible liability of Lessor for damages as a
result of its gross negligence or willful miscontuc

Section 19.7 Right to Remediate Should Lessee fail to perform or observe anysébligations or agreements pertaining to Hazesdou
Substances or Environmental Requirements, therokLsssll have the right, but not the obligationtheut limitation of any other rights of
Lessor hereunder, to enter the Premises persaoraifyough Lessor’s Agents and perform the samssée agrees to indemnify Lessor for the
costs thereof and liabilities therefrom as setfatbove in this Article 19. With respect to any wandertaken by Lessor to remediate the
Premises from the effects of Lessee’s Environmeht#ility pursuant to this Section 19.7, Lessedldb@mnamed as generator of all Hazardous
Substances that are disposed of in connectionthétihemediation, and all such Hazardous Substastegkbe disposed of using Lessee’s
hazardous waste generator number.

Section 19.8 Roche Closure Activitied.essor acknowledges that after the Effective DRtehe will continue to access and occupy
portions of the Premises to perform certain closusek with respect to its prior use of HazardoudSances (the Closure Work ") pursuant
to a license between Roche and Lessee (Reche License’). Lessor agrees that the Roche License shalbEleengd a Permitted Sublease
pursuant to Section 24.3, and that the presentteedflazardous Substances that Roche will remeitiatennection with the Closure Work st
not be deemed a violation of this Lease so longashe is diligently pursuing the Closure Work andhpletes it within a reasonable time.
During the period in which Roche continues to ogcapy portion of the Premises pursuant to the Ragtense, Lessee shall use commerc
reasonable efforts to cause Roche to comply wighrélgquirements of this Article 19 and the othemieand conditions of this Lease in the
performance of the Closure Work, and to otherwimedact the Closure Work in compliance with all Aippble Laws, including Environmen
Requirements; provided that Lessee shall remditelifor any breach of the terms and conditiondizf Lease by Roche.

Section 19.9 General Provisions.

(a) The obligations of Lessee under this Articlesh@ll not be affected by any investigation by mhehalf of Lessor, or by any
information which Lessor may have or obtain assalteof any such investigation.
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(b) The provisions of this Article 19 shall survigay termination of this Lease.

(c) The provisions of Article 20 (Insurance) shrait limit in any way Lessee’s obligations undestAtticle 19; provided that the
provisions of Section 20.2(f) shall apply.

ARTICLE 20. INSURANCE

Section 20.1 Required InsuranceAt all times during the Term and at its sole cast axpense, Lessee shall obtain and keep in force f
the benefit of Lessee and Lessor the following iasaoe:

(a) Property Insurance. All risk, fire, earthquake, flood and other perilsgluding extended coverage insurance on all mgmeents. Th
amount of such insurance shall be the Full Inser&#placement Value. Each such policy shall spéldyproceeds shall be payable whether
or not any improvements are actually rebuilt. Eseth policy shall include an endorsement protedtiegnamed and additional insureds
against becoming a co-insured under the policy.

“ Full Insurable Replacement Value” means 100% of the actual costs to replace the Mepnents (without deduction for depreciation
but with standard exclusions such as foundatioxcgvations, paving and landscaping, as applicabdépecific perils), including the costs of
demolition and debris removal and including matsréad equipment not in place but in transit taelivered to the Premises. The Full
Insurable Replacement Value initially shall be deieed at Lessee’s expense by an appraiser orsanein selected by Lessee and acceptable
to Lessor. Lessor or Lessee may at any time, butniooe frequently than once in any twelve (12) rhqmeriod, by written notice to the other,
require the Full Insurable Replacement Value todoetermined, at Lessee’s expense, by an appmigesurer selected by Lessee and
reasonably acceptable to Lessor. Lessee shall araicdverage at the current Full Insurable Replacgriwalue throughout the Term, subjec
reasonable deductibles approved by Lessor purso&@sction 20.2(a).

(b) Rental and Business Interruption Insurancelnsurance against loss of rental from the Premiseder a rental value insurance
policy, or against loss from business interruptioler a business interruption policy, covering dgkoss due to causes insured against under
subsection (a), in an amount not less than twel2g ihonths of projected revenues from the Premises.

(c) Worker's Compensation and Employer’s Liability Insurance. Worker’'s Compensation Insurance in the amountscandrages
required under worker’s compensation, disabilitg aimilar employee benefit laws applicable to thenfises, and Employer’s Liability
Insurance with limits not less than $1,000,000umhshigher amounts as may be required by law.

(d) Commercial General Liability Insurance. Commercial general liability insurance through enenore primary and umbrella liabili
policies covering the use and occupancy of the RBesrand insuring against claims for personal ynjproperty damage and other covered loss
(however occasioned) occurring on the Premisesiduhie policy term. Such coverage shall be writteran “occurrence” form, with such
limits as may be reasonably required by Lessor fliame to time, but in any event not less than $20,000, combined single limit and annual
aggregate for the Premises, which Lessee sha#taseras necessary during the Term to maintain atieqaverage over time that is
comparable to the
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requirements in effect as of the execution of tidase. Such insurance shall include broad formraontal liability coverage to insure the
performance by Lessee of the indemnity agreement®ther obligations contained in this Lease. §f gavernmental agency or department
requires insurance or bonds with respect to anggeed or actual use, storage, treatment or dispbstdzardous Substances by Lessee or any
of Lessee’s Agents, Lessee shall be responsibleufctt insurance and bonds and shall pay all presnamd charges connected therewith;
provided, however, that this provision shall nadl shall not be deemed to modify the provisionshaf Article 20.

Such insurance shall (i) delete any employee eianiusn personal injury coverage; (ii) include enyaes as additional insureds;
(i) provide blanket contractual coverage, inchugliiability assumed by and the obligations of leesander Article 21 for personal injury,
death and/or property damage; (iv) provide Prodaots Completed Operations and Independent Contsactoerage and Broad Form Prop
Damage liability coverage without exclusions follapse, explosion, demolition, underground coveraigg excavating, including blasting;
(v) provide automobile liability coverage for ownetwn-owned and hired vehicles; (vi) provide lighitoverage on all mobile equipment used
by Lessee; and (vii) include a cross liability ersdonent (or provision) permitting recovery withpest to claims of one insured against
another. Such insurance shall insure against athyakelaims for bodily injury, including death rdng therefrom, and damage to or
destruction of property of any kind whatsoever batbnging to any party, arising from Lessee’s ofi@na hereunder and whether such
operations are performed by Lessee or any of itgraotors, subcontractors, or by any other person.

(e) Other. All other insurance that Lessee is required to ta@irunder Applicable Laws.

Section 20.2 Policy Form and General.

(a) All of the insurance policies required undeas thease, including without limitation, under theyisions of Article 12 and this Article
20, and all renewals thereof shall be issued byosmeore companies of recognized responsibilityhatized to do business in California wit
financial rating of at least a Class A- (or its B@lent successor) status, as rated in the moshtedition throughout the Term of Best's
Insurance Reports (or its successor, or, if thereiequivalent successor rating, otherwise reéddpaaceptable to Lessor). Except as other
provided herein, the proceeds of all property desreatd builder’s risk policies of insurance shalplgable to Lessor for application in
accordance with this Lease. Any loss adjustmentisposition of insurance proceeds by the insurall sequire the written consent of Lessor
for losses in excess of One Hundred Thousand Ro(fk00,000), such consent not to be unreasonatiipeld or delayed. All property
insurance hereunder shall name Lessor as an additiesured. All liability insurance shall nameaaiitional insureds Lessor, and its direct
trustees, officers, agents, and employees, andatheh parties as Lessor reasonably may requesstail include an “additional insured”
endorsement for lessors of property. Any deductibleself-insurance retention for any of the foiegansurance must be agreed to in advance
in writing by Lessor, in its reasonable discretiéii.deductibles and self-insurance retention shalpaid by Lessee. All insurance of Lessee
shall be primary coverage.

(b) Each policy of property insurance and all othelicies of insurance on the Improvements andierRremises which shall be obtained
by Lessee, whether required by the provisionsisfltease or not, shall be made expressly subjebetprovisions of this Article
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20. All policies provided for herein expressly dhmbvide that such policies shall not be cancelexdninated or materially altered without
thirty (30) days’ prior written notice to Lessora¢h policy, or a certificate of the policy execulsdthe insurance company evidencing that the
required insurance coverage is in full force arfdaf shall be deposited with Lessor on or befbeedate of this Lease, shall be maintained
throughout the Term, and shall be renewed notthess fifteen (15) days before the expiration oftémen of the policy. Except for specific
provisions described herein, no policy shall cantaiy provisions for exclusions from liability and exclusion shall be permitted in any event
if it conflicts with any coverage required herebpd, in addition, no policy shall contain any exotun from liability for personal injury or
sickness, disease or death or which in any way immpaverage under the contractual liability cogeraescribed above.

(c) If either party shall at any time deem the tgrof any of the insurance described in this Lehse carried or required to be carried to
be either excessive or insufficient, that partylistieiver written notice to the other, and thetjes shall endeavor to agree upon the proper and
reasonable limits for such insurance then to beezhand such insurance shall thereafter be cawitdthe limits thus agreed upon until furtl
change pursuant to the provisions of this subsectidhe parties shall be unable to agree on tbegqr and reasonable limits for such insurance
after thirty (30) days of good faith negotiatiotiggn such limits shall be determined pursuant égptfovisions of Article 37. The decision of the
arbitrator as to such limits for such insurancentteebe carried shall be binding upon the partiessuch insurance shall be carried with the
limits as thus determined until such limits shglaen be changed pursuant to the provisions ofdhiisection. The expenses of the prevailing
party in connection with any such arbitration stlpaid by the other party within thirty (30) dafter the decision in such arbitration
proceeding.

(d) No approval by Lessor of any insurer, or threneor conditions of any policy, or any coveragamount of insurance, or any
deductible amount shall be construed as a reprasemby Lessor of the solvency of the insurerhar $ufficiency of any policy or any cover:
or amount of insurance or deductible, and Lesssenass full risk and responsibility for any inadegyaf insurance coverage or any failure of
insurers.

(e) Should Lessee fail to take out and keep indf@ach insurance policy required under this Art&fleor should such insurance not be
reasonably approved by Lessor and should Lesseectdy the situation within five (5) business dagfter written notice from Lessor to
Lessee, Lessor shall have the right, without assgrany obligation in connection therewith, to pasé such insurance at the sole cost of
Lessee, and all costs incurred by Lessor shalblyalge to Lessor by Lessee within thirty (30) dafgsr demand as Additional Rent and
without prejudice to any other rights and remediekessor under this Lease.

(f) Notwithstanding anything to the contrary contd herein, to the extent permitted by their respepolicies of insurance and to the
extent of insurance proceeds received (or whichldvbave been received had the party carried theamee required by this Lease) with
respect to the loss, Lessor and Lessee each heseby any right of recovery against the other partg against any other party maintaining a
policy of insurance with respect to the Premisetherimprovements or any portion thereof for argslor damage sustained by such other |
with respect to the Premises or the Improvememtany portion thereof, or the contents of the samany operation therein, whether or not
such loss is caused by the fault or negligenceidf ®ther party. Either party shall notify the atparty if the policy of insurance carried by it
does not permit the foregoing waiver.
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ARTICLE 21. INDEMNITY AND RELEASE

Section 21.1 Indemnity. Lessee shall indemnify, protect, defend and sankhold harmless the Lessor Released Partiesanoim
against, and shall reimburse the Lessor Releasgié$for, any and all claims, demands, losses adm®, costs, liabilities, causes of action and
expenses, including, without limitation, reasonaiterneys’ fees and expenses (collectivel@)dims ”) incurred in any way in connection
with or arising from, in whole or in part, the folling: (a) any default by Lessee or Roche in theeokance or performance of any of the terms,
covenants or conditions of this Lease (or the @dbLease, as applicable) on Lessee’s part to berebd or performed; (b) the use, occupancy
or manner of use or occupancy of the Premises bygdee Lessee’s Agents, Roche, Roche’s Agentsyastaer person or entity claiming by,
through or under Lessee or Roche during the Tegjrithé conduct or management during the Term ofvaark or thing done in or on the
Premises by Lessee, Roche, Lessee’s Agents, Roibeits, or any other person or entity claimingthyough or under Lessee or Roche;
(d) the design, construction, removal, financingjmtenance or condition of the Improvements, theAMBIiprovements, or any Additional
Improvements and Alterations constructed duringTiben; (e) the condition of the Premises duringTkem; (f) any actual or alleged acts,
omissions, or negligence of Lessee, Lessee’s AgBuaishe or Roche’s Agents, in, on or about the Bresror any other of Lessor’s lands;
(g) any Lessee Environmental Activity during thamg(h) any accident or other occurrence on thenides from any cause whatsoever during
the Term; and (i) Lessee’s failure to surrendespesion of all or any part of the Premises afterTiarmination Date, whether with or without
Lessor’s written consent, including without limitat Claims incurred in connection with prospectireactual successor tenants, lost rents, and
lost development opportunities. In case any claiation or proceeding be brought, made or initiatgainst a Lessor Released Party relating to
any of the above described events, acts, omissh@asirrences, or conditions, Lessee, upon not@a Buch Lessor Released Party, shall at its
sole cost and expense, resist or defend such daition or proceeding by attorneys reasonably afgardy such Lessor Released Party.
Notwithstanding the foregoing, Les’s indemnity shall not apply to the extent of Ledsdreach of its obligations under this Lease, actyva
Negligence or willful misconduct of Lessor or Ler's Agents, or to the extent that the circumstarieang rise to the Claim occurs after the
expiration or termination of the Term; providedtthassee’s indemnity shall continue during any getafter the expiration or termination of
the Term during which Lessee remains in possesditiee Premises, or during which Lessee is comtigtid perform obligations under this
Lease requiring Lessee’s (or its Agents’) presemcéhe Premises, or during which Lessee maintajngpenent on the Premises (e.g.
environmental monitoring or remediation equipment).

Section 21.2 Lessee’s Assumption of Risk and Waiveks a material part of the consideration to Lessorehtering into this Lease,
Lessee agrees that no Lessor Released Party sHalble to Lessee for, and Lessee expressly asstiraeisk of and waives, releases and
discharges all Lessor Released Parties from anwabothims, damages, liabilities, costs and expsrd any kind or nature relating in any
manner, directly or indirectly, in whole or in pait the Premises or this Lease, whether resultorg any act or omission of Lessor or from
any other cause whatsoever, including without tidin: (a) the performance of any public or quasiliz works on or near the Premises;
(b) any loss or theft of, or damage to, any Improgats or personal property; (c) any act or omissfosny person accessing the Premises
pursuant to an easement or right of entry resemeleér this Lease or implied by Applicable Law; ddylany past, present or future aspect,
feature, characteristic, circumstance or condiéingsing out of or in connection with the Premisasjuding without limitation any
circumstances or conditions arising prior to thie&ive Date; provided, however, that this
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assumption of risk and waiver and release shalappty to the gross negligence, willful miscondorctailure by Lessor to comply with any of
its express obligations under this Lease. Withimitihg the generality of the foregoing provisionfsthis Section 21.2, and notwithstanding
anything to the contrary elsewhere in this Leagssbr shall not under any circumstances whatsdviable to Lessee for: (i) consequential
damages; or (ii) interference with light or othecarporeal hereditaments. The provisions of thidiSe 21.2 shall survive the expiration or
earlier termination of this Lease.

Section 21.3 Limited Recourse.

(a) In no event shall Lessor’s trustees, officdiectors or employees have any personal liabidityessee under this Lease, and Lessor’s
liability under this Lease for all claims Lesseeynhave against Lessor shall not exceed an amouwatl &gjthe value of the Lessor’s interest in
the Premises. The parties agree that such vahesid on the sum of the present value of (i) Lésseversionary fee interest in the Premises,
and (ii) the rental income to be earned by Lessoingd the remaining Term (measured at the timengfjadgment).

(b) In no event shall any shareholder, investornes, employee, officer or director of Lessee hamg personal liability under this Lea:

ARTICLE 22. APPROPRIATION, DAMAGE OR DESTRUCTION

Section 22.1 No Termination, No Effect on Rental Qlgation. No Appropriation nor any loss or damage by any akguesulting in
either partial or total destruction of the Premjshe Improvements or any other property on thenies shall, except as otherwise provided
herein, operate to terminate this Lease. Excepkpeessly provided herein, no such Appropriatiosslor damage shall affect or relieve Lessee
from Lessee’s obligation to pay Rent, and in nongégball Lessee be entitled to any proration anndfof Rent paid hereunder. Unless this
Lease is terminated pursuant to and in accordaitbetiis Article 22, and except as expressly predith Section 22.3 below with respect to
reduction of Rent in the event of a partial Apprafion, no such Appropriation, loss or damage stedikve or discharge Lessee from the
payment of Rent, or from the performance and olaser of any of the agreements, covenants and gamsltierein contained on the part of
Lessee to be performed and observed. Lessee hexpbgssly waives the provisions of Sections 1932(2) 1933(4) of the California Civil
Code, or any amendments thereto or any similar $éatute or ordinance now or hereafter in effect.

Section 22.2 Evaluation of Effect of Damage or Apmpriation. Upon the occurrence of any event of damage or wggin to the
Premises or the Improvements or any portion thedadhg the Term, Lessee shall promptly undertakaéetermine the extent of the same and
the estimated cost and time to repair and reskaréniprovements in accordance with the provisidribie Lease. Lessee shall notify Lessor of
its estimation of such cost and time not later thiaty (60) days after the occurrence of the danwagiestruction. Upon any Appropriation of
less than the entire Premises, Lessee shall prpmptlertake to determine the effect of such Apgetjmn on the remaining portion of the
Premises and the function of the Premises antlisifitease is not terminated pursuant to and inrdes@e with this Article 22, the cost and
time to make any repairs and Alterations to theaiaing portion of the Premises necessary in ordetife Premises to be restored to an
economically viable whole capable of operationénadance with this Lease. Lessee shall notify dregkits estimation of such cost and time
not later than sixty (60) days after the occurreofctne Appropriation.
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Section 22.3 Partial Appropriation; Amendment; Duty to Restore.If less than the entire Premises is subject to pprépriation and
this Lease is not terminated by either party purstmand in accordance with this Article 22, thesase shall be deemed terminated as to the
part so Appropriated as of the date of Appropriaiod shall be deemed amended, effective as @ftbetive date of such Appropriation, such
that the definition of the “Premises” shall incluolely that portion of the Premises that is not sabjo such Appropriation. As of the effective
date of such Appropriation, the Minimum Annual Rantd MDA Rent shall be adjusted proportionatelydabon the portion of the Premises
that has been Appropriated and the value of sudiippoLessee, as promptly as practicable and alltHue diligence, shall cause the repair or
reconstruction of or the making of Alterations ke improvements as necessary to restore the Immews to an economically viable whole
capable of operation in accordance with this Lease.

Section 22.4 Damage or Destruction; Duty to Restor#f the Premises or the Improvements, or any porti@neof, are damaged or
destroyed at any time during the Term and this &éasot terminated by either party pursuant toiaratcordance with this Article 22, Less
as promptly as practicable and with all due diligee(given the time required to obtain insurance@eds and to obtain construction permits),
shall cause the repair, reconstruction and replaoéwf the Improvements as nearly as possible giverircumstances and then-Applicable
Law to their condition immediately prior to suchnage or destruction and, except as otherwise apgriovwriting by Lessor or precluded by
then-Applicable Law, to their same general appeaaNotwithstanding the foregoing, Lessee shalehhe right to elect not to restore any
building that is damaged where the cost to repairrastore such building to substantially the saoraition as existed immediately prior to
such damage exceeds thirty-three percent (33%edFtll Insurable Replacement Value of such bujdind the damage is not covered by
special form insurance which Lessee is requireddmtain under this Lease (not including the amadrny deductible); provided, however,
that Lessee shall be obligated to repair or resterd’remises such that at least seventy-five pe(@é%) of the square footage comprising the
Improvements in existence immediately prior to sdamage (the Pre-Existing Square Footag€) is available for occupancy. If Lessee el
not to restore any such building(s) pursuant tafdinegoing right, then the following shall applg) Lessee shall cause such building(s) to be
demolished and removed in accordance with Applellw, and shall clear, level and landscape the @ffsuch building(s) in a manner
comparable to the remainder of the Premises; anith¢pamount of Minimum Annual Rent shall not barted or abated. In addition, if any
damage or destruction occurs that is not coveresplegial form insurance which Lessee is requireddotain under this Lease (not including
the amount of any deductible) and there is less fifteen (15) but more than five (5) years remainin the Term, then

(a) Lessee shall be obligated to repair and resher@remises pursuant to this Article 22 (suchdhéeast seventy-five percent (75%) of
the PreExisting Square Footage is available for occupanay in the event Lessor agrees to extend the Berthat twenty (20) years rema
in the Term as of the date such restoration oPiteenises is completed, which Lessor may elecsimadte discretion; and

(b) if Lessor elects not to so extend the Termskesshall: (i) make such repairs as may be negetssplace the Premises in a safe
condition by repairing any partially damaged builg and demolishing any buildings that cannot paired, (ii) clear, level and landscape the
area of any demolished buildings, and (iii) remeawg debris (including without limitation, any Hadaus Substances resulting from the
casualty); provided, however, that in the eventskeesdoes not restore the Improvements (such theasitseventy-five percent (75%) of the
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Pre-Existing Square Footage is available for ocoapawithin eighteen (18) months after the datewth damage (subject to extension for
Force Majeure), Lessor may terminate this Lease uywety (90) days notice to Lessee; provided hierrhowever, that if Lessor fails to
exercise its right to terminate this Lease underftinegoing provisions of this clause (b) on ordoefthe date which is ninety (90) days after the
earlier of (A) the date of the expiration of suépheeen (18) month period, as same may be extefuddtbrce Majeure, or (B) the date of
written notice from Lessee that Lessee does nehihto so restore the Premises, then Lessor shdikémed to have waived its right to
terminate this Lease pursuant to this clause (b).

Section 22.5 Performance of Repairs and RestoratioAll repairs and restoration shall be performeddoadance with the provisions
of Article 12 of this Lease (as applicable). Excapbtherwise provided herein, all insurance prdsead all Awards received by or payable to
any party with respect to any casualty or to tipairs needed to repair the Premises following &igdakppropriation (except proceeds of
insurance carried by subtenants under Permittete&sds covering loss or damage of their persoglapty), less actual costs and expenses
incurred in connection with the collection theresifall be applied to the costs of repair and rasitum (or demolition) of the Premises and the
Improvements in accordance with the provisionshix Article 22 and in compliance with Article 12(applicable). All such insurance
proceeds shall be held by Lessee (if and for sg &mlLessee is the original Lessee named in tldsd.er an Affiliate thereof, and otherwise
such proceeds shall be held by a trust companpmehdy satisfactory to Lessor and Lessee), oreatd@ljuest of the holder of any Leasehold
Mortgage, by a trust company reasonably satisfadtotessor and such holder. Insurance proceedksbghmade available to Lessee in
monthly draws during the repair of the Premisedctvishall be available upon submission by Lesseeritfen request accompanied by
reasonably detailed invoices and customary liesaisgs from Lessee’s contractor. Lessee shall pagranunt by which the Award or
insurance proceeds received by Lessee as a résiit applicable damage or Appropriation, lessabgts and expenses incurred in connection
with the collection thereof, are insufficient toypthe entire cost of such repair and restoration.

Section 22.6 Option to Terminate Upon Damage or Desaction. Notwithstanding any provision hereof to the contram the event of
(a) any damage to or destruction of the Premisdiseoimprovements or any portion thereof at anyetaaring the Term and the cost to repair
and restore the same to substantially the samétmmnds existed immediately prior to such occuceeis reasonably estimated to exceed thirty-
three percent (33%) of full replacement cost ofrafbrovements on the Premises and is not coverethipynsurance obtained or required to be
obtained by Lessee pursuant to Article 20, (b) dayage to or destruction of the Premises or thedwgments occurring during the last five
(5) Lease Years, or (¢) any damage to or destnuctiahe Premises or the Improvements costing riiae thirtythree percent (33%) of the f
replacement cost of the Improvements, which Lessaaable to repair or restore within five (5) yeafter the date of the casualty (despite
diligent efforts to do so) due to the physical dtind of the Premises or governmental restrictidghen Lessee shall have the option to
terminate this Lease, exercisable as provided helow

Section 22.7 Option to Terminate upon Appropriation If during the Term the entire Premises or suchiporthereof shall be
Appropriated such that the Appropriation makesdbetinued operation of the remaining portion of Bremises not capable of being restored
to an economically viable whole for the purposesriged hereunder, then, in either such case, leesisell have the option to terminate this
Lease.

Section 22.8 Termination; Lessee’s Obligation to Rtore. Lessee may exercise its option to terminate thaskeluring the Term
pursuant to this Article 22 by giving written nagic
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to Lessor within ninety (90) days after the occocee of the event of damage or destruction, anyrathte that triggers Lessee’s termination
right, or the Appropriation, as the case may béeHsee elects to terminate this Lease pursuahist@rticle 22, Lessee shall surrender the
Premises to Lessor in accordance with the provésadrArticle 28, except to the extent the damageestruction prevents Lessee from so
doing, shall demolish any partially destroyed Imnments, and shall make such other repairs as magdessary to place the Premises in a
safe condition, remove any debris and clean arel the area of any demolished buildings (it beiggead, however, that Lessee shall not be
required to landscape the area of any demolishidigs in the case of termination of this Leadedssee’s obligations under this Article 22
shall survive the termination of this Lease. Albpeeds of insurance payable with respect to danwage destruction of the Improvements and
other property located on the Premises, after paywiecosts and expenses of collection thereof] firgt be applied to the costs of any
demolition, removal, restoration, and remediatiequired under this Article 22, depending on theeibf the damage or destruction, with the
balance, if any, of such insurance proceeds, wisigbuted as provided in Section 22.10. All Awamgith respect to Lessee’s interests with
respect to such Appropriation shall be distribuasgrovided in Section 22.10. Notwithstanding argvision hereof to the contrary, if Lessee
elects to not restore any portion of the Premisgsyant to its rights under this Article 22, or es or Lessor elects to terminate this Lease
pursuant to their respective rights under thiscdtl2, then all insurance proceeds with respetttd@pplicable fire or other casualty, less the
amount, if any, required to cure any default onpghe of Lessee with respect to its obligationsarrtte foregoing provisions of this Article 22
in connection with the applicable fire or otherwalsy shall belong (and be paid) to Lessee.

Section 22.9 Determination of Award.The amount of the Award due to Lessor and Lesseeresult of Appropriation shall be
separately determined by the court having jurigolicover such proceedings based on the followirggsbr shall be entitled to that portion of
the Award attributable to the value of the feeriest in the Premises (or portion thereof subjeétfpropriation, in case of a partial
Appropriation) subject to this Lease, and to this@af Lessor’s reversionary interest in the Imgnoents (or portion thereof subject to
Appropriation, in case of a partial Appropriatioay determined by the court; Lessee shall be eatitl that portion of the Award attributable
the value of Lessee’s leasehold interest in thenes (or portion thereof subject to Appropriation¢ase of a partial Appropriation) and to the
value of Lessee’s interest in the Improvementg(otion thereof subject to Appropriation, in cas@ @artial Appropriation), as determined by
the court.

Section 22.10 Excess Proceeds and Awards for Lessdaterests. If the total Award made in connection with any Appriation for
Lessee’s interests, and for severance damagedttd bssee’s and Lessor’s interests, exceeds thertmecessary to repair, restore,
reconstruct or demolish the Improvements to therextequired under this Article 22 in a case whbi®Lease is not terminated, or if there are
proceeds of insurance in excess of that requireepair, restore, reconstruct or demolish the Psemand the Improvements to the extent
required under this Article 22, upon receipt by darsof satisfactory evidence that the work of rgpaistoration, reconstruction or demolition
required under this Article 22 has been fully coetgtl to the extent required under this Sectionr@Rpaid for in accordance with the
provisions of Article 12 and that the last dayfibng any mechanic’s or materialmesliens has passed without the filing of any, diléfd, any
such lien has been released, any remaining Awaptlomeeds of insurance shall be paid to Lesse¢henidolders of Leasehold Mortgages as
their interests may appear. In case of an Awart véspect to Lessee’s interests with respect tpgmopriation in a case where this Lease is
terminated, any such Award shall be paid to Lessekthe holders of Leasehold Mortgages as theairésts may appear.
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Section 22.11 Right to Participate in SettlemenExcept for any damage or Appropriation occurringmythe Entitlement Period,
Lessor and Lessee shall both have the right tacfzate in the settlement or compromise of anyiiasae proceeds and Awards. To the extent
applicable, if in any Appropriation the court doed make the allocation of Awards referred to ictia 22.10, the parties shall endeavor to
agree upon the proper and reasonable allocatidwvafds. If the parties have been unable to agrebeproper and reasonable allocation of
Awards after thirty (30) days of good faith negtiias, then such allocation shall be determineduldymitting the dispute to arbitration
pursuant to Article 37, and the arbitration shalffimal and binding upon both parties. The costsexpenses of the prevailing party in
connection with any such arbitration shall be gaidhe other party within thirty (30) days afteettiecision in such arbitration proceeding.

Section 22.12 Emergency Repairsf a casualty occurs there is a substantial pd#giltihat immediate emergency repairs will be reqd
to eliminate defective or dangerous conditions ancbmply with Applicable Laws pending settlemehinsurance claims and prior to
procuring bids for performance of restoration woMktwithstanding any other provision of this Aré22 to the contrary, Lessee shall prom
undertake such emergency repair work after a cysaslis necessary or appropriate under the cirtamss to eliminate defective or dange
conditions and to comply with Applicable Laws amy g@roceeds of insurance shall first be appliecebmburse Lessee for the cost of such
emergency repair work.

ARTICLE 23. ASSIGNMENT

Section 23.1 Consent RequiredExcept as otherwise permitted in this Article 23roArticles 24 or 25, Lessee shall not directly or
indirectly, in whole or in part, voluntarily or lyperation of law, sell, assign, encumber, pledgetioerwise transfer or hypothecate its interest
in or rights with respect to the Premises or Le'sdeasehold estate therein or the Improvementg ¢athe foregoing being herein referred to
as a “Transfer ") without the prior written consent of Lessor, whiconsent shall not be unreasonably withheld taygel. Any sale or other
transfer of voting stock, partnership interestsn@embership interests, or any consolidation or r@oiation that results in a change in contre
Lessee, shall be deemed a Transfer hereundergeaviowever, that the sale of voting stock of kesshall not be deemed a Transfer if
Lessee is a publicly traded company, nor shallaasygnment by Lessee to an Affiliate of Lesse® @ successor-in-interest to Lessee that
acquires Lessee through a merger or sale of sutabaall of the assets of Lessee be deemed asfeahereunder. For this purpose, “control”
shall mean the sale or other transfer of more fifignpercent (50%) of the beneficial interest irdsee, whether directly or by sales or transfers
of underlying interests, and whether in a singisaction or a series of transactions. Lessor appliove or disapprove any proposed Transfer
within fifteen (15) business days after receipte$see’s written request for approval (except heratise provided in Section 23.5), which
request shall be deemed complete and deliveredifoibifa) identifies the proposed assignee, (lgjudes a copy of the proposed assignment
documentation, and (c) includes reasonably detailiedmation regarding the financial condition bétproposed assignee.
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Section 23.2 Conditions to ApprovalWithout limiting any other reasonable basis forideaf consent to a Transfer, Lessee agrees |
shall be conclusively presumed to be reasonabledssor to consider the following requirementsétedmining whether or not to consent to a
proposed Transfer:

(a) No Event of Default shall have occurred andaienuncured under this Lease;
(b) Lessee shall have complied with all provisiohghis Article 23, including Section 23.5;

(c) The use of the Premises by the transferee sbialply with the provisions of this Lease and shali materially increase the risk of an
Environmental Claim arising from any Lessee Envinental Activity to be conducted by the transferetha Premises;

(d) The proposed transferee shall be (or shall cibrteniiring a manager or operator that is) expesés in the ownership, management
and operation of First Class properties similatht® Premises,

(e) The proposed transferee shall not have filpdtition in bankruptcy, insolvency, reorganizaticeadjustment of debt, dissolution or
liguidation under any law or statute of any goveemtnor any subdivision within five (5) years prtorthe date of the proposed Transfer;

(H The proposed transferee shall not (i) be uridienal investigation by the Securities and Excha@genmission (th€SEC” ) or subjec
to any SEC proceedings disclosed (or required tdisidosed) on the proposed transferee’s peridlitiggé with the SEC on the date of the
proposed transfer or (ii) subject to a materiabecgment action issued by the SEC against the peaptvansferee within two (2) years prior to
the date of the proposed Transfer;

(g9) The proposed transferee shall not have beeamtq o litigation adverse to Lessor, or the sub@any default proceedings instituted
by Lessor as landlord of property leased by thepsed transferee; and

(h) The proposed transferee shall be capable fiabyof performing Lessee’s obligations under thesase and all other obligations
relating to the Premises.

Section 23.3 Assumption in Writing.Upon any Transfer, Lessee shall deliver to Lesdallaexecuted copy of the assignment
instrument, pursuant to which the proposed traesfshall unconditionally assume and agree to peréord observe all covenants and
conditions to be performed and observed by Lessderuthis Lease. The consent by Lessor to any Teaskall not relieve Lessee from the
obligation to obtain Lessor’s express consent foaher Transfer requiring Lessor’s consent. Angnifer or attempted Transfer that fails to
comply with this Article 22 shall be void and, betoption of Lessor, shall constitute an Event efdaDIt. No Transfer shall relieve Lessee from
liability under this Lease.

Section 23.4 Entire InterestLessee shall not be entitled to Transfer less #ilaof its interest under this Lease or to Tran#ketitle to
the Improvements separately from its interest uttiierLease.

Section 23.5 Lessor’s Rights of First Offer and Fst Re Offer.

(a) Right of First Offer. If Lessee desires to enter into a Transfer, iti$hat, before commencing any marketing activityanticipation
of a Transfer, deliver to Lessor a
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written offer (the “Offer ") setting forth all the material terms and conditiopsn which Lessee proposes to Transfer its intewssd offering tc
enter into a Transfer with Lessor on the same temasconditions (except that if the terms and d@oni include financing, Lessor shall have
the option to acquire Lessee’s interest for alhgalsessor shall have thirty (30) days after recgipvhich to accept the Offer by written notice
to Lessee. If Lessor does not give Lessee writtgite accepting the Offer within the 30 day peribessee may at any time within therfdnth
period after the expiration of the 30 day periadjsct to all of the applicable terms and condgiofthis Article 23, enter into a letter of intent
or lease assignment for the Transfer of its intaea third party without reoffering the interéstLessor, provided that the terms and condit
of such Transfer shall not be “materially more falde” to the Transferee (as defined in Sectio®@83) than those set forth in the Offer, and,
if Lessee shall have entered into a letter of inlen not a lease assignment within such nine @tmperiod, Lessee shall proceed diligentl
the execution of assignment documents as sooraasrably possible after the expiration of sughd@ith period. If Lessee does not enter ir
letter of intent or lease assignment for a Tranigéore the expiration of the aforesaid 9-monthqekrbut Lessee still desires to enter into a
Transfer, Lessee shall again deliver to Lessor ffer @ accordance with this Section 23.5(a) (bif¢iong the interest to Lessor on the same
terms as were being offered to a third party), laessor shall have the right of first offer for amet period of thirty (30) days after receipt of
such Offer. This right of first offer shall be ongg, and shall apply to all Transfers proposedngttame during the Term.

(b) Right of Re-Offer. If Lessee proposes to enter into a Transfer atiamy within the nine-month period after deliverytbé Offer on
terms and conditions materially more favorableht proposed Transferee than those contained iDffiee, Lessee shall again deliver to Les
an Offer in accordance with Section 23.5(a), offgrthe interest to Lessor on the more favorablaseand Lessor shall have fifteen
(15) business days after receipt of the betterr@ff@ccept such Offer by written notice to Les$e®.purposes of this Lease, the terms and
conditions shall be “materially more favorabletdiking into account all terms and conditions whiabuld affect the economics of the
proposed Transfer, they would have an aggregateoatic value to Lessee that is equal to or lowen %26 of the economic value of the
original Offer made by Lessee to Lessor. This rigfive-offer shall be ongoing, and shall apply HioTaansfers proposed at any time during the
Term.

(c) Documentation and Closing of Transferlf Lessor accepts an Offer, Lessor and Lessee wstugl in good faith to complete a
purchase and sale contract, together with suchr apiygropriate documentation as may be necessaffetct the Transfer to Lessor, within
forty-five (45) days after Lessor’s written noticeacceptance of the Offer, and to close such Teamgthin ninety (90) days after Lessor’'s
written notice of acceptance of the Offer; provideowever, that the closing date may be extendedrf@dditional thirty (30) days by Lessor
in the event Lessor identifies a commercially readde due diligence item that requires more timesolve. If Lessor accepts such Offer,
Lessor shall promptly commence and diligently pargsi due diligence investigations. The Transfedldhe consummated by Lessopaymen
of the required consideration and Lessee’s delit@yessor of such documentation as Lessor may etetsistent with the Offer, which may
consist, at Lessor’s election, of: (i) the docunagioh provided for in Section 28.2 in the case tdranination of this Lease; or (ii) (A) an
assignment of lease, in recordable form, assigidngssor or its nominee all of Lessee’s righle titnd interest in, to and under the Lease, free
and clear of any and all Liens except for titleeptions existing as of the Commencement Date otheswise permitted hereunder, (B) a good
and sufficient assignment of all of Lesseaghts as landlord under any Permitted Subleasdsuch other agreements as Lessor may elec
(C) a quitclaim deed to the Improvements. Lessoy elact, in its sole discretion, to assign its tighereunder to an affiliate or nominee.
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(d) Transfer to an Affiliate. Notwithstanding anything to the contrary contaihedein, the provisions of this Section 23.5 shatlapply
to any transaction that is permitted under Se@®n without Lessor’s consent.

ARTICLE 24. SUBLETTING

Section 24.1 Conditions to SublettingNotwithstanding the provisions of Article 23 regagl Transfers, Lessee may enter into sublease:s
for portions of the Premises subject to the follogvconditions:

(a) Lessee shall obtain the prior written consémhtessor, which consent shall not be unreasonafilyhweld, provided that if all other
conditions of this Article 24 are satisfied, it 8l presumed unreasonable to withhold such cdr{adsent extraordinary circumstances
justifying denial of such consent); provided, hoee\f the sublease is to an Affiliate of Lesse@ewhich case Lessee shall provide notic
such sublease to Lessee, and the other terms addions of this Section 24.1 shall apply to suchlsase other than those set forth in subj
() and (k) below, but Lessee shall have no obiigato obtain Lessor’s consent;

(b) no rent paid to Lessee under any sublease lshdlhsed in whole or in part on the subtenant snceme or profits;
(c) no sublease shall relieve Lessee from the peence of any of its obligations under this Lease;
(d) no sublease shall extend beyond the expirat&te of the Term of this Lease;

(e) each sublease shall be subject to and subtedim¢he terms, covenants and conditions of thisske and the rights of Lessor
hereunder, including the use restrictions containeitticle 10 hereof;

(f) each sublease shall contain a provision thahugny termination or surrender of this Lease eeifluch sublease shall terminate, or, at
Lessor’s sole option, such sublease shall confimfi@dl force and effect and the subtenant shadiratto, or, at Lessor’s option, enter into a
direct lease on identical terms with, Lessor;

(9) each sublease shall prohibit prepayment oftrereunder (except for security for the paymeneaf) in an amount exceeding twelve
(12) months’ rent;

(h) the subtenant’s proposed use of its space Bbalkermitted under this Lease and shall not nadigrncrease the risk of an
Environmental Claim arising from any Lessee Envinental Activity to be conducted by such subtenatit@Premises (it being the
understanding of the parties that if Lessor apps@/eublease to a research and development uslea]libe reasonable for Lessor to condition
such consent on the subtenant agreeing to addigow&ronmental requirements normally containetléssor’s leases of research and
development space (i.e. specific approval of angardous Substances to be used in the Premisegghieement of an annual inventory of
Hazardous Substances, and requirements for pergnétid closure);
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(i) Lessor may reasonably consider the requiremsgttéorth in Section 23.2(f) and (g);

(j) for any sublease of over 100,000 rentable sgéeet, the subtenant shall demonstrate finaneggdonsibility and resources reasonably
satisfactory to Lessor (taking into considerati@séee’s continuing primary liability under this keathe term of the sublease and the amount
of space being subleased); provided that Lessdirtgdnze no right to base its decision on the rertté¢ charged to the subtenant and Lessee ma
redact the rent information from any documents sttechto Lessor;

(k) if the sublease is for twenty-five percent (2586 more of the Premises, Lessee shall have cemplith the requirements of
Section 24.4 below;

(1) if the subtenant’s proposed use of its spageimsarily Non-R&D Use, such Non-R&D Use must becompliance with the
requirements of Section 10.2 above; and

(m) the subtenant shall execute Lessor’s then-ntifeem of environmental release, which providesddull release of Lessor from any
liability to the subtenant arising out of or refeito the environmental condition of the Premises.

Section 24.2 Required Information; Lessor’'s RespomrsLessor agrees to approve or disapprove any propmgadase within twenty
(20) business days after Lessee’s written requestdproval, which request shall (a) identify tmegmsed subtenant and the subtenant’s
proposed use of its space, (b) state that the pempsublease meets the conditions set forth ind®e24.1 above, (c) include the proposed form
of sublease, (d) include information regardingfthancial condition of the proposed subtenant, @)dnclude such other information as is
reasonably necessary to respond to the requireroéBisction 24.1, or otherwise to allow Lessoradasonably evaluate the proposed subte
With respect to any Major Sublease, Lessee ackmigekethat it is also required to comply with thguieements of Section 24.4 below before
submitting a request for approval with respectuchsMajor Sublease, and nothing contained in tbidiBn 24.2 shall relieve Lessee from the
obligation to do so.

Section 24.3 Permitted Subleasény sublease entered into by Lessee in accordaitbele provisions of this Article 24 is herein
referred to as aPermitted Sublease’. Lessee shall provide Lessor with a fully exedutepy of each Permitted Sublease promptly upon
execution, without redaction of rent informationithiih thirty (30) days after written demand by Leisd essee shall furnish Lessor a schedule,
certified by Lessee as true and correct, settindp fall Permitted Subleases then in effect, inelgdh each case the name of the subtenant, a
description of the space subleased, the annuallneayable by such subtenant, a list of the PeethiBubleases, if any, that have been assignec
to any Leasehold Mortgagee as additional secuaitg,any other information reasonably requesteddssar with respect to the Permitted
Subleases.

Section 24.4 Lessor’s Right of First Offer Regardig Major SubleaseslIf Lessee desires to market twenty-five percentgpbr more
of the square footage comprising the Premises (veidor a single sublease or multiple subleasé®tentered into pursuant to a unified
marketing campaign and within substantially the sg@riod of time) (each,"8ajor Sublease”), it shall first, before commencing any
marketing activity in anticipation of such Major[8ease, deliver to Lessor a written offer, basethenFair Market Rental Value (as of the ¢
of such offer) of such Major Sublease (tMajor Sublease Offer”) setting forth all the
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material terms and conditions upon which Lessepgses to enter into the Major Sublease and offddrenter into a Major Sublease with
Lessor on the same terms and conditions. Lesstrrghee fifteen (15) business days after receiptinich to accept the Major Sublease Offer
by written notice to Lessee, or to notify Lesses ttessor accepts the Major Sublease offer buutispLessee’s determination of Fair Market
Rental Value.

(@) In the event Lessor notifies Lessee that putiss the Fair Market Rental Value, the partied giméer into good faith negotiations fo
period of thirty (30) days to arrive at agreemant in the event they are unable to do so afteyt(80) days of good faith negotiations, the
Fair Market Rental Value shall be determined punst@the process describedirhibit D .

(b) If Lessor does not give Lessee written notioeepting the Major Sublease Offer or disputingRaé Market Rental Value within the
initial 15 business-day period, Lessee may at Bng within the twelve (12) month period after theieation of the 15 business-day period,
subject to all of the applicable terms and condgiof this Article 24, enter into a letter of intem sublease for a Major Sublease with respe
the portion of the Premises identified in the araiMajor Sublease Offer submitted to Lessor ontanys without submitting a new Major
Sublease Offer to Lessor and, if Lessee shall katered into a letter of intent but not a sublesisiein such 12-month period, Lessee shall
proceed diligently to the execution of a subleassadn as reasonably possible after the expirafisnch 12-month period. If Lessee does not
enter into a letter of intent or sublease for adM&ublease before the expiration of the afore$aichonth period, but Lessee still desires to
enter into a Major Sublease, Lessee shall delivéessor a new Major Sublease Offer in accordarittethis Section 23.4(a), and Lessor shall
have the right of first offer for another periodfiffeen (15) business days after receipt of suslv Major Sublease Offer.

(c) The right of first offer with respect to Maj8ubleases shall be ongoing, and shall apply telajbr Subleases proposed at any time
during the Term. If Lessor accepts a Major Subl€2ifer, Lessor and Lessee shall work in good faithonsummate the Major Sublease
pursuant to a mutually satisfactory sublease doatimihin thirty (30) days after Lessor’s writteotice of acceptance of such Major Sublease
Offer, or the final determination of the Fair Marlkental Value pursuant texhibit D , whichever comes later.

(d) Notwithstanding the foregoing, the provisiofighos Section 24.4 shall not apply to any subldgasan Affiliate of Lessee.

ARTICLE 25. LEASEHOLD MORTGAGES

Section 25.1 Leasehold Mortgage.

(a) Notwithstanding the provisions of Article 23jeeding Transfer of this Lease, but subject toptweisions of this Article 25, Lessee
shall have the right at any time and from timeirizetto encumber the entire (but not less than tiieed leasehold estate created by this Lease
and Lessee’s interest in the Improvements by agagg, deed of trust or other security instrumemy @ich mortgage, deed of trust, or other
security instrument that satisfies the requiremehthis Article 25 being herein referred to aslaeasehold Mortgage”) to secure repayment
of a loan (and associated obligations) made todeeby an Institutional Lender for the purpose wBéficing the construction of any
Improvements made pursuant to the terms of thisé ea for the long-term financing of any such Imy@ments, provided that the loan secured
by a Leasehold Mortgage shall be payable over moerthan the remaining portion of
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the Term, and shall be in an amount that, wheneggged with the outstanding amount of all othersedald Mortgages, does not exceed
seventy percent (70%) of the then fair market valleessee’s leasehold estate and interest inntipedvements.

(b) In no event shall all or any portion of Lessdriterest, including without limitation, Lessofée interest in the Premises or
reversionary interest in the Improvements or irdetader this Lease, be subject or subordinateydien or encumbrance of any mortgage,
deed of trust or other security instrument.

(c) For purposes of this Article 25]tistitutional Lender " shall mean a state or federally chartered saviragek, savings and loan
association, credit union, commercial bank or toashpany or a foreign banking institution (in eaalse whether acting individually or in a
fiduciary or representative (such as an agencyaagy); an insurance company organized and existimder the laws of the United States or
any state thereof or a foreign insurance compangdch case whether acting individually or in adidry or representative (such as an agency)
capacity); an institutional investor such as a jglipheld real estate investment trust, an entigt fjualifies as a “REMIC” under the Internal
Revenue Code or other public or private investneattity (in each case whether acting as principagent) which at the date hereof or in the
future is involved in the business of investingeal estate assets; a brokerage or investmentrizaokjanization (in each case whether acting
individually or in a fiduciary or representativai¢h as an agency) capacity); an employees’ welbgmeefit, pension or retirement fund; an
institutional leasing company; any governmentahageor entity insured by a governmental agencyryr combination of Institutional
Lenders; provided that each of the entities shadlify as an Institutional Lender only if (at thme it becomes an Institutional Lender) it shalll
not be an Affiliate of Lessee.

Section 25.2 Agreement with Institutional LenderUpon request by Lessee, Lessor agrees to entea imigarty agreement in the form
attached hereto &xhibit E with Lessee and any Institutional Lender holdirfgst priority Leasehold Mortgage.

ARTICLE 26. EVENTS OF DEFAULT AND REMEDIES
Section 26.1 Events of DefauliThe occurrence of any of the following shall be'dvent of Default” on the part of Lessee hereunder:

(a) Failure to pay Rent or any other sums of mdhayLessee is required to pay hereunder at theston in the manner herein provided,
when such failure shall continue for a period of (£0) days after written notice thereof from LedsoLessee; any such notice shall be deemec
to be the notice required under California Cod€iefl Procedure Section 1161. No such notice dbaltleemed a forfeiture or a termination of
this Lease unless Lessor expressly so elects rsotice.

(b) Failure to perform any nonmonetary provisiortoe$ Lease when, except in the case of any prvigihich by its terms provides for
no grace period, such failure shall continue fpedod of thirty (30) days, or such other periodsasxpressly set forth herein, after written
notice thereof from Lessor to Lessee; any suctcadhall be deemed to be the notice required uddkfornia Code of Civil Procedure
Section 1161; provided that if the nature of thiadk is such that more than thirty (30) days @&sonably required for its cure, then an Event
of Default shall not be deemed to have occurrégdsee shall commence such cure within said 3Qedegd and thereafter diligently and
continuously prosecute such cure to completionsddth notice shall be deemed a forfeiture or a taation of this Lease unless Lessor
expressly so elects in such notice.
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(c) The abandonment of the Premises by reasorcofi@e of conduct by Lessee that reasonably evédesug interest permanently to
relinquish its rights under this Lease and whichtitmes for the applicable period of time identifia Section 1951.3 of the California Civil
Code after delivery to Lessee of a Notice of BatieAbandonment pursuant to Section 1951.3.

(d) Lessee shall admit in writing its inability pay its debts generally as they become due, filetiéion in bankruptcy, insolvency,
reorganization, readjustment of debt, dissolutiohiquidation under any law or statute of any gowveent or any subdivision thereof either now
or hereafter in effect, make an assignment fob#veefit of its creditors, consent to or acquiescthée appointment of a receiver of itself or of
the whole or any substantial part of the Premises.

(e) A court of competent jurisdiction shall enterader, judgment or decree appointing a receivéessee or of the whole or any
substantial part of the Premises and such ordeégnjent or decree shall not be vacated, set asigayed within sixty (60) days after the date
of entry of such order, judgment, or decree, dag thereof shall be thereafter set aside.

(H A court of competent jurisdiction shall enter arder, judgment or decree approving a petitigdfagainst Lessee under any
bankruptcy, insolvency, reorganization, readjustnoérlebt, dissolution or liquidation law or statwdf the Federal government or any state
government or any subdivision of either now or béier in effect, and such order, judgment or destesd| not be vacated, set aside or stayed
within sixty (60) days from the date of entry othwrder, judgment or decree, or a stay theredf bhdhereafter set aside.

(g) Failure to surrender possession of the Prensised the Termination Date.
Section 26.2 Lessor's Remedieblpon the occurrence of an Event of Default, Lessaill have the following rights and remedies:

(a) The right to terminate this Lease, in whichréeessee shall immediately surrender possessitired?remises in accordance with
Article 28, and pay to Lessor all Rent and othergks and amounts due from Lessee hereunder tathef termination.

(b) The rights and remedies described in Califo@iidl Code Section 1951.2, pursuant to which Lessay recover from Lessee upon a
termination of this Lease, (i) the worth at thediof award of the unpaid rent which had been eaanéuke time of termination; (ii) the worth at
the time of award of the amount by which the unpeitt which would have been earned after terminatitil the time of award exceeds the
amount of such rental loss that Lessee proves dwud been reasonably avoided; (iii) the wortthattime of the award of the amount by
which the unpaid rent for the balance of the Teft@rahe time of award exceeds the amount of saokat loss that Lessee proves could be
reasonably avoided; and (iv) any other amount rescgso compensate Lessor for all the detrimentiprately caused by Lessee’s failure to
perform its obligations under this Lease or whiclthie ordinary course of events would be likelydsult therefrom. The “worth at the time of
award” of the amounts referred to in (i) and (bpae is computed by allowing interest at the rdtei percent (10%) per annum. Thedtth at
the time of award” of the amount referred to i) @bove shall be
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computed by discounting such amount at the discatatof the Federal Reserve Bank of San Franeistite time of award plus one percent
(1%). The detriment proximately caused by Lesstxlisre to perform its obligations under this Leasavhich in the ordinary course of events
would be likely to result therefrom, includes, vath limitation, (A) any direct costs or expensesuimed by Lessor in recovering possession of
the Premises, maintaining or preserving the Presvafter such default, (B) preparing the Premisesiarketing to a new tenant, (C) any
repairs or alterations to the Premises for suddttirg, (D) leasing commissions, architect’s feed any other costs necessary or appropriate to
relet the Premises and (E) such amounts in additiam in lieu of the foregoing as may be permitiean time to time by Applicable Law to

the extent that such payment would not resultdulicative recovery.

(c) The rights and remedies described in Califo@iidl Code Section 1951.4 that allow Lessor totonre this Lease in effect and to
enforce all of its rights and remedies under théade, including the right to recover Rent as ibb@es due, for so long as Lessor does not
terminate Lessee’s right to possession. Acts ofiteaance or preservation, efforts to relet the Bsesnor the appointment of a receiver upon
Lessor’s initiative to protect its interest undeistLease shall not constitute a termination ofseess right to possession. Lessee acknowledges
that in the exercise of its rights under this sebiea, Lessor has no duty to mitigate its damages.

(d) The right and power, as attorney-in-fact fos&ee, to enter and to sublet the Premises uponaamayicy while an Event of Default is
outstanding, to collect rents from all subtenamid @ provide or arrange for the provision of alhsgces and fulfill all obligations of Lessee
under the Permitted Subleases, and Lessor is harghgrized on behalf of Lessee, but shall havelatedy no obligation, to provide such
services and fulfill such obligations and to inallrsuch expenses and costs as Lessor deems mydessannection therewith. Lessee shall be
liable immediately to Lessor for all costs and exges Lessor incurs in collecting such rents arahging for or providing such services or
fulfilling such obligations. Lessor is hereby auilzed, but not obligated, to relet the Premisearor part thereof on behalf of Lessee, to incur
such expenses as may be necessary to effect amelehake said relet for such term or terms, upeh sonditions and at such rental as Lessor
in its sole discretion may deem proper. Lessed bhdlable immediately to Lessor for all reasomatbsts Lessor incurs in reletting the
Premises including, without limitation, brokers’nemissions, expenses of remodeling the Premisesreebjoy the reletting, and other costs. If
Lessor relets the Premises or any portion theseaf) reletting shall not relieve Lessee of anygattion hereunder, except that Lessor shall
apply the rent or other proceeds actually colletigit as a result of such reletting against anpants due from Lessee hereunder to the extent
that such rent or other proceeds compensate Léssihre nonperformance of any obligation of Lessereunder. Such payments by Lessee
shall be due at such times as are provided elsewhehis Lease, and Lessor need not wait untitéhmination of this Lease, by expiration of
the Term hereof or otherwise, to recover them fgllaction or in any other manner. Lessor may eieegny lease made pursuant hereto in its
own name, and the lessee thereunder shall be nodasligation to see to the application by Lesdary rent or other proceeds, nor shall
Lessee have any right to collect any such rentlergroceeds. Lessor shall not by any reentntlteraact be deemed to have accepted any
surrender by Lessee of the Premises or Lesseel®gtttherein, or be deemed to have otherwisentated this Lease, or to have relieved
Lessee of any obligation hereunder, unless Lessdl Isave given Lessee express written notice skhes election to do so as set forth herein.
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(e) The right to have a receiver appointed uporiegipn by Lessor to take possession of the Presnésd to collect the rents or profits
therefrom and to exercise all other rights and diegepursuant to Section 26.2(d).

(f) The right to enjoin, and any other remedy ghtinow or hereafter available to a lessor agardgfaulting lessee under the laws of the
State of California or the equitable powers otitsirts, and not otherwise specifically reservectimer

(g) Whether or not this Lease is terminated, thhtrio recover actual damages incurred by Lesssingrout of the Event of Default, or
due to Lessee’s failure to indemnify Lessor purstetsection 21.1.

(h) In the event of Lessee’s failure to surrendesgession of the Premises as of the Terminatioe, Bat in addition to the damages
described in Section 21.1(i), the right to collde Minimum Annual Rent during any holdover perindhe amount of one hundred fifty
percent (150%) of the Fair Market Rental Valuehaf Premises as of the Termination Date.

Section 26.3 Waiver of Notice and Redemptiorexcept as otherwise expressly provided in thischetP6, Lessee hereby expressly
waives, so far as permitted by law, the servicargf notice of intention to enter or re-enter preddor in any statute, or of the institution of
legal proceedings to that end, and Lessee, fopartzehalf of itself and all persons claiming thrbwy under Lessee, also waives any right of
redemption or relief from forfeiture under Calif@rCode of Civil Procedure Sections 1174 or 11TQrwer any other present or future law, if
Lessee is evicted or Lessor takes possession #frtraises by reason of any default by Lessee héeeun

Section 26.4 Rights CumulativeThe various rights and remedies reserved to Ldsm@in, including those not specifically described
herein, shall be cumulative and shall be in additmevery other right or remedy provided for irsthease or now or hereafter existing at law
or in equity and the exercise of the rights or rdime provided for in this Lease or now or hereadtasting at law or in equity shall not preclt
the simultaneous or later exercise by Lessor ofargll other rights and remedies.

Section 26.5 Roche DefaultNotwithstanding any other provisions of this Ledsessor and Lessee agree that although Roche was no
released from liability upon the assignment of ttéase to Lessee, Lessor has agreed that Rocaleilityi shall be limited to the obligations
described in the Original Lease. As a result ofrdstatement and amendment of this Lease, onlyekgssd not Roche) shall be liable for
performance of Lessee’s obligations under this &gmsluding any liability for breach of this Ledsg Roche in connection with the Closure
Work or the Roche License. Without waiving any tgt may have against Roche, Lessor agrees tHahgas Lessee performs its obligati
under this Lease, including any obligations of Rotiat are capable of being performed by Lessgebiaaach by Roche shall not be a default
by Lessee unless Lessee is capable of curing sfalltiand fails to do so within any cure periodyided in this Lease.

Section 26.6 Lessor’'s Default_essor shall be in default under this Lease if be$sils to cure any breach of its obligations untthés
Lease within thirty (30) days after receipt of @it notice from Lessee specifying in reasonablaildéste nature of Lessor’s breach; provided,
however, that if the nature of Lessor’s breachuhghat more than thirty (30) days are requiredofrformance, then Lessor shall not be in
default if Lessor commences the cure of such breaittin such thirty (30) day period and thereaftédigently prosecutes the same
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to completion. Lessee shall be entitled to actinal ot consequential) damages in the event ohanred default by Lessor, and shall have the
right to pursue an action for specific performanteessor’s obligations under this Lease, but shailhave any right to terminate this Lease as
a result of any Lessor default.

ARTICLE 27. LESSOR’S RIGHT TO CURE DEFAULTS

If Lessee shall fail or neglect to do or perforny aet or thing herein provided by it to be dongerformed and such failure shall not be
cured within any applicable grace period providediticle 26, then Lessor shall have the right, $hell have no obligation, to pay any
amounts payable by Lessee to third parties hereuddeharge any lien, take out, pay for and mairday insurance required under Article
or do or perform or cause to be done or perfornmgdsaich other act or thing (entering upon the Psemfor such purposes, if Lessor shall so
elect), and Lessor shall not be or be held liable @any way responsible for any loss, disturbanuegnvenience, annoyance or damage
resulting to Lessee on account thereof (excepteektent of Lessor’s gross negligence or willfisennduct), and Lessee shall repay to Lessor
upon demand the entire cost and expense theretfding, without limitation, Lessor’'s Administragv-ees. Lessor may act upon shorter
notice or no notice at all if necessary in Lesspursggment to meet an emergency situation or goventat or municipal time limitation. Lessor
shall not be required to inquire into the corresmef the amount or validity of any payable or likat may be paid by Lessor, and Lessor shall
be duly protected in paying the amount of any queyable or lien claimed, and, in such event, Leskall also have the full authority, in
Lessor’s sole judgment and discretion and witheigrpotice to or approval by Lessee, to settlemnpromise any such lien or payable. Any
act or thing done by Lessor pursuant to the prowsiof this Article 27 shall not be or be constrasd waiver of any default by Lessee, or as a
waiver of any term, covenant, agreement or condiierein contained or of the performance thereof.

ARTICLE 28. SURRENDER OF THE PREMISES

Section 28.1 SurrenderUpon the termination of this Lease, whether atekgiration of the Term or prior thereto, LessedIsharender
the Premises to Lessor in good order and repairjrakeeping with the then-current standards ofStenford Research Park (but subject to the
age of the Improvements), reasonable wear ancgieapted, free and clear of all letting and occopmother than any Permitted Subleases
that, pursuant to the provisions of this Leaseshebfas elected to recognize after such terminadiod free and clear of all Liens or any other
encumbrances and any other encumbrances.

Section 28.2 Ownership of Improvements; ContractdJpon any termination of this Lease, all Improversesitall automatically and
without further act by Lessor or Lessee, becometbperty of Lessor, free and clear of any clainnterest therein on the part of Lessee or
anyone claiming under Lessee, and without paynierefor by Lessor. Upon or at any time after thenfieation Date, if requested by Lessor,
Lessee shall, without charge to Lessor, promptBcaie, acknowledge and deliver to Lessor a goodsafiitient quitclaim deed of all of
Lessee’s right, title, and interest in and to thenses and the Improvements and a good and suffiassignment to Lessor of Lesseiateres
in any Permitted Subleases which Lessor has eléotetognize after the Termination Date, and y @mtracts, as designated by Lessor,
relating to the operation, management, maintenanteasing of the Premises or any part thereof,shradl deliver to Lessor all such other
instruments, records and documents relating topleeation, management, maintenance or leasinged®temises or any part thereof, including
but not limited to all leases, lease files, pland specifications,
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records, registers, permits, and all other papedsdacuments which may be necessary or approgdatbe proper operation and management
of the Premises. Lessee hereby irrevocably appbegsor as its lawful attorney-in-fact to executd deliver for, on behalf of and in the name
of Lessee, any such deed, assignment or otheuimetrt referred to in this Article 28 or otherwisequired to document the transfer or
reversion to Lessor of such interests of Lesset] @ssee and Lessor agree that such power of egtaeirall be a power coupled with an
interest. Lessee agrees to indemnify, protect,mdkfand hold harmless Lessor from and against adyah losses, costs, damages, claims,
liabilities and expenses arising directly or indttg, in whole or in part, out of any obligationsl@bilities incurred by Lessee prior to the
Termination Date with respect to any such itemassigned to Lessor. Any contracts, agreementsher obligations of Lessee relating to the
Premises not designated by Lessor and assigneddssek to Lessor pursuant to this Article 28 shathédiately terminate and be of no further
force or effect as of the Termination Date.

Section 28.3 Personal PropertyAny personal property of Lessee that remains orPtieenises after the Termination Date may, at the
option of Lessor, be deemed to have been abandpnkdssee and may either be retained by Lessas psaperty or disposed of, without
accountability, at Lessee’s expense in such maaméessor may determine in its sole discretion.

Section 28.4 Holding OverLessee shall have no right to remain in possesditen the expiration of the Term. If Lessee rema&ins
possession of all or any part of the Premises #feeiTermination Date: (i) Lessee’s occupancy efRnemises shall be solely as a tenant at
sufferance and no notice of termination shall beegsary in order to recover possession; (ii) exasmitherwise provided herein, Lessee’s
occupancy of the Premises shall be subject tgpali@able terms and conditions of this Lease; difid ¢ssee shall be in default under this
Lease, entitling Lessor to the remedies set fartBaction 26.2(h).

Section 28.5 Security DeposiCommencing on January 1, 2042, and each Januaerdafiter during the Term, Lessee shall deliver to
Lessor a cash security deposit (tBecurity Deposit” ) in the amount of $500,000 (for a total Securigposit of $2,500,000), to be held by
Lessor as security for the faithful performancée$see’s surrender obligations under this Leasgsdremay, without waiving any of Lessor’s
other rights or remedies under this Lease, ap@ySicurity Deposit in whole or in part to remedy &ailure by Lessee to comply with its
surrender obligations hereunder as of the Terminddate, including, without limitation, surrendegithe Premises in the condition set forth in
Section 28.1 and taking all actions to remediageRfemises from the effects of any Lessee Envirotamhdctivity as set forth in Article 19, or
to compensate Lessor for any loss or damages videisbor may suffer as a result thereof. Lessor sisdlbe required to keep the Security
Deposit separate from its general funds, and Lesisaiénot be entitled to interest on the Secubigposit. To the extent Lessor does not rec
the Security Deposit to rectify Lessee’s failurestorender the Premises in the required condiibror any remaining portion of the Security
Deposit shall be returned to Lessee no later thdy @&0) days after the date on which the Leasmitgates.

ARTICLE 29. USE OF NAME

Lessee acknowledges and agrees that the named Eldrad Stanford Junior University,” “Stanford” at@tanford University,” and alll
variations thereof, are proprietary to Lessor. kesshall not use any such name or any variatioedfier identify Lessor in any promotional
advertising or other promotional materials to b&sdminated to the public or any portion thereafs® any trademark, service mark, trade n
or symbol of Lessor or that is associated witlvithout Lessor’s prior written consent, which maydiven or withheld in Lessor’s sole
discretion.
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ARTICLE 30. SIGNS

Lessee shall have the right to install any signtherPremises that are permitted under Applicabled; provided, however, Lessee will
not place or maintain or authorize or permit arlyeotperson to place or maintain any sign or adsearient upon the roof, along the roof line,
any window or any exterior wall of any building structure upon the Premises, or any sign visildenfany point beyond not on the Premises
without Lessor’s consent, which shall not be unveably withheld. Notwithstanding the foregoing, &es shall be entitled to install, at its sole
cost and expense, any signs that are not visibfa finy point not on the Premises or that otherdigsaot require Lessor’s consent pursuant to
the preceding sentence.

ARTICLE 31. REPRESENTATIONS AND WARRANTIES
Section 31.1 Lessee’s Representations and Warrargie.essee hereby represents and warrants to Les$alfcags:

(a) Lessee is a Delaware corporation duly formetheatidly existing under the laws of the state iiféad in Article 1 and is qualified to
do business under the laws of the State of Caldiolressee has full corporate power and authasignter into and perform its obligations
under this Lease and to develop, construct ancabpéne Premises as contemplated by this Lease.

(b) Lessee has taken all necessary action to dm¢hibre execution, delivery and performance of ti@ase and this Lease constitutes the
legal, valid, and binding obligation of Lessee.

(c) Lessee has the right, power, legal capacityaarbdority to enter into and perform its obligasamder this Lease and no approvals or
consents of any person are required in connectitmttie execution and performance of this Lease. &tecution and performance of this
Lease will not result in or constitute any defaurlevent that with notice or the lapse of time othh would be a default, breach or violation of
the organizational instruments governing Lessesmgragreement or any order or decree of any cowther governmental authority to which
Lessee is a party or to which it is subject.

Section 31.2 Lessor’'s Representations and WarrangeLessor hereby represents and warrants to Lesdetiaags:
(a) Lessor is a body having corporate powers utidelaws of the State of California.

(b) Lessor has taken all necessary action to aigéhtite execution, delivery and performance of tl@iase and this Lease constitutes the
legal, valid, and binding obligation of Lessor.

(c) Lessor has the right, power, legal capacity authority to enter into and perform its obligasamder this Lease and no approvals or
consents of any person are required in connectitintive execution and performance of this Lease. @tecution and performance of this
Lease will not result in or constitute any defaurlevent that with notice or the lapse of

-5C-



time or both, would be a default, breach or vidatof the organizational instruments governing bess any agreement or any order or decree
of any court or other governmental authority to evhiessor is a party or to which it is subject.

ARTICLE 32. NO WAIVER BY LESSOR

No failure by Lessor to insist upon the strict pemiance of any term, covenant, agreement, provisiamdition or limitation of this Leas
or to exercise any right or remedy upon a breaefrethf, and no acceptance by Lessor of full or glaréint during the continuance of any such
breach, shall constitute a waiver of any such brea®f such term, covenant, agreement, provigiongdition or limitation. No term, covenant,
agreement, provision, condition or limitation ofsthease and no breach thereof may be waivededli@ar modified except by a written
instrument executed by Lessor. No waiver of anybieshall affect or alter this Lease but each aedyeterm, covenant, agreement, provision,
condition and limitation of this Lease shall contnin full force and effect with respect to anyestthen existing or subsequent breach.

ARTICLE 33. NO PARTNERSHIP

It is expressly understood that neither Lessed aesor is or becomes, in any way or for any purpagertner of the other in the conduct
of its business, or otherwise, or joint ventureagnember of a joint enterprise with the otherag@ent of the other by reason of this Lease or
otherwise. Lessee is and shall be an independetriactor with respect to the Lease and Premises.

ARTICLE 34. NO DEDICATION

This Lease shall not be, nor be deemed or constaukéd, a dedication to the public of the Premides areas in which the Premises are
located or the Improvements, or any portion thereof

ARTICLE 35. NO THIRD PARTY BENEFICIARIES

This Lease shall not confer nor be deemed nor ngeto confer upon any person or entity, othen the parties hereto, any right or
interest, including, without limiting the generglidf the foregoing, any third party beneficiarytataor any right to enforce any provision of t
Lease.

ARTICLE 36. NOTICES

Any notice, consent or other communication requoegermitted under this Lease shall be in writamgl shall be delivered by hand, sent
by air courier, sent by prepaid registered or fiedimail with return receipt requested, and shaltleemed to have been given on the earliest o
(a) receipt or refusal of receipt; (b) one busirgesg after delivery to an air courier for overnigitpedited delivery service; or (c) five
(5) business days after the date deposited in ttietl States mail, registered or certified, witlstage prepaid and return receipt requested
(provided that such return receipt must indicatei at the address specified). All notices shaladdressed as appropriate to the addresses
given in Article 1 (or to such other or further aglskes as the parties may designate by notice givasctordance with this section).
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ARTICLE 37. DISPUTE RESOLUTION

Section 37.1 Dispute Resolution.

(a) Meet and Confer.The parties shall endeavor to resolve any dispefating to this Lease through reasonable busililesslispute
resolution procedures without resort to litigatidecordingly, if a dispute arises that is not elbeve in this Lease expressly made subject t
arbitration procedure set forth in Section 36.fhegi party may call a special meeting of the parig written request specifying the nature of
the matter to be addressed. The meeting shallldeahéhe Premises, and shall be attended by reptatives of Lessor and Lessee who have
authority to resolve the dispute. Such represemsthall confer in a good faith attempt to reseheedispute until they either succeed or on
both parties concludes that the dispute will notdsmlved through one or more special meetings.

(b) Mediation. If a matter in dispute is not resolved throughghecial meeting process, either party may initia¢eliation by delivering
written notice to the other. Both parties shakatt and participate in the mediation, which shalhbn-binding and without prejudice to any
other rights or remedies which any party may hélrdess the parties agree otherwise, the mediatioceeding shall be conducted in San Jose,
California, by an independent mediator from théce of the American Arbitration Association (olyauccessor or mutually acceptable
alternative, referred to hereafter astA8A” ) in accordance with AAA procedures, within thi{80) days after the notice initiating mediation
is delivered. The costs of the mediation shalllisrad equally by both parties to the mediationepkthat each party shall pay the fees, costs
and expenses of its own legal counsel and conssliarconnection with such mediation. Any voluntagttlement reached as a result of the
mediation proceeding shall be reduced to writinlj dediation proceedings shall be subject to thwrjgions of California Evidence Code
sections 1152 and 1152.5, and any amended, sianirccessor laws.

(c) General. This dispute resolution procedure shall not in aay affect any statutes of limitation relating tyalispute relating to this
Lease. This dispute resolution procedure may beuwcied before or during the pendency of any otbgallproceedings, and either party shall
be entitled to bring any legal or judicial actianenjoin an act or proposed act by the other pahiigh is in dispute, or seek any other ancillary
relief to preserve the status quo or protect thletsi of either party, pending the commencemenborptetion of any mediation process.

Section 37.2 Arbitration of Disputes.

(a) Scope of Obligation to Arbitrate. Those disputes which the parties are expresslyinegjor authorized to resolve through arbitration
shall be subject to the procedures prescribedignIaction 37.2. This arbitration provision is eegsly limited to those matters as to which
arbitration is expressly required or authorizeewlsere in this Lease and no other matter shalubgst to arbitration unless the parties, each
in the exercise of its sole discretion, mutuallyeggin writing. Notwithstanding the foregoing, thisbitration provision shall also apply to any
disputes between the parties that are not direetiited to the enforcement or interpretation of ttéase. The arbitrator (as defined in
Section 36.2(b)) shall dismiss any matter submitteit for determination if such determination st expressly required or authorized
elsewhere in this Lease or in another written agesg executed by both parties.
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(b) Arbitration Procedure. A party shall initiate arbitration by written noti¢o the other. The date such notice is given $leathe
“Initiation Date ". Except as expressly modified herein, the arbitrafiomceeding shall be conducted by a single neathadrator in accordan
with the provisions of Section 1280 seq of the California Code of Civil Procedure (inciog without limitation the provisions of
Section 1283.05 concerning discovery), as amendegptaced by any successor laws.

Unless the parties mutually agree otherwise, thérator shall be selected by mutual agreement@fparties from a panel provided by
the San Francisco office of the AAA, and if thetjear fail to agree within fifteen (15) days aftbetinitiation Date, or if the AAA does not off
a selection of potential arbitrators having theuisite qualifications, either party may apply te thanta Clara County Superior Court for the
appointment of the arbitrator. The date on whiahdlrbitrator is selected or appointed is refercedstthe'Selection Date”. The arbitrator sha
set the matter for hearing within thirty (30) dafter the Selection Date, and shall try any anikalles of law or fact that are the subject of the
arbitration, and report a statement of decisiomupem, if possible, within forth-five (45) daystbie Selection Date or as soon thereafter as is
practicable. The following time periods set fonththe California Code of Civil Procedure shall bertened as follows: Section 1288 - four
years to 90 days, and 100 days to 30 days; Set#88.2- 100 days to 30 days.

The arbitrator shall be empowered, subject to anitdtions on the availability of any particulammedies or relief expressly set forth in
this Lease, to: (i) enter equitable as well asllegjéef; (ii) provide all temporary and/or provisial remedies; and (iii) enter equitable orderg
will be binding upon the parties. The costs ofahgitration, including the fees and charges ofatigtrator, shall be shared equally by Lessor
and Lessee; provided, however, that each party gaglthe fees and charges of its own legal cousrsglany other experts or consultants
retained by such party for or in connection with #rbitration unless the arbitrator concludes tthatposition taken in the arbitration by one of
the parties has been substantially upheld in thi¢ration award and the position of the other paig been substantially rejected in the
arbitration award, in which event the arbitratoalsbe empowered, in the discretion of the arhitra@nd as part of the arbitration award, to
make an award of attorneys’, experts’, and/or cbasts’ fees and costs to the party whose poshambeen substantially upheld in the
arbitration. The arbitrator shall issue a singlétem decision at the close of the arbitration pexting which shall dispose of all of the claims of
the parties that are the subject of the arbitratm an order or judgment upon that decision neagliiained by either party in a court of
competent jurisdiction. The parties expressly neséneir appeal rights under California Code ofilvocedure Sections 1294(b), (c) and (d),
and any amended, similar or successor laws.

The provisions of this Lease relating to arbitmatitall be specifically enforceable and shall Hgext to the discretion of the court as
provided in Part 3, Title 9 (beginning with Sectib?80) of the California Code of Civil Procedurdl @ctions brought under said Title 9 and
actions pertaining to these arbitration provisishall be brought in the Superior Court of Santa&@ounty or the U.S. District Court for the
Northern District of California. An award of thebétrator selected by the parties or by the coualldte final and binding upon the part
hereto and judgment may be entered upon it in & é@awving jurisdiction pursuant to Section 40.8dvel

(c) NOTICE. BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING D HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE ABOVE “ARBITRATION OF DISPUES” PROVISION DECIDED BY NEUTRAL ARBITRATION AS
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PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE
LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL
RIGHTS TO DISCOVERY AND APPEAL, UNLESS SUCH RIGHTAERE SPECIFICALLY INCLUDED IN THE “ARBITRATION OF
DISPUTES” PROVISION. IF YOU REFUSE TO SUBMIT TO ARERATION AFTER AGREEING TO THIS PROVISION, YOU MABE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE ELIFORNIA CODE OF CIVIL PROCEDURE. YOUR
AGREEMENT OT THIS ARBITRATION PROVISION IS VOLUNTAR. WE HAVE READ AND UNDERSTAND THE FOREGOING
AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATERS INCLUDED IN THE “ARBITRATION OF DISPUTES”
PROVISION TO NEUTRAL ARBITRATION.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREEO SUBMIT DISPUTES ARISING OUT OF THE
MATTERS INCLUDED IN THE “ARBITRATION OF SPECIFIED ISPUTES” PROVISION TO NEUTRAL ARBITRATION.

LESSEE: /s/ MP LESSOR: /s/ JS

ARTICLE 38. [INTENTIONALLY OMITTED]
ARTICLE 39. MEMORANDUM OF LEASE

This Lease shall not be recorded. Concurrently thighexecution of this Lease, the parties heretdi slRecute and acknowledge a
memorandum hereof in recordable form in the fortachied hereto &xhibit F that Lessee shall file for recording in the OffldRecords on ¢
after the Effective Date.

ARTICLE 40. GENERAL PROVISIONS

Section 40.1 Commissiond€ach party hereby indemnifies and agrees to pradeéénd and hold harmless the other party from and
against all liability, cost, damage or expensel@ding, without limitation, attorneys’ fees and tomcurred in connection therewith) on
account of any brokerage commission or finder'svibé&h the indemnifying party has agreed to pawbich is claimed to be due as a result of
the actions of the indemnifying party. This Sectiihl is intended to be solely for the benefithaf parties hereto and is not intended to bel
nor may it be relied upon by, any person or entdya party to this Lease.

Section 40.2 Severabilityln case any one or more of the provisions of tldade shall for any reason be held to be invalghal or
unenforceable in any respect, such invaliditygalty or unenforceability shall not affect any etprovision of this Lease, and this Lease shall
be construed as if such invalid, illegal or uneoéable provisions had not been contained herein.

Section 40.3 Time of the Essenc@&ime is hereby expressly declared to be of theregsef this Lease and of each and every term,
covenant, agreement, condition and provision hereof

Section 40.4 HeadingsArticle, Section and subsection headings in thigdeeare for convenience only and are not to betemtsas a
part of this Lease or in any way limiting or ampiifg the provisions hereof.
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Section 40.5 Lease Construed as a Wholehe language in all parts of this Lease shall icates be construed as a whole according to
its fair meaning and not strictly for or againdher Lessor or Lessee. The parties acknowledgestiwit party and its counsel have reviewec
Lease and patrticipated in its drafting and theeefbat the rule of construction that any ambigsitiee to be resolved against the drafting party
shall not be employed nor applied in the intergieteof this Lease.

Section 40.6 Meaning of TermsWhenever the context so requires, the neuter gestddrinclude the masculine and the feminine, and
the singular shall include the plural, and viceseer

Section 40.7 Attorneys’ Feedn the event of any action or proceeding at lainagquity between Lessor and Lessee to enforce or
interpret any provision of this Lease or to protcestablish any right or remedy of either pasyeunder, the party not prevailing in such
action or proceeding shall pay to the prevailingyall costs and expenses, including without latidn, reasonable attorneys’ fees and
expenses (including attorneys’ fees and expensistaiuse attorneys), incurred therein by such gitieng party and if such prevailing party
shall recover judgment in any such action or prdoeg such costs, expenses and attorneys’ feestghaicluded in and as a part of such
judgment.

Section 40.8 California Law; Forum.The laws of the State of California, other tharsthtaws denominated choice of law rules which
would require the application of the laws of anotteeum, shall govern the validity, constructiordagffect of this Lease. This Lease is made
and all obligations hereunder arise and are toespned in the County of Santa Clara, State off@ala. Any action which in any way
involves the rights, duties and obligations of plagties hereto may (and if against Lessor, shalbriought in the courts of the State of
California located in Santa Clara County or in thated States District Court for the Northern Distiof California, and the parties hereto
hereby submit to the personal jurisdiction of szodrts.

Section 40.9 Binding AgreementSubject to the provisions of Articles 22, 23 ando24his Lease, the terms, covenants and agreements
contained in this Lease shall bind and inure todtreefit of the parties hereto and their respediweessors and assigns.

Section 40.10 Entire AgreementThis instrument, together with the exhibits herabpf which are incorporated herein by reference,
constitutes the entire agreement between Lessokesgke with respect to the subject matter hemsbsapersedes all prior offers, negotiati
oral and written. This Lease may not be amendedatlified in any respect whatsoever except by amungent in writing signed by Lessor a
Lessee.

Section 40.11 Quiet EnjoymentLessor agrees that Lessee, upon paying the Rerdloither sums due hereunder and upon keeping ani
observing all of the covenants, agreement and piavs of this Lease on its part to be observedkept] shall lawfully and quietly hold,
occupy and enjoy the Premises during the Term withindrance or molestation by anyone claimingtbyough, or under Lessor.

Section 40.12 Termination Not MergerThe voluntary sale or other surrender of this Ldaskessee to Lessor, or a mutual cancellation
thereof, or the termination thereof by Lessor parguo any provision contained herein, shall notkneomerger, but at the option of Lessor
shall either terminate any or all existing subleasesubtenancies hereunder, or operate as amamssifjto Lessor of any or all of such
subleases or subtenancies.
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Section 40.13 Modification of Leasdn the event of any ruling or threat by the IntéfRavenue Service, or opinion of counsel, thabe
part of the Rent paid or to be paid to Lessor utigisrLease will be subject to the income tax orelated business taxable income, Lessee
agrees to modify this Lease to avoid such tax; iplexy that such modifications will not result in a@ngrease in Rent, or any increased
obligations of Lessee under this Lease. Lessorpal all Lessee’s reasonable costs incurred irevang and negotiating any such lease
modification, including reasonable attorneys’ andauntants’ fees.

Section 40.14 SurvivalThe obligations of this Lease shall survive theietjpn or earlier termination of this Lease to theent
necessary to implement any requirement for theopmidnce of obligations or forbearance of an aaither party hereto which has not been
completed prior to the termination of this LeasectBsurvival shall be to the extent reasonably ssaxgy to fulfill the intent thereof, or if
specified, to the extent of such specificationsame is reasonably necessary to perform the ololigaaind/or forbearance of an act set forth in
such term, covenant or condition. Notwithstandimg foregoing, in the event a specific term, covéoamrondition is expressly provided for in
such a clear fashion as to indicate that such pegoce of an obligation or forbearance of an anbitonger required, then the specific shall
govern over this general provisions of this Lease.

Section 40.15 Estoppel CertificateEither party, at any time and from time to timehaitten (10) business days after receipt of written
notice from the other party, shall execute, ackmraolge and deliver to the requesting party a ceatiictating (to the responding party’s best
knowledge where applicable): (a) that Lessee hespted the Premises (if true); (b) the Commenceiate and Expiration Date of this Le¢
(c) that this Lease is unmodified and in full foexed effect (or, if there have been modificatidhat same is in full force and effect as modified
and stating the modifications); (d) to Lessee’swdenlge, whether or not there are then existingdefgnses against the enforcement of any of
the obligations of Lessee under this Lease (argh,iEpecifying same); (e) whether or not therelaea existing any defaults on the part of
Lessee, or, to Lesseeknowledge, on the part of Lessor in the perforreanf their respective obligations under this Le@asal, if so, specifyin
same); and (f) any other factual information relgtio the rights and obligations under this Leas¢ ithay reasonably be required by requesting

party.

Section 40.16 Consequential Damagesotwithstanding any provision hereof to the contraxcept as provided in Article 19 and in
Sections 12.6(i) and 28.4, in no event shall eiigety have any liability to the other for any iretit or consequential damages suffered or
incurred as a result of any breach or default lhsarty of its obligations hereunder, nor shajl party be obligated to indemnify, defend or
hold the other party harmless from or against adijréct or consequential damages.

Section 40.17 ConfirmationLessor confirms that, from and after the Effectdate, (a) Roche shall not be entitled to exerciseraghts,
powers, privileges, options or elections or to makgive any approvals, consents, determinatiagiectons, designations, judgments and
decisions of “Lessee” under and with respect toL@se, including amendments, modifications, diitema and further assignments or
subleases of this Lease or the Premises and Rujcifie rejects or terminates, or attempts to rejetgrminate, this Lease pursuant to the Ur
States Bankruptcy Code or other law involving tigiats of creditors, as between Lessor and Lesbiesel ¢ase shall not be terminated or
affected thereby and shall continue in full forseaadirect agreement between Lessor and Lessee.
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Section 40.18 Independent Leaselsessee and Lessor agree that neither the termescenditions of the Lease nor the terms and
conditions of the 3401 Hillview Lease shall be aaible or admissible as evidence in the interpigiaif the other document.

IN WITNESS WHEREOF, Lessor and Lessee have exechied ease by proper persons thereunto duly aizémbes of the date first
above written.

THE BOARD OF TRUSTEES OF THE LELAND
STANFORD JUNIOR UNIVERSITY

By: /s/Jean Snider

Its:  Jean Snider Managir
Director, Real Estat

VMWARE, INC.,
a Delaware corporatic

By: /s/ Mark S. Peek

Its: CFO and C-President
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GLOSSARY

As used in this Lease, the following terms shallhene following meanings, applicable, as apprderitgo both the singular and plural
forms of the terms herein defined:

“3401 Hillview Lease” is defined in Section 10.2.

“3401 Hillview LLC” is defined in Recital B, and means 3401 Hillviewd,la Delaware limited liability, which is an Affdte of Lessee
and the lessee of the 3401 Hillview Premises puntsteethe 3401 Hillview Lease.

“3401 Hillview Premises”is defined in Section 10.2.
“AAA”" is defined in Section 37.1(b).

“Active Negligence” means the want of care in performing an act, asdisished from inaction which in a proper case rnay
negligence. Active Negligence occurs only when bess Lessor’s Agents have personally participateain affirmative act of negligence or
has failed to perform a precise duty which Lesgpead to perform.

“Added Costs” means the extra, incremental out-of-pocket costedevelop, upgrade, renovate, repair, rehabilitateemodel the
existing Improvements or construct new improvemantbie Premises, or to make the Premises suitab$ale or tenant use, to the extent due
to Lessee Environmental Activity, including the geace of residual Hazardous Substances after ratitediAdded Costs may include, but is
not limited to, the costs of any studies or riske@sments required by any government authority juitkdiction, or those that are technically
warranted and reasonably requested by subsequsetlef the Premises or any portion thereof, imetuaithout limitation, the costs of any
hazardous material contractor to perform work atRhemises, the costs for handling and disposahpHazardous Substances at the Premises
and the costs of any special requirements to chedibvapors or dewater the Premises. Added sl not include ordinary costs to
redevelop, upgrade, renovate, repair, rehabilitateemodel the existing Improvements or constnat improvements at the Premises, or to
make the Premises suitable for use by another aotuthat would have been incurred absent the keSagironmental Activity.

“Additional Improvements and Alterations” are defined in Section 12.2.
“Additional Rent” is defined in Section 8.1.
“Adjustment Date” is defined in Section 7.1.

“ Administrative Fees” means any reasonable, third-party consultanes fattorneys’ fees, and other out-of-pocket dostsrred by
Lessor in connection with Lessor’s review and apptof matters within the scope of this Lease.

“Affiliate” means (a) successor or assignee of, or any trastegust for the benefit of, Lessee; (b) anytgrdaf which a majority of the
voting or economic interest is owned, directlymdirectly, by Lessee; (c) any entity in which Lesse a person referred to in the preceding
clause (b) is a controlling stockholder, contrajlipartner or controlling member; (d) any persoemity which is a controlling stockholder,
controlling partner or controlling member of Lesse®f any person or entity referred to in the paing clauses (b) or (c) or (e) any perso



entity directly or indirectly controlling, contr@tl by or under common control with, Lessee or arggn or entity referred to in any of the
preceding clauses (a)-(c). For purposes of thimiieh, “control” means owning directly or indirthg fifty percent (50%) or more of the
beneficial interest in such entity or the directratirect power to control the management policksuch person or entity, whether through
ownership, by contract or otherwise.

“Alterations” means any additional improvements, alterationspdating, or reconstruction of or to the Improvensestisting on the
Premises as of the Effective Date.

“Applicable Laws” means (a) all applicable laws, statutes, codesandes, orders, resolutions, rules, regulatioalsraquirements,
including, without limitation, all Environmental Bairements, of all federal, state, county, municgral other governmental authorities and
departments, commissions, boards, bureaus, institafitees, and officers thereof; (b) all judiciallings, decrees and orders; and (c) all orders,
rules and regulations of the Pacific Fire Ratingewi, and the American Insurance Association (fogmbe National Board of Fire
Underwriters) or any other body exercising similarctions relating to or affecting the Premises, ittnprovements now or hereafter located on
the Premises or the use, operation or occupanthed®remises for the purposes permitted hereutrdeach instance, Applicable Laws shall
include those existing as of the Commencement Bradethose thereafter enacted.

“Appropriation” means any taking by exercise of right of condenonafilirect or inverse) or eminent domain, or reijoising by
military or other public authority for any purpossgsing out of a temporary emergency or other tarmyccircumstance or sale under threat of
condemnation. “Appropriated” means having beenexttlip such taking and “Appropriating” means ex@ng such taking authority.

“Associated Square Footagels defined in Section 5.1.
“Award” means the amount paid by the Appropriating auth@sta result of an Appropriation.
“City” means the City of Palo Alto.

“Claim” is defined in Section 21.1.

“Closure Work” is defined in Section 19.8.
“Commencement Date”is defined in Article 1.
“Conservation Easement”is defined in Section 3.2(c).
“Cooperation Agreement” is defined in Recital B.
“Costs” are defined in Section 9.3.

“Designated Project” is defined in Section 5.4.
“Designated Site”is defined in Section 5.2.

“Effective Date” is defined in the introductory paragraph.

“Environmental Audit” is defined in Section 19.!



“Environmental Claims” means all claims, demands, suits, actions (incydiithout limitation, notices of noncompliance aches,
directives, and requests for information), caudesction, orders, judgments, settlements, damdgsses, diminutions in value, penalties, fir
actions, proceedings, obligations, liabilities (Urting strict liability), encumbrances, liens, @éhcluding, without limitation, costs of
investigation and defense of any claim, whetherairsuch claim is ultimately defeated, and costamyf good faith settlement or judgment),
and expenses of whatever kind or nature, contingeatherwise, matured or unmatured, foreseeablmfureseeable, including without
limitation reasonable attorneys’ and consultargs'sfand disbursements, any of which are incurradyatime, arising out of or related to
Environmental Requirements, including, without tiation:

(A) Damages for personal injury, or injury to profyeor natural resources occurring upon the Presniseff the Premises, foreseeable or
unforeseeable, including, without limitation, cogsential damages, lost profits, lost rents, theé obdemolition and rebuilding of any
improvements on real property, interest and pesglti

(B) Claims brought by or on behalf of employee$ e$see;

(C) Fees incurred for the services of attorneyssatiants, contractors, experts, laboratories dratheer costs incurred in connection w
the investigation or remediation of Releases ofafidaus Substances (whether or not performed vaily)tar violation of Environmental
Requirements, including, but not limited to, pregiemm of feasibility studies or reports, or thefpamance of any cleanup, remediation,
removal, response, abatement, containment, closstration or monitoring work required by anydeal, state or local governmental agency
or political subdivision, reasonably necessaryetare full economic use of the Premises or angrgitoperty, or otherwise expended in
connection with such conditions, and including withlimitation any attorneys’ fees, costs and esgsrincurred in enforcing this Lease or
collecting any sums due hereunder;

(D) Liability to any third person or governmentalescy to indemnify such person or agency for cespended in connection with the
items referenced above; and

(E) Diminution in the value of the Premises, anthdges for the loss of business and restrictiorheruse of, or adverse impact on the
marketing of, rentable or usable space or any aynehihe Premises.

“Environmental Requirements” means all applicable present and future statuégsilations, rules, ordinances, codes, common law,
licenses, permits, orders, approvals, plans, aizéiiwns, concessions, franchises, and similarsteand all amendments thereto, of all
governmental agencies, departments, commissioasg®aoureaus or instrumentalities of the Unitetest, California, and political
subdivisions thereof, and all applicable judicedministrative and regulatory decrees, judgmemtirs and directives relating to the protec
of human health, safety, wildlife or the environmeéncluding, without limitation, (a) all requiremts pertaining to reporting, licensing,
permitting, investigation and/or remediation of esidns, discharges, Releases, or threatened Relgfddazardous Substances, whether solid,
liguid, or gaseous in nature, into the air, surfaeger, groundwater, or land, or relating to thennfacture, processing, distribution, use,
treatment, storage, disposal, transport, or hagdifrtHazardous Substances; and (b) all requirenpartaining to occupational health, the
health and safety of employees or the public. Emritental Requirements include, but are not limitedhe Comprehensive Environmental
Response, Compensation and Liability Act; the Emaecyg Planning and Community Ri-to-Know Act; the Hazardous Substani



Transportation Act; the Resource Conservation aecbRery Act; the Solid Waste Disposal Act; the @Gl®dater Act; the Clean Air Act; the
Toxic Substances Control Act; the Safe Drinking &v/act; the California Medical Waste Management awntl Radiation Control Law; the
Occupational Safety and Health Act; the FederalénVBbllution Control Act; the Federal Insecticiéi@ngicide and Rodenticide Act; the
Endangered Species Act and the National Environah@utlicy Act and any and all state or local lawterparts.

“Expiration Date” is stated in Article 1.
“Event of Default” is defined in Section 26.1.

“Fair Market Rental Value” means, as of the applicable date set forth in ek, the arms-length fair market annual rentalpat
rentable square foot, including periodic increagasdirect leases (as opposed to subleases) oésmganparable to the Premises (in terms of
rentable square footage, physical quality (inclgdimat of any existing leasehold improvements ithstomparable space that are reasonably
reuseable by a new tenant), views, floor levelsation and other matters) in the Stanford Reseach. The determination shall take into
account any material economic differences amongadhngparison leases, such as the presence or alifetheeobligation to pay a leasing
commission, base years, the load factor for théicgipe spaces, the length of the term for suchdearent abatements, tenant improvement
obligations, free rent periods, moving allowanaksign allowances, the manner (if any) in whichlémellord under any such lease is
reimbursed for operating expenses and taxes, andthar concessions.

“First Class” means having a standard of condition, maintenaepajr and operation at least equal to comparalslesC\ properties in
the Stanford Research Park.

“Force Majeure” means any delay in the performance of constructimtallations, repairs, alterations, additionsngprovements under
this Lease by reason of acts of God, accidentsklage, repairs, strikes, lockouts, other laborudesg inability to obtain utilities or materials,
or by any other reason (financial inability excldjiéeyond the performing party’s reasonable control

“Founding Grant” is defined in Section 10.3.

“Full Insurable Replacement Value” is defined in Section 20.1(a).
“Habitat Conservation Plan” is defined in Section 3.2(c).
“Handbook” is defined in Section 12.6(a).

“Hazardous Substance”’means any chemical, material, substance, pollutaedical or other waste, living organism or comhora
thereof which is or may be designated, definedssified or regulated as hazardous to the envirohoremuman health or animal health or
safety due to its radioactivity, ignitability, cosivity, reactivity, toxicity, carcinogenicity, magenicity, phytotoxicity, infectiousness or other
harmful or potentially harmful properties or effecinder any Environmental Requirements. Hazardabst8nces shall include, without
limitation, petroleum hydrocarbons (including crualkor any fraction thereof and all petroleum pwots and additives thereto), asbestos, lead,
radon, polychlorinated biphenyls (PCBs), metharplasives, mold, universal waste, corrosives, towaterials, flammable materials,
infectious materials, radioactive materials, cazgenic materials, reproductive toxicants anc



other substances which now or in the future magidfmed as “hazardous substances”, “hazardous Wésktremely hazardous waste”,

“hazardous materials”, “toxic substances”, “infecis waste”, “biohazardous wastes”, “medical wastellioactive waste” or which are
otherwise listed, defined, or regulated in any nespursuant to any Environmental Requirements. Hiazes Substances shall also include any
of the foregoing the presence or Release of whicbrg under or from the Premises causes or tmsdtecause a nuisance upon the Premis

to surrounding properties, or could constituteeapass by Lessee.

“Improvements” is defined in Recital C.

“Index” means the Consumer Price Index published by thekpartment of Labor, Bureau of Labor Statisti8ar( Francisco, Oaklar
San Jose Area, All Urban Consumers, All Iltems, 1882 100), or if such index is no longer publishaduccessor or substitute index
designated by Lessor in its reasonable discretihich shall be published by a governmental agencyreflecting changes in consumer prices
in the San Francisco Bay Area.

“Initiation Date” is defined in Section 37.2(b).
“Institutional Lender” is defined in Section 25.1(c).

“Interest Rate” means the prime rate of interest published in tladl Btreet Journas of the first date any applicable interest acgrue
plus four percent (4%).

“Land” is defined in Recital A.
“Lease” is defined in the introductory paragraph.

“Lease Year” means each successive twelve month period comngeooiseptember 1 and ending on August 31, prowicicthe first
partial Lease Year shall commence on the Effedliate and the last partial Lease Year shall endverTermination Date.

“Leasehold Mortgage” is defined in Section 25.1(a).
“Lessee”is defined in the introductory paragraph.

“Lessee Environmental Activity” means any use, treatment, keeping, handling, stoteansport, sale or Release at, on, under or from
the Premises of any Hazardous Substance durinfettme by Lessee or Lessee’s Agents, or Roche or &eé&gents.

“Lessee’s Agents"means Lessee’s employees, agents, contractortgésyassignees and subtenants.
“Lessor” is defined in the introductory paragraph.

“Lessor Released Parties’shall mean The Board of Trustees of The LelandfStdrdunior University, and all of its affiliated
organizations, and their respective trustees, wirecofficers, employees, faculty, students, ageantd insurance carriers.

“ Lessor’'s Agents’ means Lessor’'s employees, agents and contractors.

“ Lessol's Interest” is defined in Section 16..



“Liens” are defined in Section 16.1.

“Major Sublease” is defined in Section 24.4(a).
“Major Sublease Offer” is defined in Section 24.4(a).
“Mayfield Development Agreement” is defined in Section 5.1.
“MDA Adjustment Date” is defined in Section 7.2.
“MDA Assignment Date” is defined in Section 5.5.
“MDA Improvements” are defined in Section 5.4.
“MDA Rent” is defined in Section 7.2.

“MDA Rights” is defined in Section 5.5.

“Minimum Annual Rent” is defined in Section 7.1.
“Non-R&D Use” is defined in Section 10.2

“Offer” is defined in Section 23.5(a).

“Official Records” is defined in Recital B.

“Original Lease” is defined in Recital B.

“Permitted Sublease”is defined in Section 24.3.
“Phase 1 Square Footagels defined in Section 5.1.
“Phase 2 Square Footagels defined in Section 5.1.
“Pre-Existing Square Footage”is defined in Section 22.4.
“Premises” is defined in Recital C.

“Project Costs” is defined in Section 9.2.

“Property Taxes” are defined in Section 8.2.
“Proposed District” is defined in Section 8.6.

“Release” with respect to Hazardous Substances, means aasegldeposit, discharge, emission, leaking, spjlseeping, migrating,
injecting, pumping, pouring, emptying, escapingnging, disposing, or other movement of Hazardouss&unces into the environment;
provided that “Release” shall not include the miigr®, seepage or discharge on, over or acrossridmaifes of any Hazardous Substance that
originates off of the Premises.

“Remaining Substances”is defined in Section 19.3(t



“Rent” means Minimum Annual Rent, MDA Rent and AdditioRaint.

“Roche” is defined in Recital B.

“Roche’s Agents” means Roche’s employees, agents, contractors,qaestas-in-interest, assignees, subtenants artdégyi
“Roche License”is defined in Section 19.8.

“SEC” is defined in Section 23.2(f).

“Security Deposit” is defined in Section 28.5.

“Selection Date”is defined in Section 37.2(b).

“Supplemental Audit” is defined in Section 19.5.

“Term” is stated in Article 1.

“Termination Date” means the Expiration Date or such earlier datbiad ease is terminated pursuant to any proviseneof.
“Termination Notice” is defined in Section 5.6.

“Transfer” is defined in Section 23.1.

“Transit Fees” are defined in Section 8.7.

“Triggering Event” is defined in Section 5..



EXHIBIT A
LEGAL DESCRIPTION OF PREMISES
Real property in the City of PALO ALTO, County oARSTA CLARA, State of California, described as folle:

PARCEL ONE:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTW PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440 OAAPS
AT PAGE 37, RECORDS OF SANTA CLARA COUNTY, MORE PARCULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF SID PARCEL A, DISTANT THEREON SOUTH 53°09'05” EAST
409.70 FEET ALONG SAID LINE, FROM THE NORTHWESTERLFVERMINUS OF THE NORTHEASTERLY LINE OF SAID PARCEL
A, SHOWN ON SAID PARCEL MAP (440 M 37) AS “S 53°@B” E 1410.04™;

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG THIRTY-FOUR (34) COURSES:

1) SOUTH 36°50'55" WEST, 67.33 FEET TO THE BEGINNENOF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHWEST,
HAVING A RADIUS OF 251.00 FEET, FROM WHICH A RADIAILLINE BEARS SOUTH 34°14’40” WEST,;

2) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 07°34'55” AND AN ARC LENGTH OF 33.21
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEDO THE SOUTHWEST, HAVING A RADIUS OF 246.00 FEET;

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 07°42'11” AND AN ARC LENGTH OF 33.07
FEET TO THE BEGINNING OF A REVERSE CURVE, CONCAVEJTTHE NORTHEAST, HAVING A RADIUS OF 444.00 FEET;

4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 08°00'14” AND AN ARC LENGTH OF 62.02
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEDO THE NORTHEAST, HAVING A RADIUS OF 275.00 FEET;

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 20°11'57” AND AN ARC LENGTH OF 96.95
FEET;

6) SOUTH 44°08'23” WEST, 32.27 FEET TO THE BEGINNENOF A NON-TANGENT CURVE, CONCAVE TO THE SOUTH, HAMG
A RADIUS OF 19.00 FEET, FROM WHICH A RADIAL LINE BERS SOUTH 07°56'38” WEST,

7) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 63°19'01" AND AN ARC
LENGTH OF 21.00 FEET,;

8) SOUTH 34°37'37” WEST, 11.51 FEET TO THE BEGINNENOF A CURVE TO THE RIGHT, HAVING A RADIUS OF 10000FEET;

9) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTR. ANGLE OF 43°40’46” AND AN ARC LENGTH OF 76.24
FEET;

10) SOUTH 78°18'23" WEST, 15.55 FEET TO THE BEGINWB OF A CURVE TO THE LEFT, HAVING A RADIUS OF 58.0BEET;

11) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32°06'19” AND AN ARC LENGTH OF 32.50
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVED THE SOUTHEAST, HAVING A RADIUS OF 33.00 FEET;

12) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42°21'17” AND AN ARC LENGTH OF 24.39
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE EAST, HAVING A RADIUS OF 85.00 FEET;

13) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVEHHROUGH A CENTRAL ANGLE OF 31°53'43” AND AN ARC
LENGTH OF 47.32 FEET,;

14) SOUTH 28°02’56" EAST, 13.27 FEET TO THE BEGINWE OF A CURVE TO THE LEFT, HAVING A RADIUS OF 66100FEET;

15) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05°47°03" AND AN ARC LENGTH OF 66.73
FEET;



16) SOUTH 33°49'59” EAST, 41.66 FEET TO THE BEGINWE OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 4500 FEET;

17) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 23°35'50” AND AN ARC LENGTH OF 185.33
FEET,;

18) SOUTH 10°14'09" EAST, 132.03 FEET,;
19) SOUTH 79°45'51" WEST, 86.26 FEET,;

20) SOUTH 07°29'54” EAST, 17.21 FEET TO THE BEGINWNE OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHEAST
HAVING A RADIUS OF 25.00 FEET, FROM WHICH A RADIALLINE BEARS SOUTH 18°39°09” EAST;

21) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 78°31'49” AND AN ARC
LENGTH OF 34.27 FEET,

22) SOUTH 84°26'47" WEST, 282.62 FEET,;
23) SOUTH 09°38'42" WEST, 153.27 FEET,;
24) SOUTH 80°21'18” EAST, 60.31 FEET;
25) SOUTH 05°16'41” EAST, 233.88 FEET,;
26) SOUTH 84°43'19” WEST, 65.79 FEET,;
27) NORTH 05°16’41" WEST, 10.15 FEET,
28) SOUTH 84°43'19” WEST, 89.73 FEET,;
29) SOUTH 05°16'41” EAST, 32.52 FEET;
30) NORTH 84°43'19" EAST, 18.38 FEET,;
31) SOUTH 05°16'41” EAST, 51.46 FEET;

32) SOUTH 85°00'12” WEST, 28.74 FEET TO THE BEGINWNE OF A NONTANGENT CURVE, CONCAVE TO THE SOUTH, HAVIN(
A RADIUS OF 20.00 FEET, FROM WHICH A RADIAL LINE BERS SOUTH 36°41'24” WEST,

33) NORTHWESTERLY, WESTERLY AND SOUTHWESTERLY, ALGBISAID CURVE, THROUGH A CENTRAL ANGLE OF 83°
22'23" AND AN ARC LENGTH OF 29.10 FEET;

34) SOUTH 85°00'12” WEST, 318.23 FEET TO THE SOUTHW®TERLY LINE OF SAID PARCEL A (440 M 37);

THENCE ALONG SAID SOUTHWESTERLY LINE AND ALONG THESENERAL SOUTHEASTERLY, EASTERLY AND
NORTHEASTERLY LINES OF SAID PARCEL A, THE FOLLOWINGWENTY-FIVE (25) COURSES:

1) SOUTH 15°27'55” EAST, 470.41 FEET TO THE BEGINWE OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 30400 FEET;

2) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 06°08'16” AND AN ARC LENGTH OF 325.66
FEET;

3) SOUTH 09°19'39” EAST, 444.50 FEET TO THE BEGINWE OF A CURVE TO THE LEFT, HAVING A RADIUS OF 62935FEET;

4) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAR. OF 09°56'07” AND AN ARC LENGTH OF 109.17 FEET TO
THE BEGINNING OF A COMPOUND CURVE, CONCAVE TO THEGRTHEAST, HAVING A RADIUS OF 50.00 FEET;

5) SOUTHEASTERLY, EASTERLY AND NORTHEASTERLY, ALONGAID CURVE, THROUGH A CENTRAL ANGLE OF 105°43'31”
AND AN ARC LENGTH OF 92.26 FEET TO THE BEGINNING O& REVERSE CURVE, CONCAVE TO THE SOUTHEAST, HAVING
RADIUS OF 4045.00 FEET,;

6) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 02°39'21" AND AN ARC LENGTH OF 187.50
FEET;

7) NORTH 57°40'04” EAST, 19.62 FEET TO THE BEGINNBNOF CURVE TO THE LEFT, HAVING A RADIUS OF 7955.(REET;

8) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 01°45'20" AND AN ARC LENGTH OF 243.74
FEET;



9) NORTH 55°54'44” EAST, 422.41 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 30480 FEET,;

10) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03°42°'43" AND AN ARC LENGTH OF 197.27
FEET,;

11) NORTH 59°37°27" EAST, 500.76 FEET TO THE BEGINN; OF A CURVE TO THE LEFT, HAVING A RADIUS OF 29560 FEET,;

12) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03°24'00" AND AN ARC LENGTH OF 175.35
FEET;

13) NORTH 34°06’'07” WEST, 119.98 FEET;
14) NORTH 55°53'53” EAST, 10.00 FEET;

15) SOUTH 34°06’07" EAST, 120.02 FEET, TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE NORTHW&T,
HAVING A RADIUS OF 2955.00 FEET, FROM WHICH A RADIALINE BEARS NORTH 33°58'11” WEST;

16) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 00°07°'05” AND AN ARC LENGTH OF 6.09
FEET;

17) NORTH 55°54'44" EAST, 484.28 FEET;

18) NORTH 34°05'16” WEST, 15.00 FEET;

19) NORTH 55°54’44” EAST, 20.00 FEET;

20) SOUTH 34°05'16” EAST, 15.00 FEET;

21) NORTH 55°54'44" EAST, 283.15 FEET TO THE BEGINWG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 50@FEET;

22) NORTHEASTERLY, NORTHERLY AND NORTHWESTERLY, ALRG SAID CURVE, THROUGH A CENTRAL ANGLE OF 116°
54'44” AND AN ARC LENGTH OF 102.03 FEET,;

23) NORTH 61°00°00” WEST, 468.88 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 2(%00
FEET;

24) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 07°50'55” AND AN ARC LENGTH OF 282.87
FEET;

25) NORTH 53°09’05" WEST, 1000.34 FEET TO THE POIRF BEGINNING.

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR ACCESS, ASRANTED IN THAT CERTAIN RECIPROCAL EASEMENT
AGREEMENT RECORDED APRIL 15, 2003, INSTRUMENT NG6965759, AND BEING SHOWN IN THE DRAWING MARKED,
“SCHEDULE C EASEMENTS”, ATTACHED THERETO.

PARCEL THREE:
A NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIN ACCESS, AS GRANTED IN THAT CERTAIN EASEMENT
AGREEMENT RECORDED APRIL 15, 2003, INSTRUMENT NG6965760, AND BEING DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTW PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440 O¥APS
AT PAGE 37, RECORDS OF SANTA CLARA COUNTY, MORE PARCULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF 8ID PARCEL A, DISTANT THEREON SOUTH 53° 09’ 05” EAR
409.70 FEET ALONG SAID LINE, FROM THE NORTHWESTERLVERMINUS OF THE NORTHEASTERLY LINE OF SAID PARCEL
A, AS SHOWN ON SAID PARCEL MAP (440 M 37) AS “S 589’ 50” E 1410.04");

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG FIVE (5) COURSES



1) SOUTH 36° 50’ 55" WEST, 67.33 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHWHS
HAVING A RADIUS OF 251.00 FEET, FROM WHICH A RADIALLINE BEARS SOUTH 34° 14’ 40" WEST,

2) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 07° 34’ 55" AND AN ARC LENGTH OF 33.21
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE SOUTHWEST, HAVING A RADIUS OF 246.00 FEET;

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 07° 42’ 11" AND AN ARC LENGTH OF 33.07
FEET TO THE BEGINNING OF A REVERSE CURVE, CONCAVESTTHE NORTHEAST, HAVING A RADIUS OF 444.00 FEET;

4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 08° 00’ 14" AND AN ARC LENGTH OF 62.02
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE NORTHEAST, HAVING A RADIUS OF 275.00 FEET,;

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 18° 41’ 00" AND AN ARC LENGTH OF 89.67
FEET TO THE TRUE POINT OF BEGINNING OF THIS DESCHI®N;

THENCE LEAVING SAID POINT, THE FOLLOWING TWENTY-EIGIT (28) COURSES:

1) SOUTH 44° 08’ 23" WEST, 28.73 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTH, HAVIN(
A RADIUS OF 19.00 FEET, FROM WHICH A RADIAL LINE BERS SOUTH 32° 08’ 21” WEST,

2) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 87° 30’ 44" AND AN ARC
LENGTH OF 29.02 FEET,;

3) SOUTH 34° 37’ 37" WEST, 11.51 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 1000 FEET,;

4) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 43° 40’ 46" AND AN ARC LENGTH OF 76.24
FEET;

5) SOUTH 78° 18’ 23" WEST, 15.55 FEET TO THE BEGINNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 58@FEET;

6) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 32° 06’ 19" AND AN ARC LENGTH OF 32.50
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE SOUTHEAST, HAVING A RADIUS OF 33.00 FEET;

7) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 42° 21’ 17" AND AN ARC LENGTH OF 24.39
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVED THE EAST, HAVING A RADIUS OF 85.00 FEET;

8) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 31° 53’ 43" AND AN ARC
LENGTH OF 47.32 FEET,;

9) SOUTH 28° 02’ 56” EAST, 13.27 FEET TO THE BEGINMN> OF A CURVE TO THE LEFT, HAVING A RADIUS OF 660 FEET;
10) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05° 47’ 03" AND ARC LENGTH OF 66.73 FH;
11) SOUTH 33° 49’ 59” EAST, 41.66 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 4500 FEET;

12) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 23° 35’ 50" AND AN ARC LENGTH OF 1853
FEET;

13) SOUTH 10° 14’ 09” EAST, 132.03 FEET;
14) SOUTH 79° 45’ 51" WEST, 26.00 FEET,;
15) NORTH 10° 14’ 09" WEST, 132.03 FEET TO THE BEMBNING OF A CURVE TO THE LEFT, HAVING A RADIUS OF 4200 FEET;

16) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 04° 21’ 35" AND AN ARC LENGTH OF 32.26
FEET;

17) NORTH 75° 24’ 16" EAST, 6.00 FEET TO THE BEGIINWS OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHWHS
HAVING A RADIUS OF 430.00 FEET, FROM



WHICH A RADIAL LINE BEARS SOUTH 75° 24’ 16” WEST,

18) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 19° 14’ 15" AND AN ARC LENGTH OF 1448
FEET,;

19) NORTH 33° 49' 59'WEST, 41.66 FEET TO THE BEGINNING OF A CURVE TO THEHGHT, HAVING A RADIUS OF 681.00 FEE1

20) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05° 47’ 03" AND AN ARC LENGTH OF 68.75
FEET;

21) NORTH 28° 02’ 56'WEST, 13.27 FEET TO THE BEGINNING OF A CURVE TO THEGHT, HAVING A RADIUS OF 105.00 FEE1

22) NORTHERLY AND NORTHEASTERLY, ALONG SAID CURVETHROUGH A CENTRAL ANGLE OF 31° 53 43" AND AN ARC
LENGTH OF 58.45 FEET TO THE BEGINNING OF A COMPOUNIUJRVE, CONCAVE TO THE SOUTHEAST, HAVING A 53.00
FEET;

23) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42° 21’ 17" AND AN ARC LENGTH OF 39.18
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE SOUTHEAST, HAVING A RADIUS OF 78.00 FEET,;

24) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32° 06’ 19" AND AN ARC LENGTH OF 43.71
FEET;

25) NORTH 78° 18’ 23" EAST, 15.55 FEET TO THE BEGING OF A CURVE TO THE LEFT, HAVING A RADIUS OF 800 FEET;

26) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 43° 40’ 46" AND AN ARC LENGTH OF 60.99
FEET;

27) NORTH 34° 37’ 37" EAST, 70.87 FEET TO THE BEGING OF A NON-TANGENT CURVE, CONCAVE TO THE NORTHEST,
HAVING A RADIUS OF 275.00 FEET, FROM WHICH A RADIAILLINE BEARS NORTH 54° 56’ 42" EAST,;

28) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 09° 17° 54” AND AN ARC LENGTH OF 44.63
FEET TO THE TRUE POINT OF BEGINNING OF THIS DESCHI®N.

PARCEL FOUR:

A NON-EXCLUSIVE EASMENT TO OPERATE, INSPECT, REPAIRIAINTAIN, REPLACE AND REMOVE UNDERGROUND
TELEPHONE, GAS, ELECTRIC AND WATER LINES AND STORMRAIN AND SANITARY SEWER SYSTEMS AND A NON-
EXCLUSIVE RIGHT OF INGRESS AND EGRESS, AS GRANTER THAT CERTAIN EASEMENT AGREEMENT RECORDED APRIL
15, 2003, INSTRUMENT NO. 16965761, AS AMENDED BY Al CERTAIN FIRST AMENDMENT TO EASEMENT AGREEMENT
RECORDED APRIL 27, 2011 AS INSTRUMENT NO. 21158463/D BEING DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTW PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440 OAAPS
AT PAGE 37, RECORDS OF SANTA CLARA COUNTY, MORE PARCULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF SID PARCEL A, DISTANT THEREON SOUTH 53° 09’ 05” EAR
409.70 FEET ALONG SAID LINE, FROM THE NORTHWESTERLVERMINUS OF THE NORTHEASTERLY LINE OF SAID PARCEL
A, SHOWN ON SAID PARCEL MAP (440 M 37) AS “S 53° 085" E 1410.04)";

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG FIFTEEN (15) COURSES:

1) SOUTH 36° 50’ 55" WEST, 67.33 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHWHS
HAVING A RADIUS OF 251.00 FEET, FROM WHICH A RADIAILLINE BEARS SOUTH 34° 1" 4C" WEST,



2) NORTHWESTERLY, ALONG SID CURVE, THROUGH A CENTRAANGLE OF 07° 34’ 55"AND AN ARC LENGTH OF 33.21 FEE
TO THE BEGINNING OF A COMPOUND CURVE, CONCAVE TO THSOUTHWEST, HAVING A RADIUS OF 246.00 FEET,;

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 07° 42’ 11" AND AN ARC LENGTH OF 33.07
FEET TO THE BEGINNING OF A REVERSE CURVE, CONCAVEJTTHE NORTHEAST, HAVING A RADIUS OF 444.00 FEET;

4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 08° 00’ 14" AND AN ARC LENGTH OF 62.02
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEDO THE NORTHEAST, HAVING A RADIUS OF 275.00 FEET;

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 20° 11’ 57" AND AN ARC LENGTH OF 96.95
FEET;

6) SOUTH 44° 08’ 23" WEST, 32.27 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTH, HAVIN(
A RADIUS OF 19.00 FEET, FROM WHICH A RADIAL LINE BERS SOUTH 07° 56’ 38" WEST,

7) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 63° 19’ 01" AND AN ARC
LENGTH OF 21.00 FEET,;

8) SOUTH 34° 37’ 37" WEST, 11.51 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 1000 FEET;

9) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTR. ANGLE OF 43° 40’ 46" AND AN ARC LENGTH OF 76.24
FEET,;

10) SOUTH 78° 18’ 23" WEST, 15.55 FEET TO THE BE®INNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 580 FEET;

11) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32° 06’ 19" AND AN ARC LENGTH OF 32.50
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVED THE SOUTHEAST, HAVING A RADIUS OF 33.00 FEET;

12) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42° 21’ 17" AND AN ARC LENGTH OF 24.39
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEOD THE EAST, HAVING A RADIUS OF 85.00 FEET;

13) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVEHHROUGH A CENTRAL ANGLE OF 31° 53 43" AND AN ARC
LENGTH OF 47.32 FEET,;

14) SOUTH 28° 02’ 56” EAST, 13.27 FEET TO THE BEGINNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 66@0 FEET;

15) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03° 22’ 40" AND AN ARC LENGTH OF 38.97
FEET TO THE TRUE POINT OF BEGINNING OF THIS DESCHI®N, FROM SAID POINT A RADIAL LINE BEARS NORTH 5834’
24" EAST;

THENCE CONTINUING ALONG SAID CURVE WITH RADIUS OF®1.00 FEET, THE FOLLOWING TWELVE (12) COURSES:

1) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTR. ANGLE OF 02° 24’ 23" AND AN ARC LENGTH OF 27.76
FEET;

2) SOUTH 33° 49’ 59” EAST, 41.66 FEET TO THE BEGINMN> OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 4500 FEET;

3) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 23° 35’ 50" AND AN ARC LENGTH OF 185.33
FEET;

4) SOUTH 10° 14’ 09" EAST, 132.03 FEET;
5) SOUTH 79° 45’ 51" WEST, 86.26 FEET,;

6) SOUTH 07° 29’ 54” EAST, 17.21 FEET TO THE BEGININ; OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHEAS
HAVING A RADIUS OF 25.00 FEET, FROM WHICH A RADIAILINE BEARS SOUTH 18° 39’ 09" EAST;

7) SOUTHWESTERLY AND SOUTHERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 78° 31" 49" AND AN ARC
LENGTH OF 34.27 FEET,;

8) SOUTH 84° 2’ 47" WEST, 27.04 FEET



9) NORTH 05° 32’ 28" WEST, 82.55 FEET,

10) NORTH 50° 43’ 24" EAST, 122.74 FEET,;

11) NORTH 20° 02’ 40" WEST, 276.20 FEET,;

12 NORTH 73° 26’ 18" EAST, 3.46 FEET TO THE TRUE RO OF BEGINNING.

PARCEL FIVE:

A NON-EXCLUSIVE EASEMENT TO OPERATE, INSPECT, REFRIMAINTAIN, REPLACE AND REMOVE THE FIBER OPTIC
COMMUNICATIONS CONDUIT AND A NON-EXCLUSIVE RIGHT OANGRESS AND EGRESS, AS GRANTED IN THAT CERTAIN
EASEMENT AGREEMENT RECORDED APRIL 15, 2003, INSTRUENT NO. 16965763 AS AMENDED BY THAT FIRST
AMENDMENT TO EASEMENT RECORDED MARCH 29, 2005, INRUMENT NO. 18295969, AND BEING DESCRIBED AS
FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTW PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440 O¥APS
AT PAGE 37, RECORDS OF SANTA CLARA COUNTY, DESCRIBEAS FOLLOWS:

BEING ALSO A PORTION OF THAT 36.008 ACRE + PARCELFQ.AND, AS DESCRIBED IN THAT CERTAIN MEMORANDUM OF
LEASE AMENDMENT, BETWEEN THE BOARD OF TRUSTEES OFHE LELAND STANFORD JUNIOR UNIVERSITY AND ROCHE
PALO ALTO, LLC, RECORDED APRIL 15, 2003, UNDER DOGAENT NO. 16965756, OFFICIAL RECORDS OF SANTA CLARA
COUNTY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID 3@8 ACRE PARCEL (DOC. 16965756), SAID CORNER BEINGZO
A POINT ON THE SOUTHWESTERLY LINE OF SAID PARCEL &40 M 37);

THENCE ALONG SAID SOUTHWESTERLY LINE OF SAID PARCER, NORTH 15° 27' 55" WEST, 856.93 FEET,

THENCE LEAVING SAID SOUTHWESTERLY LINE, THE FOLLOWNG FOUR (4) COURSES:

1) NORTH 85° 20’ 05" EAST, 255.73 FEET TO THE BEGING OF A NON-TANGENT CURVE, CONCAVE TO THE SOUTHWS&T,
HAVING A RADIUS OF 370.00 FEET, FROM WHICH A RADIALLINE BEARS SOUTH 50° 25’ 21” WEST,

2) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 34° 26’ 52" AND ARC LENGTH OF 222.45 H;
3) SOUTH 05° 07’ 47" EAST, 284.07 FEET,;
4) NORTH 84° 43’ 19” EAST, 291.54 FEET TO A POINTNOHE EASTERLY LINE OF SAID 36.008 ACRE PARCEL (DOT6965756);

THENCE ALONG SAID EASTERLY LINE AND ALONG THE GENERL EASTERLY AND SOUTHERLY LINES OF SAID 36.008
ACRE PARCEL, THE FOLLOWING TWELVE (12) COURSES:

1) SOUTH 09° 38’ 42" WEST, 26.65 FEET,;
2) SOUTH 80° 21’ 18” EAST, 60.31 FEET;
3) SOUTH 05° 16’ 41" EAST, 233.88 FEET,;
4) SOUTH 84° 43’ 19" WEST, 65.79 FEET;
5) NORTH 05° 16’ 41" WEST, 10.15 FEET,;
6) SOUTH 84° 43’ 19" WEST, 89.73 FEET,;
7) SOUTH 05° 16’ 41" EAST, 32.52 FEET;
8) NORTH 84° 4’ 19" EAST, 18.38 FEET



9) SOUTH 05° 16’ 41" EAST, 51.46 FEET;

10) SOUTH 85° 00’ 12” WEST, 28.74 FEET TO BEGINNING A NON-TANGENT CURVE, CONCAVE TO THE SOUTH, HAWG A
RADIUS OF 20.00 FEET, FROM WHICH A RADIAL LINE BEAR SOUTH 36° 41’ 24” WEST,

11) NORTHWESTERLY, WESTERLY AND SOUTHWESTERLY, ALGBISAID CURVE, THROUGH A CENTRAL ANGLE OF 83° 22’
23" AND ARC LENGTH OF 29.10 FEET;

12) SOUTH 85° 00’ 12” WEST, 318.23 FEET TO THE POIRF BEGINNING.
APN: 147-16-085 and 14-1€-083



EXHIBIT B
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION OF MDA RIGHTS
AND CONFIRMATION OF MDA RENT COMMENCEMENT DATE

THIS ASSIGNMENT AND ASSUMPTION OF MDA RIGHTS AND CRFIRMATION OF MDA RENT COMMENCEMENT DATE
(the “Assignment”) is entered into as of __(the “MDA Assignment Date”) by and between THE BOARD OF TRUSTEES OF
THE LELAND STANFORD JUNIOR UNIVERSITY (“Assignor™), and ,a (“ Assigne€’). [NOTE: LESSOR TO
INSERT DATE OF TENDER OF THIS ASSIGNMENT AS THE MDASSIGNMENT DATE AT THE TIME OF DELIVERY TO LESSEE.
SEE ARTICLE 5.]

A. Assignor is the lessor, and Assignee is theslessder that certain Amended and Restated Groeaseldated as of , 2011 (the
“ Lease”), pursuant to which Assignee leases that certzdh property commonly known as 3431 Hillview Aven®alo Alto, California (the “
Premises”), and more particularly described in the Lease.

B. Pursuant to Article 5 of the Lease, Assignor Asdignee have agreed to the terms and conditipos which Assignor will assign and
Assignee will assume, the “MDA Rights”, as definedhe Lease. All capitalized terms not definedhis Assignment shall have the meanings
set forth in the Lease.

C. Lessor now desires to assign the MDA Rightsdsignee, and Assignee desires to assume the MDAtSRigm Assignor, on the
terms and conditions set forth in the Lease.

NOW THEREFORE, the parties agree as follows:

1. As of the MDA Assignment Date, Assignor herebgigns to Assignee the MDA Rights, and all of Assigs rights and obligations
with respect to the MDA Rights as more particulatiscribed in the Lease and in the Mayfield Develept Agreement.

2. As of the MDA Assignment Date, Assignee herefguanes the MDA Rights, and all of Assignor’s rigutsl obligations with respect
to the MDA Rights as more particularly describedhia Lease and in the Mayfield Development Agredmen

3. As of the MDA Assignment Date, Assignee shathotence the payment of the MDA Rent described ini@e@.2 of the Lease.

4. In the event of any legal or equitable procegdimenforce any of the terms or conditions of #hésignment, or any alleged disputes,
breaches, defaults or misrepresentations in coimmegith any provision of this Assignment, the paiging party in such proceeding shall be
entitled to recover its reasonable costs and exgsemmscluding, without limitation, reasonable atieys’ fees and costs of defense paid or
incurred in good faith.

5. This Assignment shall inure to the benefit of &e binding upon the parties hereto and theiraesge permitted successors and
assigns



6. If any provision of this Assignment as applieceither party or to any circumstance shall be @gid by a court of competent
jurisdiction to be void or unenforceable for anggen, the same shall in no way affect (to the marinextent permissible by law) any ott
provision of this Assignment, the application offauch provision under circumstances different ftoose adjudicated by the court, or the
validity or enforceability of this Assignment asvhole.

7. This Assignment may be executed in one or movaterparts, each of which shall be deemed annadigbut all of which together
shall constitute one and the same instrument. 8iga@ages may be detached from the counterpadtatéached to a single copy of this
Assignment to physically form one document.

IN WITNESS WHEREOF, the parties hereto have dulgcexed this Assignment as of the day and yeardlyeve written.

THE BOARD OF TRUSTEES OF TH
LELAND STANFORD JUNIOR UNIVERSITY

By:

Title:

By:
Title:




EXHIBIT D
DETERMINATION OF FAIR MARKET RENTAL VALUE

If within the 30-day negotiating period Lessor drabsee cannot reach agreement as to the Fair MRekeal Value, they shall each
select one appraiser to determine the Fair Marketd& Value. Each such appraiser shall arrivedstarmination of the Fair Market Rental
Value and submit his or her conclusions to Lessadrlaessee within thirty (30) days after the exjpiraof the initial 30-day negotiating period.

If only one appraisal is submitted within the regijt@ time period, it shall be deemed to be the Mairket Rental Value. If both appraisals
are submitted within such time period, and if tve tppraisals so submitted differ by less than(1&) percent of the higher of the two, the
average of the two shall be the Fair Market Revigdlie. If the two appraisals differ by more than (&0) percent of the higher of the two, then
the two appraisers shall immediately select a thppraiser who will within thirty (30) days of his her selection make a determination of the
Fair Market Rental Value and submit such deternonab Lessor and Lessee. This third appraisaltiéh be averaged with the closer of the
previous two appraisals and the result shall bd-dieMarket Rental Value.

All appraisers specified pursuant hereto shall leentvers of the American Institute of Real EstaterAggers with not less than five
(5) years experience appraising office, researchdawelopment and industrial properties in the B@amcisco/Peninsula/South Bay area. Each
party shall pay the cost of the appraiser seleayesuich party and one-half of the cost of the thpgraiser plus one-half of any other costs
incurred in the determinatio



EXHIBIT E
TRI-PARTY AGREEMENT

THIS AGREEMENT is entered into as of , by and between THE BOARD OF TRUSTEES OF THE LELAN
STANFORD JUNIOR UNIVERSITY, a body having corporm/vers under the laws of the State of Califoffigssor”) , ,a
(“Lessee”) and ,a (“Lender”) .
RECITALS

A. Lessor is the owner of that certain real propdreing a portion of the lands of The Leland StachfJunior University, located in the
County of Santa Clara, State of California, andermarticularly described in attached Exhibifthe “Premises” ) and the lessor under that
certain Restated and Amended Ground Lease of #aiBes dated as of , 2011, by and between Lessor and Lesse€'(tase”).

B. Lessee desires to obtain a loan from Lenddnerprincipal amount [of] [not to exceed] Dollars ($ ) (the“Loan”) anc
to encumber its leasehold interest under the Laasecurity for the Loan.

C. Lender is willing to make the Loan to Lesseaused by Lessee’s leasehold interest under the Lg@ssded that Lessor consents
thereto and agrees to the provisions of this Agesgm

D. Lessor is willing to consent to the encumbefigessee’s leasehold interest under the Leasecasity for the Loan on the terms and
conditions set forth in this Agreement. Lenderrisapproved “Institutional Lender” as that term éided in the Lease.

AGREEMENT

NOW THEREFORE, in consideration of the premises athér mutual valuable consideration, the receipt @dequacy of which are
hereby acknowledged, the parties hereto herebyeagéollows:

1. Encumbrance of Leasehold InterestSubject to the terms and conditions of this Agremtmeessor hereby consents to the
encumbering of Lessee’s leasehold interest undekélase pursuant to a mortgage or deed of trust@sity for the Loan provided that the
outstanding amount of the Loan secured thereby shakxceed $ (the mortgage, deed of trust or other securityrimsént permitted
hereunder being herein referred to as‘treasehold Mortgage” ). In no event shall any interest of Lessor infinemises be subject or
subordinate to any lien or encumbrance of the LealdeMortgage or any other mortgage, deed of trsbther security instrument.

2. Parties’ Obligations. During the continuance of the Leasehold Mortgagé sach time as the lien of the Leasehold Mortgshall
have been extinguished, the parties agree as fallow

(a) Modifications to Lease.Lessor shall not agree to any mutual terminationacoept any surrender of the Lease, except ugon th
expiration of the term of the

Exh. E-p. 1 of 7



Lease or its termination pursuant to any expregsigion of the Lease, nor shall any material ameswnor modification of the Lease be
binding upon Lender or any purchaser in foreclo$tgm Lender, unless Lender has given its priottemni consent to such amendment or
modification, which consent shall not be unreasgnefithheld and shall be deemed given if a writtefusal to consent together with a written
explanation of the reasons for such refusal to @onis not received by Lessor from Lender withim (£0) days after receipt by Lender of a
written request for Lender’s consent to a propaseaéndment or modification.

(b) Insurance. Lender may be a named insured on any fire and biweard insurance policies carried by Lessee averity the
Premises. All proceeds of any such insurance palishall be held by Lessor, or at the request nflée by a trust company satisfactory to
Lessor and Lender. In the event that at any tina po expiration of the term of the Lease therallsbe a partial or total destruction of the
buildings and improvements then on the Premises finy cause, Lessee shall not have the right toitete the Lease but shall diligently
restore and rehabilitate said buildings and impnosets pursuant to plans and specifications firpt@ged by Lessor and Lender in writing,
and, except as hereinafter provided, all proceédd property damage insurance shall be disbutsddssee upon such terms as Lessor and
Lender may agree, for the purpose of restoringrahdbilitating said buildings and improvements. @td¢he proceeds of such insurance
exceed the cost of such restoration and rehabilitathe balance shall be paid to Lender to beitedy Lender as a payment on account ¢
Loan, and the remaining balance, if any, shalldid pn accordance with the Lease. Proceeds of aasiyness or rental interruption insurance
carried by Lessee with respect to the Premise$ Ishapplied first to any unpaid obligations of tes under the Lease, then to any unpaid
obligations under the Leasehold Mortgage and amanging balance may be paid to Lessee.

(c) Lender’s Right to Perform. Lender shall have the right, but not the obligat@nany time prior to termination of the Lease to
pay all rental due thereunder, to provide any iasoe and make any other payments, to make anysegral improvements and do any other
act or thing required of Lessee thereunder, amtbtany act or thing which may be necessary andeprimpbe done in the performance and
observance of the covenants, conditions and agmsrtieereof to prevent the termination of the Le&dlepayments so made and all things so
done and performed by Lender shall be as effetbiyrevent a termination of the Lease as the sam#dshave been if made, done and
performed by Lessee instead of by Lender.

(d) Lessee’s DefaultShould any default occur under the Lease, Lendat Bave thirty (30) days after receipt of noticerfi Lesso
setting forth the nature of such default, andhé tlefault is such that possession of the Premisgsbe necessary to remedy the default, a
reasonable time after the expiration of such tHi8y) day period within which to remedy such defgoilovidedthat (i) Lender shall have fully
cured any default in the payment of any monetatigations of Lessee under the Lease, within sugtyttB0) day period and shall continue to
pay currently such monetary obligations as and vthersame are due, and (ii) Lender shall have diessor written notice that Lender inte
to take action to acquire Lessee’s leasehold estate subject to the provisions of Section 2(iptve commenced foreclosure or other
appropriate proceedings in the nature thereof shadl thereafter diligently and continuously pragecsuch proceedings to completion. Lender
shall not be liable for any indemnities set forttthe Lease unless and until Lender assumes tigatibhs of Lessee thereunder; provided,
however, that in the event the default under theskeelates to Lesssdailure to make any payment due on an indemeityasth in the Leas:
Lender acknowledges that its failure to cure susfadt may result in the termination of the Leasd the loss of Lend’s security



(e) Lender’s Right to Cure. A default under the Lease which in the nature thiecannot be remedied by Lender shall be deem
be remedied if (i) within thirty (30) days aftercedving written notice from Lessor of such defauknder shall have given Lessor written na
that Lender intends to take action to acquire Lefssaterest under the Lease and, subject to thégions of Section 2(i) below, commenced
foreclosure or other appropriate proceedings imttere thereof, and Lender shall thereafter dililyeand continuously prosecute any such
proceedings to completion, (ii) Lender shall hawéyfcured any default in the payment of any monetbligations of Lessee under the Lease
within such thirty (30) day period and shall thételacontinue to faithfully perform all such monetabligations, and (iii) after gaining
possession of the Premises, Lender shall perfdrof #ie obligations of Lessee under the Leasendsahen the same are due and cure any
defaults that are curable by Lender but that reqogssession of the Premises to cure, such cle éffected within thirty (30) days after
gaining possession, or such longer period of timis aeasonably necessary to effect such cure adlidge diligence.

(H Notices.Lessor shall mail to Lender a duplicate copy byified mail of any and all notices which Lessor nfegm time to time
give to or serve upon Lessee pursuant to the pom&f the Lease; and no notice by Lessor to leekseeunder shall be deemed to have been
given as to Lender unless and until a copy thelasfbeen mailed to Lender.

(g9) Foreclosure.Subject to the provisions of this subsection (@) smbsection (i) below, foreclosure of a Leasehdtdtgage or
any sale thereunder, whether by judicial proceedorgoy virtue of any power of sale contained e tieasehold Mortgage, or any conveyance
of the leasehold interest under the Lease fromdests Lender by virtue or in lieu of foreclosureotiner appropriate proceedings in the nature
thereof, shall not require the consent of Lessamomistitute a breach of any provision of or a ditfander the Lease and upon such foreclosure,
sale or conveyance, Lessor shall recognize Ledemy other foreclosure sale purchaser or redigieany deed in lieu, as the Lessee under
the Lease; provided:

(i) Lender shall have fully complied with the prsigns of this Agreement applicable prior to gaingugsession of the
Premises and Lender or the foreclosure sale pugcloasieed in lieu recipient, as the case may be, iw/to become the Lessee under the Lease
shall comply with the provisions of this Agreemapplicable after gaining possession of the Premises

(i) Lender, or the foreclosure sale purchaseresdiin lieu recipient, as the case may be, who fieetome the Lessee under
the Lease shall be responsible for taking suclbasths shall be necessary to obtain possessibe &fremises; and

(iii) Lender, or the foreclosure sale purchasedeed in lieu recipient, as the case may be, who li@come the Lessee under
the Lease shall execute, acknowledge and delivieessor an instrument in form satisfactory to Leggosuant to which Lender or the
foreclosure sale purchaser or deed in lieu recipanthe case may be, expressly assumes all tbligaf the Lessee under the Lease, which
instrument shall contain the same representatidirelease by the entity assuming the Lessee’satdigs under the Lease as are made by
Lender pursuant to Section 3 of this Agreem



If there are two or more Leasehold Mortgages cedlmsure sale purchasers (whether of the samdferatit Leasehold Mortgage
Lessor shall have no duty or obligation whatsog¢oetetermine the relative priorities of such LeadéiMortgages or the rights of the different
holders thereof and/or foreclosure sale purchafdrender becomes the Lessee under the Leasedarany new lease obtained pursuant to
subsection (h) below, Lender shall not be persgptialble for the obligations of the Lessee underltkase accruing prior to or after the period
of time that Lender is the Lessee thereunder.

(h) Rejection of Lease Should the Lease be terminated by reason of argtien of the Lease in a bankruptcy proceedingshes
shall, subject to the terms and conditions of shissection (h) and subsection (i) below, upon amitequest by Lender to Lessor made within
thirty (30) days after such termination, execute deliver a new lease of the Premises to Lendahtremainder of the term of the Lease with
the same covenants, conditions and agreementspiehoceany requirements which have been satisfiethb Lessee prior to termination) as are
contained therein; provided, however, that Lessexicution and delivery of such new lease of tlerises shall be made without
representation or warranty of any kind or naturatsbever, either express or implied, including withlimitation, any representation or
warranty regarding title to the Premises or thengsi of such new lease; Lessor’s obligations aability under such new lease shall not be
greater than if the Lease had not terminated amdi¢rehad become the Lessee thereunder, and theeasevshall contain the same
representation and release made by the entitystiia¢ lessee thereunder as are made by Lender 8adgon 3 of this Agreement. Lessor’s
delivery of the Premises to Lender pursuant to siesh lease shall be made without representatiovaoranty of any kind or nature
whatsoever, either express or implied; and Lendall sake the Premises “as is” in their then cunamdition. Upon execution and delivery of
such new lease, Lender, at its sole cost and egpshall be responsible for taking such actiorhadl be necessary to cancel and discharge the
Lease and to remove the Lessee named therein gratlar occupant from the Premises. Lessor’s otitigdo enter into such new lease of the
Premises with Lender shall be conditioned as fadlow

(i) Lender shall have complied with the provisiarighis Agreement applicable prior to the gainirfigpossession and shall
comply with the provisions of this Agreement apalite after gaining possession of the Premises;

(i) if more than one holder of a Leasehold Mortgatpims to be the Lender and requests such nag,leassor shall have
no duty or obligation whatsoever to determine tlative priority of such Leasehold Mortgages, amthie event of any dispute between or
among the holders thereof, Lessor shall have nigatibn to enter into any such new lease if susiputie is not resolved to the sole satisfaction
of Lessor within ninety (90) days after the dateesfmination of the Lease; and

(iii) Lender shall pay all costs and expenses afslog, including without limitation, reasonable atteys’ fees, real property
transfer taxes and any escrow fees and recordiaigyeh, incurred in connection with the preparatind execution of such new lease and any
conveyances related thereto.

(i) Transfer of Leasehold Interest.In the event Lender desires to transfer the leddénterest in the Premises by foreclosure sale,
accept a deed in lieu of foreclosure, or acquirgske’s interest in the Lease by any other meamsldreshall provide Lessor not less than thirty
(30) days prior written notice of its intentionégercise any such right and Lessor shall haveigin, exercisable within thirty (30) days after
receipt of such written notic



to elect to acquire the entire interest in the Laad the Leasehold Mortgage for a price equalecstim of the outstanding unpaid balance of
the Loan secured by the Leasehold Mortgage, togetitie any other amounts due and unpaid under gaséhold Mortgage. In the event
Lender desires to sell the Loan to a third pargnder shall provide Lessor not less than thirty (&3/s prior written notice of its intention to
so, identifying in reasonable detail the terms uptiich the third party is willing to purchase thedn, and Lessor shall have the right,
exercisable within thirty (30) days after receipsoch written notice, to elect to purchase ther_Laad the Leasehold Mortgage for a price €

to that which would have been paid by the thirdypdrhe closing of the acquisition of the Loan (tf#osing” ) shall occur within thirty

(30) days after the date of such election throigginav at a title company selected by Lessor ansbregbly acceptable to Lender (tfiatle
Company” ). At the Closing Lessor shall deliver to Lender thgbwescrow the purchase price for the Loan and Lrestul assign to Lessor all
of its right, title and interest in the Loan aneé theasehold Mortgage pursuant to documentatiosfaatory to Lessor and the Title Company. If
Lessor fails to deliver into escrow the requiredds within said thirty (30) day period with insttions to deliver said funds to Lender
conditioned only upon receipt of the documentatienessary to enable the Title Company to insuredress the sole Beneficiary of the
Leasehold Mortgage, Lender shall be entitled tepaiits rights to acquire or transfer the leasebstdte pursuant to this Agreement. If Lessor
delivers said funds as required herein, Lendeglstsi under this Agreement shall terminate and beodfirther force or effect.

3. Hazardous SubstancesBy execution of this Agreement, Lender hereby repnés to Lessor as follows: Lender is aware that
detectable amounts of hazardous substances anddgvater contaminants have come to be located beaeator in the vicinity of the
Premises. (See, for example, Remedial Action Oxiter95-013 dated 1/18/95; and No. 88/89-005 dat&6/88 and DTSC #HSA 88/89-016
dated 6/30/97 issued by the Department of Toxics@utzes Control, Cal EPA, formerly known as thef@alia Department of Health
Services, Toxic Substances Division; and RegionatefA/Quality Control Board Order No. 95-013 dat&B195.) Lender has made such
investigations and inquiries as it deems approptiatascertain the effects, if any, of such sulegtsiand contaminants on the Premises and
persons using the Premises. Lessor makes no refagsea or warranty with regard to the environméntandition of the Premises. Lender
hereby covenants and agrees not to sue and fardeases and discharges Lessor, and its trustéiesrs, directors, agents and employees for
and from any and all claims, losses, damages, saisgction and liabilities, arising out of hazandsubstances or groundwater contamination
presently existing on, under, or emanating frororo the Premises. Lender understands and expreashgs any rights or benefits available
under Section 1542 of the Civil Code of Californiaany similar provision in any other jurisdictidBection 1542 provides substantially as
follows:

“A general release does not extend to claims wthietcreditor does not know or suspect to exisisrohher favor at the time of
executing the release, which if known by him or imerst have materially affected his or her settlemeéth the debto”



4. Notices.Any notice or demand required or given hereundeH &te in writing and shall be considered to hagerbduly and properly
given upon personal delivery to the party or aiceffof the party being served, or if mailed, uploa first to occur of actual receipt or 48 hours
after deposit in United States registered or dedimail, postage prepaid, addressed to the pasiésliows :

Lessor The Board of Trustees of the Leland Stanford Judiuiversity
2755 Sand Hill Road, Suite 100
Menlo Park, CA 94025
Attention: Managing Director, Real Est:

Lessee

Attention:

Lender

Attention:

Such addresses may be changed by notice to thepethtées given in the same manner as providedresech changes to be effective only
upon receipt of notice thereof.

5. Assignment.Neither this Agreement nor any of the rights origdttion of the parties hereto may be assigned iolevbr in part to any
other party without the consent of the other partereto and any attempted assignment without suedent shall be null and void. Nothing
contained in this Agreement shall constitute thesemt of Lessor to any other or future encumbrafid¢essee’s leasehold interest under the
Lease.

6. Counterparts. This Agreement may be executed in any number ofiteoparts and each of the counterparts shall bsidered an
original and all counterparts shall constitute dng and the same instrument.

7. Entire Agreement; Modifications; Waiver. This Agreement and the exhibits hereto, which acetiporated herein by this reference,
shall constitute the entire agreement between dhiges with respect to the subject matter herebis Agreement may not be changed or
modified orally or in any manner other than by agyeement in writing signed by the parties hefdtowaiver of any of the terms or
conditions of this Agreement and no waiver of aefadlt or failure of compliance shall be effectivdess in writing, and no waiver furnished
in writing shall be deemed to be a waiver of arfyeoterm or provision or any future condition aktgreement.

8. Governing Law. This Agreement shall be governed by California law.

9. Attorneys’ Fees.In the event of any litigation arising out of angmlte or controversy concerning this Agreemerg thrty or parties
not prevailing in such dispute shall pay any and@dts and expenses incurred by the prevailintymarparties, including, without limitation,
reasonable attorne’ fees and expenses, which shall include fees anehs®g of i-house attorney:



IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date first above written
LESSOR:

THE BOARD OF TRUSTEES OF TH
LELAND STANFORD JUNIOR UNIVERSITY

By:
Its:

LESSEE:

By:
Its

LENDER:

By:
Its.




EXHIBIT F
AMENDMENT TO MEMORANDUM OF LEASE

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
VMware, Inc.

3401 Hillview Avenue

Palo Alto, CA 94304

Attn: General Counsel

APN: 142-16-083; 142-16-085
Remaining term less than 35 years

AMENDMENT TO MEMORANDUM OF LEASE

THIS AMENDMENT TO MEMORANDUM OF LEASE (this “Memorandum”) is entered into as of , 2011, by and between
THE BOARD OF TRUSTEES OF THE LELAND STANFORD JUNIOBNIVERSITY, a body having corporate powers undter flaws of the
State of California (Lessor”), and VMWARE, INC., a Delaware corporationl{eésse€’) in the following factual context:

A. Lessor and Lessee’s predecessor are the ptotibat certain Lease dated as of July 1, 1968“@niginal Lease”), whereby Lessor
leases to Lessee certain real property commonlyhras 3431 Hillview Avenue, Palo Alto, Californis legally described in the attached
Exhibit A and incorporated herein by this reference, a mendara of which was recorded October 30, 1968 in B&@k5, Page 330 in the
Official Records of Santa Clara County, Califor(tize “ Official Records”).

B. Lessor and Lesseepredecessor are also parties to the followingn@ments to the Original Lease: a Lease AmendmehEatensior
Agreement dated as of April 14, 2003, a memorandfiwhich was recorded April 15, 2003 as Instruméat 16965757 in the Official
Records (the First Amendment’); and a Second Amendment to Ground Lease datefl@stober 1, 2007, a memorandum of which was
recorded April 28, 2011 as Instrument No. 21159hbe Official Records (the Second Amendmeri). The Original Lease, as amended, by
the First Amendment and the Second Amendment bhakferred to herein as thééase”.

C. Lessor and Lessee have entered into a furthendment to the Lease pursuant to an Amended andtBé$round Lease of even ¢
herewith and desire to record a notice theredfien@fficial Records.

Exh. E-p. 8 of 7



NOW THEREFORE, for valuable consideration, the iigcand adequacy of which are hereby acknowleddedparties hereby agree as
follows:

1. Term. The term of the Lease is hereby extended to exjpinet sooner terminated pursuant thereto, on , 2046 and Less@’
early termination rights set forth in the First Amdenent are hereby deleted.

2. Controlling Document. This Memorandum is subject to all the terms andli@ms of the Lease. Should there be any incomscst
between the terms of this instrument and the Lahsegerms of the Lease shall prevail.

3. Counterparts. This Memorandum may be executed in any number whtesparts, each of which shall be deemed to barigmal and
all of which together shall comprise but a singistiument.

IN WITNESS WHEREOF, Lessor and Lessee have calsediemorandum to be executed as of the day andfiysaabove
written.

LESSOR: THE BOARD OF TRUSTEES OF THE
LELAND STANFORD JUNIOR UNIVERSITY,
a body having corporate powers
under the laws of the State of Califori

By:
Name:
Its:

LESSEE: VMWARE, INC.,
a Delaware corporatic

By:
Name:
Its:




STATE OF CALIFORNIA )

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

evidence to be the person(s) whose name(s) isfasebed to the within instrument and acknowledgedhe that he/she/they executed the
same in his/her/their authorized capacity(ies), tiad by his/her/their signature(s) on the instrotribe person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the lawighe State of California that the foregoing paegdr is true and correct

WITNESS my hand and official seal.

Signature of Notar
(Affix seal here)

STATE OF CALIFORNIA )
)8
County of
o )
On , before me a Notary Public, personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) isfasebed to the within instrument and acknowledgedhe that he/she/they executed the
same in his/her/their authorized capacity(ies), thad by his/her/their signature(s) on the instrabibe person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the lawiglee State of California that the foregoing paegur is true and correct
WITNESS my hand and official seal.

Signature of Notar
(Affix seal here)



Exhibit “A” (to Exhibit F)
Legal Description

Real property in the City of PALO ALTO, County oARSTA CLARA, State of California, described as folle:

PARCEL ONE:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTR PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440
OF MAPS AT PAGE 37, RECORDS OF SANTA CLARA COUNTMORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF &ID PARCEL A, DISTANT THEREON SOUTH 53°09’'05”
EAST 409.70 FEET ALONG SAID LINE, FROM THE NORTHWHESRLY TERMINUS OF THE NORTHEASTERLY LINE O
SAID PARCEL A, SHOWN ON SAID PARCEL MAP (440 M 3AS “S 53°09'05” E 1410.04";

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG THIRTY-FOUR (34) COURSES:

1) SOUTH 36°50'55” WEST, 67.33 FEET TO THE BEGINNENOF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS OF 251.00 FEET, FROM WEH A RADIAL LINE BEARS SOUTH 34°14'40” WEST,;

2) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 07°34'55” AND AN ARC LENGTH OF
33.21 FEET TO THE BEGINNING OF A COMPOUND CURVE, GICAVE TO THE SOUTHWEST, HAVING A RADIUS OF
246.00 FEET,

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 07°42'11” AND AN ARC LENGTH OF
33.07 FEET TO THE BEGINNING OF A REVERSE CURVE, CONVE TO THE NORTHEAST, HAVING A RADIUS OF
444.00 FEET,;

4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 08°00'14” AND AN ARC LENGTH OF
62.02 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE NORTHEAST, HAVING A RADIUS OF
275.00 FEET,

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 20°11'57” AND AN ARC LENGTH OF
96.95 FEET,

6) SOUTH 44°08'23” WEST, 32.27 FEET TO THE BEGINNENOF A NONTANGENT CURVE, CONCAVE TO THE SOUTF
HAVING A RADIUS OF 19.00 FEET, FROM WHICH A RADIALLINE BEARS SOUTH 07°56’38” WEST,;

7) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 63°19'01" AND AN
ARC LENGTH OF 21.00 FEET,

8) SOUTH 34°37'37” WEST, 11.51 FEET TO THE BEGINNENOF A CURVE TO THE RIGHT, HAVING A RADIUS OF
100.00 FEET;

9) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTR. ANGLE OF 43°40'46” AND AN ARC LENGTH OF
76.24 FEET



10) SOUTH 78°18'23" WEST, 15.55 FEET TO THE BEGINNNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 58.00
FEET;

11) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32°06'19"AND AN ARC LENGTH OF
32.50 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE SOUTHEAST, HAVING A RADIUS OF
33.00 FEET,

12) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42°21'17"AND AN ARC LENGTH OF
24.39 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE EAST, HAVING A RADIUS OF 85.00
FEET;

13) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVEHROUGH A CENTRAL ANGLE OF 31°53'43" AND
AN ARC LENGTH OF 47.32 FEET;

14) SOUTH 28°02'56" EAST, 13.27 FEET TO THE BEGINWE OF A CURVE TO THE LEFT, HAVING A RADIUS OF
661.00 FEET,

15) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05°47°03” AND AN ARC LENGTH OF
66.73 FEET,

16) SOUTH 33°49'59” EAST, 41.66 FEET TO THE BEGINWE OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
450.00 FEET,;

17) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 23°35'50”" AND AN ARC LENGTH OF
185.33 FEET;

18) SOUTH 10°14'09” EAST, 132.03 FEET,;
19) SOUTH 79°45'51" WEST, 86.26 FEET,;

20) SOUTH 07°29'54” EAST, 17.21 FEET TO THE BEGINWNE OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 25.00 FEET, FROM WHIKCA RADIAL LINE BEARS SOUTH 18°39'09" EAST,;

21) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 78°31'49AND AN
ARC LENGTH OF 34.27 FEET,

22) SOUTH 84°26'47" WEST, 282.62 FEET,
23) SOUTH 09°38'42" WEST, 153.27 FEET,
24) SOUTH 80°21'18” EAST, 60.31 FEET;
25) SOUTH 05°16'41” EAST, 233.88 FEET,;
26) SOUTH 84°43'19” WEST, 65.79 FEET,;
27) NORTH 05°16’41” WEST, 10.15 FEET,;
28) SOUTH 84°43'19” WEST, 89.73 FEET,;
29) SOUTH 05°16'41” EAST, 32.52 FEET;
30) NORTH 84°43'19" EAST, 18.38 FEET,;
31) SOUTH 05°16'41” EAST, 51.46 FEET;

32) SOUTH 85°00'12” WEST, 28.74 FEET TO THE BEGINNNG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTH, HAVING A RADIUS OF 20.00 FEET, FROM WHICH RADIAL LINE BEARS SOUTH 36°41'24” WEST,

33) NORTHWESTERLY, WESTERLY AND SOUTHWESTERLY, ALGBISAID CURVE, THROUGH A CENTRAL ANGLE
OF 83°22'23" AND AN ARC LENGTH OF 29.10 FEET,

34) SOUTH 85°0’12” WEST, 318.23 FEET TO THE SOUTHWESTERLY LINE OF SAHARCEL A (440 M 37)



THENCE ALONG SAID SOUTHWESTERLY LINE AND ALONG THESENERAL SOUTHEASTERLY, EASTERLY AND
NORTHEASTERLY LINES OF SAID PARCEL A, THE FOLLOWINGWENTY-FIVE (25) COURSES:

1) SOUTH 15°27'55” EAST, 470.41 FEET TO THE BEGINWE OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
3040.00 FEET;

2) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 06°08'16” AND AN ARC LENGTH OF
325.66 FEET,;

3) SOUTH 09°19'39” EAST, 444.50 FEET TO THE BEGINWE OF A CURVE TO THE LEFT, HAVING A RADIUS OF
629.58 FEET,

4) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTA. OF 09°56’'07” AND AN ARC LENGTH OF 109.17
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVEO THE NORTHEAST, HAVING A RADIUS OF 50.00
FEET;

5) SOUTHEASTERLY, EASTERLY AND NORTHEASTERLY, ALONGAID CURVE, THROUGH A CENTRAL ANGLE OF
105°43'31" AND AN ARC LENGTH OF 92.26 FEET TO THEESINNING OF A REVERSE CURVE, CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 4045.00 FEET;

6) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 02°39'21” AND AN ARC LENGTH OF
187.50 FEET;

7) NORTH 57°40'04” EAST, 19.62 FEET TO THE BEGINNGBNOF CURVE TO THE LEFT, HAVING A RADIUS OF 7955.00
FEET,;

8) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAL ANGLE OF 01°45'20" AND AN ARC LENGTH OF
243.74 FEET,

9) NORTH 55°54'44” EAST, 422.41 FEET TO THE BEGINWGE OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
3045.00 FEET,;

10) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03°42'43"AND AN ARC LENGTH OF
197.27 FEET;

11) NORTH 59°37°27" EAST, 500.76 FEET TO THE BEGIMNMN; OF A CURVE TO THE LEFT, HAVING A RADIUS OF
2955.00 FEET;

12) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03°24'00"AND AN ARC LENGTH OF
175.35 FEET;

13) NORTH 34°06’'07” WEST, 119.98 FEET;
14) NORTH 55°53'53” EAST, 10.00 FEET;

15) SOUTH 34°06'07” EAST, 120.02 FEET, TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 2955.00 FEET, FROM WEH A RADIAL LINE BEARS NORTH 33°58'11” WEST;

16) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 00°07'05"AND AN ARC LENGTH OF
6.09 FEET;

17) NORTH 55°54’44" EAST, 484.28 FEET;
18) NORTH 34°05'16” WEST, 15.00 FEET;
19) NORTH 55°54’44” EAST, 20.00 FEET;
20) SOUTH 34°05’16” EAST, 15.00 FEET;

21) NORTH 55°54'44” EAST, 283.15 FEET TO THE BEGINWNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF
50.00 FEET,

22) NORTHEASTERLY, NORTHERLY AND NORTHWESTERLY, ALRG SAID CURVE, THROUGH A CENTRAL ANGLE
OF 116°54'44” AND AN ARC LENGTH OF 102.03 FEET;

23) NORTH 61°00°00" WEST, 468.88 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
2065.00 FEET;

24) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 07°50'55” AND AN ARC LENGTH
OF 282.87 FEET;

25) NORTH 53°0’'05” WEST, 1000.34 FEET TO THE POINT OF BEGINNIN



PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR ACCESS, ASRANTED IN THAT CERTAIN RECIPROCAL
EASEMENT AGREEMENT RECORDED APRIL 15, 2003, INSTRUENT NO. 16965759, AND BEING SHOWN IN THE
DRAWING MARKED, “SCHEDULE C EASEMENTS”, ATTACHED THERETO.

PARCEL THREE:

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIN ACCESS, AS GRANTED IN THAT CERTAIN
EASEMENT AGREEMENT RECORDED APRIL 15, 2003, INSTRUWNT NO. 16965760, AND BEING DESCRIBED AS
FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTR PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440
OF MAPS AT PAGE 37, RECORDS OF SANTA CLARA COUNTMORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF &ID PARCEL A, DISTANT THEREON SOUTH 53° 09’
05” EAST, 409.70 FEET ALONG SAID LINE, FROM THE NORIWESTERLY TERMINUS OF THE NORTHEASTERLY
LINE OF SAID PARCEL A, AS SHOWN ON SAID PARCEL MAR40 M 37) AS “S 53° 09’ 50” E 1410.04");

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG FIVE (5) COURSES:

1) SOUTH 36° 50’ 55" WEST, 67.33 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS OF 251.00 FEET, FROM WEH A RADIAL LINE BEARS SOUTH 34° 14’ 40" WEST,;

2) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 07° 34’ 55" AND AN ARC LENGTH
OF 33.21 FEET TO THE BEGINNING OF A COMPOUND CURVEONCAVE TO THE SOUTHWEST, HAVING A RADIUS
OF 246.00 FEET;

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 07° 42’ 11" AND AN ARC LENGTH
OF 33.07 FEET TO THE BEGINNING OF A REVERSE CURMEDNCAVE TO THE NORTHEAST, HAVING A RADIUS OF
444.00 FEET,;

4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 08° 00’ 14" AND AN ARC LENGTH
OF 62.02 FEET TO THE BEGINNING OF A COMPOUND CURVEQNCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 275.00 FEET;

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 18° 41’ 00" AND AN ARC LENGTH
OF 89.67 FEET TO THE TRUE POINT OF BEGINNING OF BIDESCRIPTION;

THENCE LEAVING SAID POINT, THE FOLLOWING TWENTY-EIGIT (28) COURSES:
1) SOUTH 44° 0’ 23" WEST, 28.73 FEET TO THE BEGINNING OF



NON-TANGENT CURVE, CONCAVE TO THE SOUTH, HAVING A RDIUS OF 19.00 FEET, FROM WHICH A RADIAL
LINE BEARS SOUTH 32° 08’ 21” WEST,;

2) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 87° 30’ 44AND AN
ARC LENGTH OF 29.02 FEET,

3) SOUTH 34° 37’ 37" WEST, 11.51 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
100.00 FEET;

4) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 43° 40’ 46"AND AN ARC LENGTH OF
76.24 FEET,

5) SOUTH 78° 18’ 23" WEST, 15.55 FEET TO THE BEGINNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF 58®
FEET;

6) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 32° 06’ 19"AND AN ARC LENGTH OF
32.50 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE SOUTHEAST, HAVING A RADIUS OF
33.00 FEET,;

7) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 42° 21’ 17"AND AN ARC LENGTH OF
24.39 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE EAST, HAVING A RADIUS OF 85.00
FEET;

8) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 31° 53’ 43” AND
AN ARC LENGTH OF 47.32 FEET;

9) SOUTH 28° 02’ 56” EAST, 13.27 FEET TO THE BEGINMN> OF A CURVE TO THE LEFT, HAVING A RADIUS OF
661.00 FEET,

10) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05° 47’ 03" AND ARC LENGTH OF
66.73 FEET,

11) SOUTH 33° 49’ 59” EAST, 41.66 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
450.00 FEET,;

12) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 23° 35’ 50" AND AN ARC LENGTH
OF 185.33 FEET;

13) SOUTH 10° 14’ 09” EAST, 132.03 FEET;
14) SOUTH 79° 45’ 51" WEST, 26.00 FEET,;

15) NORTH 10° 14’ 09" WEST, 132.03 FEET TO THE BBEBNING OF A CURVE TO THE LEFT, HAVING A RADIUS OF
424.00 FEET,;

16) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 04° 21’ 35" AND AN ARC LENGTH
OF 32.26 FEET;

17) NORTH 75° 24’ 16" EAST, 6.00 FEET TO THE BEGINWG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS OF 430.00 FEET, FROM WEH A RADIAL LINE BEARS SOUTH 75° 24’ 16” WEST,;

18) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 19° 14’ 15" AND AN ARC LENGTH
OF 144.38 FEET;

19) NORTH 33° 49’ 59" WEST, 41.66 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
681.00 FEET,

20) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 05° 47' 03" AND AN ARC LENGTH
OF 68.75 FEET;

21) NORTH 28° 02’ 56" WEST, 13.27 FEET TO THE BEQNNNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
105.00 FEET;

22) NORTHERLY AND NORTHEASTERLY, ALONG SAID CURVETHROUGH A CENTRAL ANGLE OF 31° 53’ 43" AND
AN ARC LENGTH OF 58.45 FEET TO THE BEGINNING OF AGMPOUND CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A 53.00 FEET,;

23) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42° 21’ 17" AND AN ARC LENGTH
OF 39.18 FEET TO THE BEGINNING OF A COMPOUND CURVEONCAVE TO THE SOUTHEAST, HAVING A RADIUS
OF 78.00 FEET



24) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32° 06’ 19" AND AN ARC LENGTH
OF 43.71 FEET;

25) NORTH 78° 18’ 23" EAST, 15.55 FEET TO THE BEGING OF A CURVE TO THE LEFT, HAVING A RADIUS OF
80.00 FEET,

26) NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 43° 40’ 46" AND AN ARC LENGTH
OF 60.99 FEET;

27) NORTH 34° 37’ 37" EAST, 70.87 FEET TO THE BEGING OF A NON-TANGENT CURVE, CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 275.00 FEET, FROM WEH A RADIAL LINE BEARS NORTH 54° 56’ 42" EAST;

28) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 09° 17’ 54” AND AN ARC LENGTH
OF 44.63 FEET TO THE TRUE POINT OF BEGINNING OF BIDESCRIPTION.

PARCEL FOUR:

A NON-EXCLUSIVE EASMENT TO OPERATE, INSPECT, REPAIRIAINTAIN, REPLACE AND REMOVE
UNDERGROUND TELEPHONE, GAS, ELECTRIC AND WATER LINEAND STORM DRAIN AND SANITARY SEWER
SYSTEMS AND A NON-EXCLUSIVE RIGHT OF INGRESS AND B&GESS, AS GRANTED IN THAT CERTAIN EASEMENT
AGREEMENT RECORDED APRIL 15, 2003, INSTRUMENT NG6965761, AS AMENDED BY THAT CERTAIN FIRST
AMENDMENT TO EASEMENT AGREEMENT RECORDED APRIL 22011 AS INSTRUMENT NO. 21158403, AND BEING
DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTR PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440
OF MAPS AT PAGE 37, RECORDS OF SANTA CLARA COUNTMORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF &ID PARCEL A, DISTANT THEREON SOUTH 53° 09’
05” EAST, 409.70 FEET ALONG SAID LINE, FROM THE NORIWESTERLY TERMINUS OF THE NORTHEASTERLY
LINE OF SAID PARCEL A, SHOWN ON SAID PARCEL MAP (44M 37) AS “S 53° 09’ 05” E 1410.04)™;

THENCE LEAVING SAID NORTHEASTERLY LINE, THE FOLLOWNG FIFTEEN (15) COURSES:

1) SOUTH 36° 50’ 55" WEST, 67.33 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS OF 251.00 FEET, FROM WEH A RADIAL LINE BEARS SOUTH 34° 14’ 40" WEST,

2) NORTHWESTERLY, ALONG SID CURVE, THROUGH A CENTRAANGLE OF 07° 34’ 55" AND AN ARC LENGTH OF
33.21 FEET TO THE BEGINNING OF A COMPOUND CURVE, GIGAVE TO THE SOUTHWEST, HAVING A RADIUS OF
246.00 FEET,

3) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 07° 42’ 11" AND AN ARC LENGTH
OF 33.07 FEET TO THE BEGINNING OF A REVERSE CURMEODNCAVE TO THE NORTHEAST, HAVING A RADIUS OF
444.00 FEET



4) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 08° 00’ 14" AND AN ARC LENGTH
OF 62.02 FEET TO THE BEGINNING OF A COMPOUND CURVEQNCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 275.00 FEET;

5) NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAL. ANGLE OF 20° 11’ 57" AND AN ARC LENGTH
OF 96.95 FEET;

6) SOUTH 44° 08’ 23" WEST, 32.27 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTH, HAVING A RADIUS OF 19.00 FEET, FROM WHICH RADIAL LINE BEARS SOUTH 07° 56’ 38" WEST,;

7) WESTERLY AND SOUTHWESTERLY, ALONG SAID CURVE, TROUGH A CENTRAL ANGLE OF 63° 19' 01AND AN
ARC LENGTH OF 21.00 FEET,

8) SOUTH 34° 37’ 37" WEST, 11.51 FEET TO THE BEGINNG OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
100.00 FEET;

9) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 43° 40’ 46"AND AN ARC LENGTH OF
76.24 FEET,

10) SOUTH 78° 18’ 23" WEST, 15.55 FEET TO THE BE®INNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF
58.00 FEET,;

11) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 32° 06’ 19" AND AN ARC LENGTH
OF 32.50 FEET TO THE BEGINNING OF A COMPOUND CURVEQONCAVE TO THE SOUTHEAST, HAVING A RADIUS
OF 33.00 FEET;

12) SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 42° 21’ 17" AND AN ARC LENGTH
OF 24.39 FEET TO THE BEGINNING OF A COMPOUND CURVEQNCAVE TO THE EAST, HAVING A RADIUS OF 85.C
FEET;

13) SOUTHERLY AND SOUTHEASTERLY, ALONG SAID CURVEHHROUGH A CENTRAL ANGLE OF 31° 53’ 43" AND
AN ARC LENGTH OF 47.32 FEET;

14) SOUTH 28° 02’ 56" EAST, 13.27 FEET TO THE BEGNNNG OF A CURVE TO THE LEFT, HAVING A RADIUS OF
661.00 FEET,

15) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENRAL ANGLE OF 03° 22’ 40" AND AN ARC LENGTH
OF 38.97 FEET TO THE TRUE POINT OF BEGINNING OF BIDESCRIPTION, FROM SAID POINT A RADIAL LINE
BEARS NORTH 58° 34’ 24" EAST,

THENCE CONTINUING ALONG SAID CURVE WITH RADIUS OF &1.00 FEET, THE FOLLOWING TWELVE
(12) COURSES:

1) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTR. ANGLE OF 02° 24’ 23" AND AN ARC LENGTH OF
27.76 FEET,

2) SOUTH 33° 49’ 59” EAST, 41.66 FEET TO THE BEGININ OF A CURVE TO THE RIGHT, HAVING A RADIUS OF
450.00 FEET,;

3) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTA. ANGLE OF 23° 35’ 50" AND AN ARC LENGTH OF
185.33 FEET;

4) SOUTH 10° 14’ 09" EAST, 132.03 FEET;
5) SOUTH 79° 45’ 51” WEST, 86.26 FEET,;

6) SOUTH 07° 29’ 54” EAST, 17.21 FEET TO THE BEGINMMN> OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 25.00 FEET, FROM WHKCA RADIAL LINE BEARS SOUTH 18° 39’ 09" EAST,;

7) SOUTHWESTERLY AND SOUTHERLY, ALONG SAID CURVE,HROUGH A CENTRAL ANGLE OF 78° 31' 49" AND
AN ARC LENGTH OF 34.27 FEET



8) SOUTH 84° 26’ 47" WEST, 27.04 FEET,

9) NORTH 05° 32’ 28" WEST, 82.55 FEET,

10) NORTH 50° 43’ 24" EAST, 122.74 FEET,;

11) NORTH 20° 02’ 40" WEST, 276.20 FEET;

12 NORTH 73° 26’ 18" EAST, 3.46 FEET TO THE TRUE ®J OF BEGINNING.
PARCEL FIVE:

A NON-EXCLUSIVE EASEMENT TO OPERATE, INSPECT, REFRIMAINTAIN, REPLACE AND REMOVE THE FIBER
OPTIC COMMUNICATIONS CONDUIT AND A NON-EXCLUSIVE RGHT OF INGRESS AND EGRESS, AS GRANTED IN
THAT CERTAIN EASEMENT AGREEMENT RECORDED APRIL 12003, INSTRUMENT NO. 16965763 AS AMENDED E
THAT FIRST AMENDMENT TO EASEMENT RECORDED MARCH 22005, INSTRUMENT NO. 18295969, AND BEING
DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SHOWN ON THAT CERTR PARCEL MAP, FILED APRIL 27, 1979 IN BOOK 440
OF MAPS AT PAGE 37, RECORDS OF SANTA CLARA COUNTMESCRIBED AS FOLLOWS:

BEING ALSO A PORTION OF THAT 36.008 ACRE + PARCELFQ.AND, AS DESCRIBED IN THAT CERTAIN
MEMORANDUM OF LEASE AMENDMENT, BETWEEN THE BOARD OFRUSTEES OF THE LELAND STANFORD
JUNIOR UNIVERSITY AND ROCHE PALO ALTO, LLC, RECORDE APRIL 15, 2003, UNDER DOCUMENT NO. 16965756,
OFFICIAL RECORDS OF SANTA CLARA COUNTY, MORE PARTMLARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID 3&8 ACRE PARCEL (DOC. 16965756), SAID CORNER
BEING ALSO A POINT ON THE SOUTHWESTERLY LINE OF SBIPARCEL A (440 M 37);

THENCE ALONG SAID SOUTHWESTERLY LINE OF SAID PARCEAR, NORTH 15° 27' 55" WEST, 856.93 FEET,
THENCE LEAVING SAID SOUTHWESTERLY LINE, THE FOLLOWNG FOUR (4) COURSES:

1) NORTH 85° 20’ 05" EAST, 255.73 FEET TO THE BEGINNG OF A NON-TANGENT CURVE, CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS OF 370.00 FEET, FROM WEH A RADIAL LINE BEARS SOUTH 50° 25’ 21" WEST,;

2) SOUTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTAR. ANGLE OF 34° 26’ 52" AND ARC LENGTH OF
222.45 FEET,

3) SOUTH 05° 07’ 47" EAST, 284.07 FEET,;

4) NORTH 84° 43’ 19" EAST, 291.54 FEET TO A POINTNOTHE EASTERLY LINE OF SAID 36.008 ACRE PARCEL (DOC
16965756)



THENCE ALONG SAID EASTERLY LINE AND ALONG THE GENERL EASTERLY AND SOUTHERLY LINES OF SAID
36.008 ACRE PARCEL, THE FOLLOWING TWELVE (12) COUES:

1) SOUTH 09° 38’ 42" WEST, 26.65 FEET,;
2) SOUTH 80° 21’ 18” EAST, 60.31 FEET;
3) SOUTH 05° 16’ 41” EAST, 233.88 FEET,;
4) SOUTH 84° 43’ 19" WEST, 65.79 FEET;
5) NORTH 05° 16’ 41" WEST, 10.15 FEET,
6) SOUTH 84° 43’ 19" WEST, 89.73 FEET,;
7) SOUTH 05° 16’ 41” EAST, 32.52 FEET;
8) NORTH 84° 43’ 19" EAST, 18.38 FEET,;
9) SOUTH 05° 16’ 41” EAST, 51.46 FEET;

10) SOUTH 85° 00’ 12" WEST, 28.74 FEET TO BEGINNING- A NON-TANGENT CURVE, CONCAVE TO THE SOUTH,
HAVING A RADIUS OF 20.00 FEET, FROM WHICH A RADIAILINE BEARS SOUTH 36° 41’ 24" WEST;

11) NORTHWESTERLY, WESTERLY AND SOUTHWESTERLY, ALGCBISAID CURVE, THROUGH A CENTRAL ANGLE
OF 83° 22’ 23" AND ARC LENGTH OF 29.10 FEET,;

12) SOUTH 85° 00’ 12" WEST, 318.23 FEET TO THE POINF BEGINNING.
APN: 142-16-085 and 142-16-083



Exhibit 10.2€
GROUND LEASE

THIS LEASE is made and entered into as of Febr@aB006 (the ‘Effective Date”), by and between THE BOARD OF TRUSTEES
THE LELAND STANFORD JUNIOR UNIVERSITY, a body hawgrncorporate powers under the laws of the Stateatifd@nia (“ Lessor”),
and 3401 HILLVIEW LLC, a Delaware limited liabilitgompany (“Lesse€’).

RECITALS

A. Lessor owns that certain real property commdmigwn as 3401 Hillview Avenue, Palo Alto, Califaaniand more particularly
described in the attach&khibit A (the “Land ”).

B. Lessor and Lessee’s predecessor-in-interegharparties to that certain Agreement to Leaseddadeof August 18, 2004, as amended
by that certain letter agreement dated as of Deeerith, 2004, and as further amended by that ceBaoond Amendment to Agreement to
Lease dated as of January 20, 2005 (as amendedAtreement to Leas€’), pursuant to which Lessee has agreed to leaskahd and all of
the improvements on the Land (including all buiginstructures, systems, facilities and fixturested on the Land, and any and alll
machinery, equipment, apparatus and applianceo@moeéd by subtenants) incorporated into the forggaind used in connection with the
operation or occupancy of the Land) (collectivehe “ Improvements”) from Lessor. Accordingly, the Land and Improvemeants referred t
herein as the Premises.”

NOW, THEREFORE, in consideration of the rents tgphi& hereunder and of the agreements, covenadtsaalitions contained herein,
the parties hereby agree as follows:

ARTICLE 1. BASIC LEASE INFORMATION

The following is a summary of basic lease informatiEach term or item in this Article 1 shall beeded to incorporate all of the
provisions set forth below pertaining to such temitem and to the extent there is any conflictdgetn the provisions of this Article 1 and any
more specific provision of this Lease, the morecjeprovision shall control.

Lessor: The Board of Trustees of il
Leland Stanford Junior Universi

Address of Lesso Stanford Management Compa
2770 Sand Hill Roa
Menlo Park, CA 9402-3065
Attention: Director, Stanford Research P
Facsimile: (650) 85-9268



Lessee 3401 Hillview LLC

Address of Lesse! 176 South Stree
Hopkinton, MA 0174¢
Attn: Vice President fc
Worldwide Facilitie
Facsimile: (508) 4:-3324

With a copy to EMC Corporatior
176 South Stree
Hopkinton, MA 0174-9103
Attention: General Couns
Facsimile: (508) 2¢-7189

Entitlement Period From the Effective Date through August 31, 2005n(&y be extended pursuant to Section
Term: Fifty-one (51) years, commencing on the Commencement

Commencement Dat The day after the date the Entitlement Period ex

Rent Commencement Da The date that is three hundred nine (309) days tifteCommencement Dg

Expiration Date The date that is fifi-one (51) years after the Commencement |

Minimum Annual Rent (Article 7): 7.25% multiplied by the Land Value Factor, multgaliby Entitled Square Feet, and as adjusted

pursuant to Article -

Use (Article 10):. Research and development (as further describeddticd 10.2'

ARTICLE 2. DEFINITIONS

As used in this Lease, the following terms shallehene following meanings, applicable, as apprderitgo both the singular and plural
forms of the terms herein defined:

“ 2003 Rules’ means (a) the City ordinances and resolutioriestuegulations, and official policies that areeffect on June 10, 2003
and attached as an exhibit to the Mayfield Develepiigreement, and the City ordinances and reswistirules, regulations and official
policies that are incorporated therein by refereaoe (b) the 1998-2010 Palo Alto Comprehensive,Rifl as modified by Section 6 of the
Mayfield Development Agreement and limited by Sexsi 7 and 8 of the Mayfield Development Agreement.
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“ 3421 Hillview Premises’ is defined in Section 5.6.
“ Additional Improvements and Alterations ” are defined in Section 12.1.
“ Additional Rent " is defined in Section 8.1.

“ Affiliate " means (a) any entity of which a majority of thetimg or economic interest is owned, directly daifactly, by Lessee; (b) any
entity in which Lessee or a person referred tdvenfreceding clauses is a controlling stockholdentrolling partner or controlling member;
(c) any person or entity which is a controllingcitbolder, controlling partner or controlling memloéi_essee or of any person or entity
referred to in the preceding clauses; or (d) amggeor entity directly or indirectly controllingpntrolled by or under common control with,
Lessee or any person or entity referred to in drip@ preceding clauses. For purposes of this dieiim “control” means owning directly or
indirectly fifty percent (50%) or more of the beiw#l interest in such entity or the direct or iretit power to control the management policies
of such person or entity, whether through ownerghypcontract or otherwise.

“ Agreement to Leas¥€ is defined in Recital B.

“ Alterations ” means any additional improvements, alteratioesyadeling, or reconstruction of or to the Improveatseexisting on the
Premises as of the Commencement Date.

“ Applicable Laws” means (a) all applicable laws, statutes, codefinances, orders, resolutions, rules, regulatamsrequirements,
including, without limitation, all Environmental Bairements, of all federal, state, county, municgral other governmental authorities and
departments, commissions, boards, bureaus, institalitees, and officers thereof; (b) all judiciailings, decrees and orders; and (c) all orders,
rules and regulations of the Pacific Fire Ratinge®w, and the American Insurance Association (fdsntee National Board of Fire
Underwriters) or any other body exercising similarctions relating to or affecting the Premises, ittnprovements now or hereafter located on
the Premises or the use, operation or occupanttyed?Premises for the purposes permitted hereuldeach instance, Applicable Laws shall
include those existing as of the Commencement Bradethose hereafter enacted.

“ Appropriation ” means any taking by exercise of right of condetimma(direct or inverse) or eminent domain, or fiegioning by
military or other public authority for any purpoagsing out of a temporary emergency or other tarmyocircumstance or sale under threat of
condemnation. “Appropriated” means having beenexthip such taking and “Appropriating” means exa@ng such taking authority.

“ ARB " is defined in Section 5.3.



“ Award " means the amount paid by the Appropriating alth@s a result of an Appropriation.
“ Basic Lease Information” means the information contained in Article 1.

“ City " means the City of Palo Alto.

“ Commencement Daté€ is defined in Article 1.

“ Complete ARB Application” is defined in Section 5.3.

“ Cooperation Agreement” is defined in Section 3.1.

“ Demolition Work " is defined in Section 12.9.

“ Development Impact Fee$ means all fees collected by the City from appiisafor new development, including all forms of epgals
and permits necessary for development, for theifigndf public services, infrastructure, improvenseot facilities, but not including taxes or
assessments or fees for processing applicatiopsrarits or for design review. The fees includethis definition include, but are not limited
those included in Chapters 16.45, 16.57, 16.58@®Municipal Code, those for traffic improvementsl anitigation; provided nothing herein
shall preclude the City from collecting fees lavfuimposed by another entity having jurisdictionieththe City is required or authorized to
collect pursuant to state law.

“ Effective Date” is defined in Article 1.

“ Entitled Square Feet/Footag€ is defined in Section 7.1.
“ Entittement Cost” is defined in Section 5.1(c).

“ Entitlement Period " is defined in Article 1.

“ Entitlements ” is defined in Section 5.1(a).

“ Environmental Audit " is defined in Section 19.5.

“ Environmental Claims " means all claims, demands, suits, actions (iriolgidwvithout limitation, notices of noncomplianaharges,
directives, and requests for information), caudesction, orders, judgments, settlements, damdgeses, diminutions in value, penalties, fir
actions, proceedings, obligations, liabilities (Urting strict liability), encumbrances, liens, éhcluding, without limitation, costs of
investigation and defense of any claim, whetherairsuch claim is ultimately defeated, and cos@myf good faith settlement or judgment),
and expenses of whatever kind or nature, contingeatherwise, matured or unmatured, foreseeablmfareseeable, including without
limitation reasonable attorneys’ and consultargs'sfand disbursements, any of which are incurradyatime, arising out of or related to
Environmental Requirements, including, without liation:

(a) Damages for personal injury, or injury to pndpe@r natural resources occurring upon the Presmseff the Premises, foreseeable or
unforeseeable, including, without limitation, theestof demolition and rebuilding of any improvenseah real property, interest and penalties;
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(b) Claims brought by or on behalf of employeetefsee, with respect to which Lessee waives anyinitynto which it may be entitled
under any industrial or worker’s compensation laws;

(c) Fees incurred for the services of attorneyasuatiants, contractors, experts, laboratories #rathger costs incurred in connection with
the investigation or remediation of Releases ofdidaus Substances (whether or not performed vaily)tar violation of Environmental
Requirements, including, but not limited to, pregiemm of feasibility studies or reports, or thefpemance of any cleanup, remediation,
removal, response, abatement, containment, closstration or monitoring work required by anydeal, state or local governmental agency
or political subdivision, reasonably necessaryesiare full economic use of the Premises or angrgiloperty, or otherwise expended in
connection with such conditions, and including withlimitation any attorneys’ fees, costs and esgsrincurred in enforcing this Lease or
collecting any sums due hereunder;

(d) Liability to any third person or governmentgeacy to indemnify such person or agency for cespended in connection with the
items referenced above; and

(e) Diminution in the value of the Premises, anthdges for the loss of business and restrictiorheruse of, or adverse impact on the
marketing of, rentable or usable space or any amefhthe Premises.

“ Environmental Requirements” means, to the extent applicable to the Premaépresent and future statutes, regulations, rules
ordinances, codes, common law, licenses, permiers, approvals, plans, authorizations, concessfeenchises, and similar items, and all
amendments thereto, of all governmental agencegmntinents, commissions, boards, bureaus or instiatities of the United States,
California, and political subdivisions thereof, aaltapplicable judicial, administrative and redgoly decrees, judgments, and orders relating to
the protection of human health, safety, wildlifetloe environment, including, without limitation,) @l requirements pertaining to reporting,
licensing, permitting, investigation and/or reméidia of emissions, discharges, Releases, or thredtReleases of Hazardous Substances,
whether solid, liquid, or gaseous in nature, it® &ir, surface water, groundwater, or land, @t to the manufacture, processing,
distribution, use, treatment, storage, disposahdport, or handling of Hazardous Substances;@nall(requirements pertaining to the health
and safety of employees or the public. EnvironmeRé&guirements include, but are not limited to, @@mprehensive Environmental Respo
Compensation and Liability Act; the Emergency Plagrand Community Right-to-Know Act; the Hazard@isbstances Transportation Act;
the Resource Conservation and Recovery Act; thiel 8dhste Disposal Act; the Clean Water Act; theaBldir Act; the Toxic Substances
Control Act; the Safe Drinking Water Act; the Califiia Medical Waste Management
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Act and Radiation Control Law; the Occupationaleédafind Health Act; the Federal Water Pollution €almAct; the Federal Insecticide,
Fungicide and Rodenticide Act; the Endangered $gekct and the National Environmental Policy Actl amy and all state or local law
counterparts.

“ Exacerbation” means any direct, material adverse impact oneaBXisting Environmental Condition that arises of,tis the result of,
or is related to the acts or omissions (where thleeaeduty to act) of Lessee or Lessee’s Agentstesiants or invitees on or about the Premises
during the Entitlement Period or the Term. Exacgobancludes, without limitation, actions whichesa, redirect or enhance the migration of
groundwater contamination at the Premises in ddaghat causes a material adverse impact (for plgrby causing Hazardous Substances to
migrate to deeper aquifers), actions which causeage to or limit the effectiveness of any existiamediation systems or equipment, and
actions which give rise to Environmental Claimsiwithstanding the foregoing or any provision herenfhe contrary, “Exacerbation” does
not include (and Lessee shall have no liability &rd no obligation to indemnify, defend or holdster harmless from or against any losses,
costs, damages, or expenses arising from) any eaton of any Pre-Existing Environmental Conditi@sulting from any investigation of the
Premises or any construction activity provided #hath investigation or construction activity isfoemed: (A) in accordance with the scope
logistics therefor approved (or deemed approved)dssor pursuant to the provisions of Section 1adi@of; and (B) in a manner that meets
then current industry standards for such investigabr for the conduct of construction activitydreas of potential environmental sensitivity.

“ Excess Rent is defined in Section 24.4.

“ Existing 3421 Square Footagéis defined in Section 5.6(d).
“ Expiration Date " is defined in Article 1.

“ Event of Default” is defined in Section 26.1.

“ Fair Market Land Value " as determined from time to time, means the amngith fair market value of the fee simple intereshe
Land (as unimproved) for real property comparablhe Premises (in terms of location, permittedsitess, views and allowable uses), based
on the maximum square foot of improvements perchitte Applicable Laws as of the time of such detaation. No value shall be attributec
and no consideration shall be given to buildingstber improvements on the Land or to Lessee’snreor profits derived in whole or in part
from the Land or any other source. In the evenptties cannot agree as to the Fair Market Laride/after thirty (30) days of good faith
negotiations, the Fair Market Land Value shall b&ednined pursuant to the process describ&kiibit B .

“ First Class” means having a standard of condition, maintenaregir and operation at least equal to companaiolperties in the
Stanford Research Park as of the Commencement Date.



“ Force Majeure” means any delay in the performance of constructmtallations, repairs, alterations, additiongngprovements undt
this Lease by reason of acts of God, accidentskiage, repairs, strikes, lockouts, other laborudisgy inability to obtain utilities or materials,
or by any other reason (financial inability excldiiéeyond the performing party’s reasonable control

“ Founding Grant ” is defined in Section 10.3.

“ Full Insurable Replacement Value” is defined in Section 20.2.

“ Handbook " is defined in Section 12.5(a).

“ Hazardous Substancé means any substance, material or waste:

(a) the presence of which requires investigatiorearediation under any Environmental Requirement;

(b) which is or becomes listed, regulated or defias a “hazardous waste,” “hazardous substancaZdtdous material”, “toxic

substance”, “hazardous air pollutant”, “pollutanirifectious waste,
“contaminant” under any Environmental Requirement;

bio-hazardous waste”, “medisaste”, “radioactive waster”, or

(c) which is toxic, explosive, corrosive, flammallgectious, radioactive, carcinogenic, mutageaitherwise hazardous to human
health, safety, wildlife or the environment andidecomes regulated under any Environmental Reqpnt;

(d) which falls into one of the categories listacclauses (a) through (c) above, and the presarnRelease of which at, on, under or from
the Premises causes or threatens to cause a relispoi the Premises or to surrounding propertig®ses or threatens to pose a hazard to the
environment or the health or safety of personsrambout the Premises; or

(e) which falls into one of the categories listadtlauses (a) through (c) above, and the preseénghioch on adjacent properties could
constitute a trespass by Lessee.

Without limitation of the foregoing, Hazardous Statrees shall include gasoline, diesel fuel andrgibe&roleum hydrocarbons and the
additives and constituents thereto, including MTR&lychlorinated biphenals (PCBs); asbestos andstgg-containing material; lead; urea
formaldehyde foam insulation; radon gas and mi@lahiaterial (including mold).

“ Improvements” are defined in Recital B, and shall also includea{bReplacement Improvements, MDA Improvements Additional
Improvements and Alterations, once constructecherPremises, and (b) the existing building locatedhe 3421 Hillview Premises (if
applicable), when the 3421 Hillview Premises aeséal by Lessee pursuant to Section 5.6.

“ Institutional Lender " is defined in Section 25.1(c).



“ Interest Rate” means the lesser of (a) the rate of interestggthby Bank of America at its offices in San Francias its prime or
reference rate, plus 4%; or (b) the highest ratenjted under Applicable Laws, compounded monthly.

“ Land " is the real property more particularly descritvedExhibit A .
“ Land Value Factor” is defined in Section 7.2(a).
“ Lease Amendment' is defined in Section 5.6.

“ Lease Year’ means each successive twelve month period commgioa September 1 and ending on August 31, proviblat the first
partial Lease Year shall commence on the CommenueDete and the last partial Lease Year shall enthe Termination Date.

“ Leasehold Mortgage” is defined in Section 25.1(a).

“ Lessee Environmental Activity” means (a) any use, treatment, keeping, handditogage, transport, sale or Release at, on, umder o
from the Premises of any Hazardous Substance dtirgntitlement Period or the Term by Lessee aske’s Agents, subtenants or invitees,
or (b) the Exacerbation of any Pre-Existing Envinemtal Condition, as defined in Section 19.8 byskeesor Lessee’s Agents, subtenants or
invitees.

“ Lessee’s Agent§ means Lessee’s employees, agents and contractors.
“ Lessor Released Partie$is defined in Section 19.10(b).

“ Lessor’'s Agents’ means Lessor’'s employees, agents and contractors.
“ Liens " are defined in Section 16.1.

“ Mayfield Development Agreement’ is defined in Section 5.5.

“ MDA Entitlement Turnover Date " is defined in Section 5.5(c).

“ MDA Improvements ” are defined in Section 5.5(a).

“ MDA Rights " is defined in Section 5.5.

“ Minimum Annual Rent " is defined in Section 7.3(a).

“ Offer " is defined in Section 23.5(a).

“ Official Records” is defined in Section 3.1.

“ Permitted Subleas€’ is defined in Section 24.3.

“ Pre-Existing Environmental Condition " is defined in Section 19.8.
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“ Premises’ is defined in Recital B.

“ Project Costs” is defined in Section 9.2.

“ Property Taxes” are defined in Section 8.2.
“ Proposed District” is defined in Section 8.6.

“ Releasé€’ with respect to Hazardous Substances, meansedegse, deposit, discharge, emission, leakindirgpiseeping, migrating,
injecting, pumping, pouring, emptying, escapingnging, disposing, or other movement of Hazardouss&unces into the environment;
provided that “Release” shall not include the miigra, seepage or discharge on, over or acrossrémaifes of any Hazardous Substance that
originates off of the Premises.

“ Rent” means Minimum Annual Rent and Additional Rent.
“ Rent Commencement Daté is defined in Article 1.

“ Rent Reset Dat€' is defined in Section 7.2(b).

“ Replacement Improvements' are defined in Section 5.1(a).
“ Roche” is defined in Section 3.1.

“ Roche Utilities” are defined in Section 5.6.

“ SAP” means SAP Labs, Inc., a Delaware corporation.

“ SAP Leasé€’ is defined in Section 5.6.

“ SEC" is defined in Section 23.2(g).

“ Supplemental Audit” is defined in Section 19.5.

“ Term " is defined in Article 1.

“ Termination Date ” means the Expiration Date or such earlier datthizs_ease is terminated pursuant to any provikiemeof.
“ Transfer ” is defined in Section 23.1.

“ Transfer Costs” are defined in Section 24.4.

“ Transit Fees” are defined in Section 8.7.

“ Work Product " is defined in Section 5.1(b).



ARTICLE 3. LEASE OF PREMISES; RESERVATION OF RIGHTS

Section 3.1 Lease of PremiseAs of the Effective Date, Lessor hereby leasedtieenises to Lessee, and Lessee hereby leases the
Premises from Lessor on the terms and conditionfsé in this Lease. Without limiting the foregaj, the Premises shall include and Lessor
hereby assigns to Lessee the rights and interestsegl to Lessor pursuant (a) that certain EaseAgneement dated April 14, 2003 by and
between Lessor and Roche Palo Alto LLAR@Eche”) recorded April 15, 2003 as Document No. 16965if6the Official Records of Santa
Clara County (the Official Records” ), and (b) that certain Reciprocal Easement Agreedog and between Lessor and Roche dated April 14
2003, recorded April 15, 2003 as Document No. 18895n the Official Records, as amended by thataeFirst Amendment by and among
Lessor, Lessee and Roche dated February 3, 208%eceorded March 29, 2005 as Document No. 1829596& Official Records. This Lease
shall be subject to (a) all Applicable Laws andzalhing and other governmental regulations noweoeé#fter in effect, (b) all liens,
encumbrances, restrictions, rights and conditidiawe or of record existing as of the Effective Baand (c) all other matters affecting title ti
use of the Premises either known to Lessee ortagtaible by survey or investigation, including waith limitation that certain Cooperation
Agreement dated as of April 14, 2003 by and betwesssor and Roche, and as restated and amendééeaisroary 3, 2005 pursuant to that
certain Restated and Amended Cooperation Agreebyeamd between Roche, Lessor and Lessee (as amendedstated, theCooperation
Agreement”).

Section 3.2 Reservation of Rights.

(a) Lessor hereby reserves the right of Lessall atasonable times and following reasonable aclvavritten notice to Lessee, to
enter and to permit the City, the County of Santa&; the Santa Clara Valley Water District, othevernmental bodies, public or private
utilities and any other persons or entities autteatiby Lessor to enter upon the Premises for thegoges of (i) installing, using, operating,
maintaining, renewing, relocating and replacing gAglerground wells, (B) water, oil, gas, steamirsteewer, sanitary sewer and other pipe
lines, and (C) telephone, electric, power and ofihes, conduits, and facilities; (ii) flood conkr@ii) maintenance of rights of way; and
(iv) remediation of Hazardous Substances in, omnaier, the Premises or any other property in gightbborhood of the Premises.

(b) Lessor hereby retains the sole and exclusgt,rat all reasonable times and following reastsmalivance written notice to
Lessee, to enter upon the Premises to mine orwigeproduce or extract by any means whatsoevestheh by slant drilling or otherwise, oll,
gas, hydrocarbons and other minerals (of any ctemaa or under or from the Premises, such minprgduction or extraction to be for the <
benefit of Lessor without obligation to pay Lesgaeany or all of the substances so mined, producesktracted; provided, however, that none
of the operations for such mining, production ar&etion shall be conducted from the surface ofRiemises, but only at such depth beneath
the surface as not to interfere with the use ofttemises or the stability of any ImprovementstenRremises.
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(c) Lessor shall be entitled, at all reasonablesimnd upon reasonable advance written noticegseleg to go upon and into the
Premises and the Improvements for the purpose}¥iaspecting the same; (ii) inspecting the perfante by Lessee of the terms, covenants,
agreements and conditions of this Lease; (iii) ipgsand keeping posted thereon notices of non-respiity for any construction, alteration or
repair; and (iv) any other reason permitted undisritease. Notwithstanding the foregoing, Lessatldtave the right to go upon and into the
Premises and the Improvements during the Entitléferiod, at any time and without prior notice &skee, as Lessor deems necessary.

(d) In exercising or delegating its rights undes tBection 3.2, Lessor shall not materially intexfeith Lessee’s use of the Premises
or materially adversely affect any Improvementsarthe use, operation or value of the Premiseth®it limiting the foregoing:

(i) Lessor shall conduct all of Lessor’s activiti@sd the activities of any person or entity auttext by Lessor to enter upon
the Premises pursuant to the rights reserved bydresmder this Section 3.2), in full compliancehnéiach law, zoning restriction, ordinance,
rule, regulation or requirement of any governmeatajuasi-governmental agency with jurisdiction oiree Property;

(i) Lessor shall make every reasonable effortdoanmodate the requests of Lessee and any occugfahts Premises
regarding any of Lessor’s activities so as to mimérinterference with business operations at tieeni¥es;

(iii) Prior to entering the Premises to perform afiy.essor’s activities permitted under subsecti®rga) or (b), (or
permitting any other person or entity to enter ug@nPremises pursuant to the rights reserved bgdrainder those subsections), Lessor shall
provide to Lessee a certificate of insurance (dragssor’s case only, self-insurance) showing thesslor (or such other person or entity, if
applicable) maintains in full force and effect dippof comprehensive general liability insuranég ¢€overing the activities of Lessor (or such
other person or entity) (including its employeeslependent contractors and agents) in connectitnsuch activities, (B) in an amount not |
than $3 million combined single limit per occurrerfoom a carrier reasonably acceptable to Lessh&lveoverage amount shall be subject to
annual adjustment as of the firsts(1 ) day of dashse Year after the Rent Commencement Date tectgfercentage increases in the Index),
(C) naming Lessee, its officers and directors alitmhal insureds, and (D) requiring at least th{0) days written notice to Lessee prior to
cancellation or reduction in coverage. All of Lessactivities pursuant to this Section shall béedgsor’s sole cost and expense. Lessor shall
promptly repair any damage to the Premises caugaddh activities, and shall keep the Premisesdfemechanics’ or materialmens’ liens
arising as a result thereof. In no event shall eeds entitled to terminate this Lease as a resukssor’s exercise of its rights under this
Section 3.2, notwithstanding any possible liabitifyLessor for damages as a result of its breathigfLease, violation of Applicable Law,
negligence or willful misconduct. Except to theetof Lessor’s breach of this Lease, violatiopplicable Law, negligence or willful
misconduct in the exercise of its rights under this
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Section, Lessee hereby waives and releases amysclar damages for any injury or inconveniencertoterference with Lessee’s business at
the Premises, any loss of occupancy or quiet ergoyror the Premises or any other loss, damagéijtifadr cost occasioned by Lessor’s
exercise of the rights reserved to Lessor undegramted to Lessor pursuant to this Section. Nosténding the foregoing, Lessor shall
indemnify and hold Lessee harmless from and agamgt&nd all damages, liabilities and expensesu@irg, without limitation, reasonable
attorneys’ fees) arising out of or relating to treach of this Lease, violation of Applicable Lawelease of Hazardous Substances on or under
the Premises, exacerbation of any Bxésting Environmental Condition, negligence orlfuil misconduct, in each instance caused by Less
Lessor’'s Agents in the exercise of Lessor’s rightder this Section.

(e) Lessee hereby acknowledges that, as ownemahe best interests of the Stanford Research Bagsor may find it necessary
or convenient from time to time to apply for emitients, seek rezoning, or otherwise endeavor totiadg agreements with the governmental
entities having jurisdiction over the Stanford Rasé Park. Lessee agrees that so long as Les$artsalo not (i) have a material adverse
impact on Lessee’s investment in, or the use, dperasalue or marketability of the Premises, digcriminate against the Premises or
disproportionately burden the Premises as comparether properties in the Stanford Research Ramtk,(iii) cause Lessee to incur any cost or
expense, Lessee shall not publicly oppose or objesty such efforts by Lessor.

ARTICLE 4. ACCEPTANCE OF PREMISES

Section 4.1 Lessee’s Due Diligenderior to entering into this Lease, Lessee has materough, independent examination of the
Premises and all matters relevant to Lessee’sidadis enter into this Lease, and Lessee is thdryufgmiliar with all aspects of the Premises
and is satisfied that they are in an acceptabldition and meet Lessee’s needs. Without in any kmaiing the generality of the foregoing,
Lessee’s inspection and review has included, t@xtent that Lessee in its sole discretion has eédemecessary or appropriate:

(a) all matters relating to title; all municipaldanther legal requirements such as taxes, assetsmening, use permit requireme
and building codes; and all matters relating todeeelopment potential of the Premises;

(b) the physical condition of the Premises, inahgdihe soils and groundwater, any other geologicatlitions, engineering data
(including, but not limited to, engineering evaloat of the Improvements), the presence or absefndazardous Substances on, under or in
the vicinity of the Premises, the availability dilities to the Premises, and all other physical &mctional aspects of the Premises;

(c) the boundaries of the Premises and all easenagiat access rights to which the Premises arectubje
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(d) Lessee’s ability to obtain appropriate licenaed satisfy all licensing requirements under Aggidie Laws;
(e) all material documents relating to the owngrshid operation of the Premises made availablessée; and

(f) the economics of the business Lessee intendsrtduct on the Premises, including without linitat market conditions and
financial viability.

Section 4.2 Acceptance of the Premisdsessee acknowledges that, except as otherwisedmw this Lease or the Agreement to
Lease, Lessor has made no representations or wias;aexpress or implied, regarding the Premisenaiters affecting the Premises, whether
made by Lessor, on Lessor’s behalf or otherwisgyding, without limitation, the physical conditiarf the Premises, title to, or the boundaries
of the Premises, pest control matters, soil cooilétj the presence, existence or absence of HazaRldastances on or in the vicinity of the
Premises, compliance of the Premises and Improvesméth Applicable Laws, structural and other emgiring characteristics (including
seismic damage) of the Premises, traffic pattenasket data, economic conditions or projections,atailability of utilities, the development
potential of the Premises, the suitability of threrRises for the intended use, the likelihood ofuiteg business from or other characteristics of
The Leland Stanford Junior University, the econofeasibility of the business Lessee intends to aohdn the Premises, or any other matter
pertaining to the Premises or the market and phyeizvironments in which the Premises are locdtedsee acknowledges: (a) Lessee is a
sophisticated real estate operator and owner wificent experience and expertise to evaluateéPreamises and the operations conducted on
the Premises and the risks associated with acguarieasehold interest in the Premises upon thestand conditions set forth herein;

(b) Lessee has received sufficient information bad adequate time to make such an evaluation;g&3de has entered into this Lease with the
intention of relying upon its own investigationtbat of third parties with respect to the physieslyironmental, economic and legal condition
of the Premises; (d) in connection with its invgations and inspections of the Premises, Lessekaththe opportunity to obtain the advice of
advisors and consultants, including but not limite@nvironmental consultants, engineers and gé&iggoils and seismic experts, to conduct
such environmental, geological, soil, hydrologyssec, physical, structural, mechanical and othepeéctions of the Premises as Lessee
deemed to be necessary, and that Lessee has rdvieeveughly the reports of such advisors and dteusts, as well as all materials and other
information given or made available to Lessee bgsie and by public and governmental entities; ayd ¢ssee is not relying upon any
statements, representations or warranties of arg, kither than those specifically set forth ineguired pursuant to this Lease or the
Agreement to Lease. Lessee further acknowledgéedt thas not received from or on behalf of Lessoy accounting, tax, legal, architectural,
engineering, property management or other advitie rspect to this transaction and is relying solglon the advice of third party accounti
tax, legal, architectural, engineering, propertynagement and other advisors except to the exteantyofepresentations and warranties of
Lessor provided in this Lease or in the Agreemeritease. Except to the extent of any express reptatsons or warranties provided in this
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Lease or in the Agreement to Lease, Lessee hadisatitself as to such suitability and other pegtit matters by Lessee’s own inquiries and
tests into all matters relevant in determining vaeeto enter into this Lease. Except as otherwigeifically provided in this Lease or in the
Agreement to Lease, Lessee accepts the Premigeiisting condition and hereby expressly agthasif any remedial or restoration work is
required in order to conform the Premises to tigglirements of Applicable Laws, Lessee shall assswieeresponsibility for any such work.
Except as otherwise specifically provided in théake or in the Agreement to Ledsessee is acquiring on the Effective Date a leasdto
interest in the Premises in its “AS 1S” condition aad “WITH ALL FAULTS".

ARTICLE 5. ENTITLEMENTS
Section 5.1 Entitlement of Replacement Improvements

(a) As provided in Section 5.3, Lessee’s obligaibereunder are subject to Lessee obtaining, sbléscost and expense, prior to
expiration of the Entitlement Period, all necessamtitiements from the City, including, without ii@gtion, a building permit (the “
Entitlements "), allowing construction of at least 333,000 saqufeet of office and research and development imgitdon the Land (the “
Replacement Improvements’), such Replacement Improvements to be acceptahilessee in design, schedule and cost. Notwitdstgrthe
foregoing, Lessee shall not agree to any obligatisith respect to the Entitlements that would amy Wwind Lessor, the Premises, or any part
thereof prior to the Commencement Date. Lessor@agladges that Lessee’s obligations hereunder dinobtde a covenant to obtain the
Entitlements, and that Lessee shall not be oblkibt@ppeal the denial of any Entitlement or teeddfany appeal of any Entitlement.

(b) Lessee shall obtain the prior written appraddlessor for all submissions and applicationsrty government authority
regarding the Premises and the Entitlements put$adhe provisions of Section 12.1(e) and shailvjite to Lessor in connection with any
request for approval a copy of any such submissiapplication, together with complete copies dtatrespondence, written materials, plans,
studies, maps and applications that Lessee intenpi®vide to such government authority. All sudnrespondence, written materials, plans,
studies, maps and applications that are intendee submitted to governmental authorities, toget¥ithr all such other written materials that
are prepared by or for Lessee in connection withinlng the Entitlements are herein referred tthas' Work Product .” Notwithstanding the
foregoing or any other provision hereby to the canyt, including, without limitation, the provisiord Section 12.1(e), if Lessor fails to give
written notice to Lessee within five (5) businesyslafter Lessee makes any submittal (or resulijrtittdessor of any application for
Entitlements either approving such submittal (sutemittal) or specifying Lessor’s reasonable oliject thereto, then the Entitlement Period
shall be extended on a day-tgy basis for each day until Lessor issues suctogppor reasonable objection. Lessor shall als@the right t
approve all proposed exactions, mitigations anérotbnditions of approval relating to the Entitlertsebefore they are imposed; provided that
such approval right shall apply only to the ext®nth exactions, mitigations and other
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conditions of approval materially adversely affettter property owned by Lessor in the vicinity loé Premises. Lessee shall keep Lessor
reasonably apprised as to the scheduling of mestiiily governmental authorities in connection wigssee’s pursuit of the Entitlements.
Without limiting the foregoing, the provisions oé&ion 3.1(c)(vi) of the Agreement to Lease shaiittue to apply during the Entitlement
Period.

(c) In addition to the foregoing, Lessor may pra@vicessee with such reasonable assistance as Lraagaequest, provided that
such assistance shall be at no cost or expensesgpt. Lessee shall pay for all costs (tlmtitlement Costs”) incurred in connection with all
submissions, applications and other matters relatettaining the Entitlements, including, withdimitation, filing fees and the costs of all of
the Work Product, provided, however, that in nond\ghall Lessee be obligated to pay or reimburssdefor any costs or expenses incurre
Lessor relating to Entitlements unless Lessee a@asddr agreed in writing in advance that Lesseedvoay or reimburse Lessor for such costs
or expenses. Under no circumstances shall Lesserdray obligation or liability to pay any of thetiElement Costs unless the parties other
agree in writing in advance. In the event this leei@germinated during the Entitlement Period asruthe expiration thereof for any reason,
Lessee shall assign to Lessor the rights to ah@Work Product, so that Lessor can, if it sotslemove forward with the development of the
Replacement Improvements.

Section 5.2 Entitlement PeriodThe Entitlement Period shall expire on August 302, subject to the extension rights provided below
If Lessee does not obtain the Entitlements dufiregEntitlement Period, then Lessee shall haveighé (but not the obligation) to extend the
Entitlement Period for an additional ninety (90y ¢eeriod, provided that (a) Lessee has used comatlgreeasonable efforts to obtain the
Entitlements during the initial Entitlement Periaagluding, without limitation, submitting the Comepe ARB Application (as defined in
Section 5.3) no later than June 30, 2005, and é8s&e provides Lessor notice of its intent to ektha Entitlement Period prior to the
expiration of the initial Entitlement Period. Ifiter the first 90-day extension of the EntitlemPetiod, Lessee still has not obtained the
Entitlements despite continued commercially reabtenafforts to do so, then Lessee shall have tite (but not the obligation) to extend the
Entitlement Period for a second ninety (90) dayqeemrovided that Lessee complies with the requeets set forth in subsection (a) above
and provides Lessor notice of its intent to extdreEntitlement Period prior to the expiration toé initial 90-day extension period. In addition,
if Lessee’s inability to obtain the Entitlementsidg the Entitlement Period is due to (i) a goveemtal or legally mandated delay beyond
Lessees reasonable control resulting from an appeal foomegal challenge to an entitlement decision,t(i§ determination by the City that 1
proposed construction of the Replacement Improvésngifl require an environmental impact report(idy any request by any Entitlement-
granting authority that Lessee consider potentigdacts from development of the MDA Improvementgr@nPremises, then Lessee shall have
the right (but not the obligation) to extend thdiiement Period for an additional period of no etian two hundred seventy (270) days,
provided that Lessee has continued to use comniign@asonable efforts to obtain the Entittemenisih the second 90-day extension and
that Lessee provides Lessor notice of its intextend the Entitlement Period prior to the exjmrabf the second
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90-day extension period. Notwithstanding the foiegpthe Entitlement Period (as extended pursuatitiis Section, if applicable) shall
automatically expire and the Term shall commenaedressee obtains the Entitlements. Notwithstandimgprovision of this Agreement to
the contrary, no Entitlement shall be deemed ttobeined” unless and until all appeal periods aatile thereto shall have expired without
the filing of any appeal or all appeals shall hbeen fully and finally adjudicated in favor of isgsice of the Entitlements.

Section 5.3 Lessee’s Right to Terminatén the event Lessee does not obtain the Entitlesn@mtluding, without limitation, the building
permit) in form and substance satisfactory to Lessighin the Entitlement Period (including any exdimn thereof in accordance with
Section 5.2) for any reason, Lessee shall havagheto terminate this Lease upon written noticé.éssor given within thirty (30) days after
the expiration of the Entitlement Period. Providleat Lessee has submitted a Complete ARB Applinatahe City Architectural Review
Board (the "“ARB ") no later than June 30, 2005, upon Lessee’s tatiun of this Lease in accordance with the terfrihie Section, Lessor
shall return the Deposit (as defined in the Agrestnie Lease) and all interest accrued thereon ssée. In the event Lessee has failed to
submit a Complete ARB Application within such pefihessor shall have the right to retain the Depmsi all interest accrued thereon as
consideration for Lessor’'s agreement to allow Lesdederminate this Lease. For the purposes of3&ition, the parties agree that the
application submitted by Lessee to the ARB shalibemed to be aComplete ARB Application” if (a) Lessee submits to Lessor a draft of
the ARB application before filing same with the ARBd the parties agree that such submittal is gptEimpackage under the then-current
ARB rules for a formal ARB hearing (not merely adyt session or a preliminary hearing). It is furtagreed that a subsequent determination
by the ARB that the application was not completetti@ purposes of a final hearing shall not chahgestatus of the application as a Complete
ARB Application for the purposes of this Sectio.5.

Section 5.4 Lessor’s Right to Terminateln the event Lessee has not completed construofiahleast 333,000 square feet of
Replacement Improvements on the Premises by tie(fith) year anniversary of the Effective Datesé@ shall have the right to terminate
Lease upon written notice to Lessee, which noticdl be effective only if delivered no later thainety (90) days after such fifth (5
th) anniversary date, and only in the event that ¢edails to complete the Replacement Improvemeittinwone hundred twenty (120) days
after the date Lessee receives Lessor’s terminatitioe, subject to extension for Force Majeuree Replacement Improvements shall be
deemed completed when all building shells have loeempleted, the buildings are weather-tight, ardsite has been landscaped.

Section 5.5 MDA Rights.

(a) In addition to the Replacement Improvementssbe shall assign to Lessee up to 100,000 squerefiéessor’s first priority
entitlement rights that are not linked to the depetent of housing or the performance or satisfaatifcany other condition or obligation on the
part of Lessor under the Mayfield Development Agreat
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(as defined below) (theMDA Rights ") [for purposes of clarification such first prityirights are those defined as the “Phase 1 Square
Footage” in Section 6.1.1 of the Mayfield Developiagreement] if and when the development agreeriwerihe Stanford Research Park that
is currently being negotiated between Lessor aadCity (the “Mayfield Development Agreement’) is executed (it being agreed that Lessee
shall not be obligated to accept the assignmeanhgfless than 90,000 s.f. of entitlement rightesslLessee otherwise agrees in writing in its
sole discretion); provided, however, that the assignt of the MDA Rights shall not occur until afthe date that Lessee’s right to terminate
this Lease pursuant to Section 5.3 has expirecowitbxercise by Lessee. Lessor shall designaterdmaises as a “Designated Site” (as such
term is defined in the Mayfield Development Agreemeipon the date of such assignment; and withir(1@) days after written notice from
Lessee describing the MDA Improvements (as such tedefined below), Lessor shall designate the MBMairovements as a “Designated
Project” under the Mayfield Development Agreeméhich designations shall not be revoked by Lessessrand until Lessee reassigns the
MDA rights to Lessor pursuant to subsections (bjcdbelow. Once assigned to Lessee by LessoiMiD& Rights shall be included within the
definition of Entitled Square Footage as provide&éction 7.1, subject to the following:

(i) Lessee shall be entitled to construct the alled square footage (théDA Improvements ") based on the development
rights set forth in the Mayfield Development Agreshthat are applicable to the MDA Rights, inclugliwithout limitation, the application of
the 2003 Rules, the City’s agreement that no Dg@rent Impact Fees will be required to be paid, mndhaterial adverse changes to the
applicable provisions of the Mayfield Developmemgréement.

(i) Neither the City nor any other governmentalhauity shall impose requirements on the constamctf the MDA
Improvements that are materially different fromsaamposed on the Replacement Improvements in tefim@nstruction methods or materi:
design criteria, and other aspects of the physigadiition of the improvements.

(b) In the event that either of the conditions étttons 5.5(a)(i) and (a)(ii) are not satisfieds@ived in writing by Lessee, or if for
any reason beyond Lessee’s reasonable control éé&ssmable to obtain final ARB approval for the MDmprovements despite commercially
reasonable efforts to do so and Lessor’s apprdaéssee’s ARB submission, Lessee shall so notifgsor in writing, whereupon Lessor shall
have the right to seek satisfaction of the condgim Sections 5.5(a)(i) and (a)(ii) and to obt&RB approval for the MDA Improvements
through enforcement of its rights under the MagfiBlevelopment Agreement and/or (at Lessor’s saetiein) payment of any Development
Impact Fees. The date of such notice to Lessol Baakferred to herein as théMDA Entitlement Turnover Date. ” For purposes of this
Section 5.5(b), “commercially reasonable effottsbbtain final ARB approval shall mean that Lesiles an application with the ARB that
been approved by Lessor and uses commercially maagoefforts to obtain final ARB approval for aipd of one hundred eighty (180) days
after the date of such application. If Lessor hatssnicceeded in obtaining satisfaction of the dimnt in Sections 5.5(a)(i) and (a)(ii) and final
ARB approval for the MDA Improvements within onertdned eighty (180) days after the MDA Entitlementiover Date, then Lessee may
elect to re-assign the MDA Rights to
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Lessor, whereupon Lessee shall execute a writtassignment of the MDA Rights to Lessor and thetledt Square Footage shall be
accordingly reduced by the actual square footagheoMDA Rights initially assigned to Lessee, ratitive to the date of such initial
assignment to Lessee. Notwithstanding the foregdiegsee agrees that in the event any third papgas any entitlement for the construction
of the MDA Improvements, Lessee will not have aigitto reassign the MDA Rights under this subsectinless and until such appeal has
been concluded with a final determination by they @iat results in a failure of one or both of tmditions in Sections 5.5(a)(i) and (a)(ii) or
the refusal of the City to issue a building perrekcept as set forth below. Lessee shall be olelibtt defend any such third-party appeal at its
sole cost and expense, but Lessee shall not bgatddi to appeal any denial of its right to develgpMDA Improvements that has been finally
determined by the Palo Alto City Council, nor shadksee be obligated to defend any third-party alpgfeany decision of the Palo Alto City
Council in favor of its right to develop the MDA provements. In the event the ARB disapproves tlveldpment of the MDA Improvements
in a final decision, Lessee shall have no obligatmappeal such denial, it being agreed that any appeal may be brought by Lessor at
Lessor’s sole cost and expense (and at Lessoesedettion) but with cooperation from Lessee; miedi, however, that if Lessor shall fail to
resolve such appeal and obtain final ARB approv#iiiwone (1) year after the MDA Entitlement Turmo\Date, then Lessee shall have the
right to reassign the MDA Rights under this subisecat any time after the expiration of such oney@ar period. If Lessee or Lessor obtains
ARB approval for the MDA Improvements pursuanttte foregoing provisions of this Section 5.5(b), bessee is unable to obtain a building
permit for the MDA Improvements due to reasons Inelylbbessees reasonable control (e.g. a change in Applicabled), then Lessee shall a
have the right to reassign the MDA Rights to Leskimtil such time as Lessee shall re-assign the Mghts to Lessor in accordance with the
provisions of this Section 5.5(b), Lessee shaltiooe to pay Rent with respect to the MDA Rightsgyided, however, that if Lessee so re-
assigns the MDA Rights, then, at the time of swchssignment, Lessor shall refund to Lessee all pad by Lessee with respect to the MDA
Rights prior to the date of such re-assignment.

(c) If Lessee does not commence construction oMBé Improvements within five (5) years after redeg the MDA Rights, upo
election by Lessor, Lessee shall re-assign the NRights to Lessor and the Entitled Square Footag# sk accordingly reduced by the actual
square footage of the MDA Rights assigned to Ledsessor’s termination notice shall be effectivéydhdelivered no later than ninety
(90) days after the expiration of such 5-year gkraond only in the event that Lessee fails to comsaeconstruction of the additional square
footage within one hundred twenty (120) days dfterdate Lessee receives Lessor’s terminationeatidhject to extension for Force Majeure.

(d) Lessor and Lessee acknowledge that the Mayflelelopment Agreement provides a mechanism fop#ngal release of
Lessor from liability upon an assignment of rightsler the Mayfield Development Agreement to whiwh €City has consented. In the event
City does not grant partial releases to Lessorlassdee in connection with the assignment of rightsessee (i.e. such that neither party is
liable
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for any default by the other party of any obligasainder the Mayfield Development Agreement), Leasal Lessee hereby each agree to
indemnify, protect, defend and save and hold hasllee other from and against, and shall reimbiesether for, any and all claims, dema
losses, damages, costs, liabilities, causes ajfraetid expenses, including, without limitation,s@aable attorneys’ fees and expenses incurred
in any way in connection with or arising from, imale or in part, any default by the indemnifyingtgan the observance or performance of
any of the terms, covenants or conditions of thgfiéid Development Agreement on the indemnifyingtpa part to be observed or

performed. The parties agree that Lessee shalidgonsible for the observance and performancelgftbose terms, covenants and conditions
of the Mayfield Development Agreement allocabléhte MDA Rights, and that Lessor shall be respoedita the observance and performance
of all other terms, covenants and conditions ofMtagfield Development Agreement.

Section 5.6 3421 Hillview Premise®uring the term of that certain lease dated asugust 8, 2001 by and between Roche as original
landlord and SAP Labs, Inc. BAP ") as tenant (the SAP Leas€’), the real property more particularly identified the attachelxhibit C ,
including all improvements thereon, if any (coligety, the “3421 Hillview Premises’) shall be retained by Lessor and not includedimit
Lessee’s leasehold estate under this Lease. Lesddressee agree and acknowledge that at the gapica earlier termination of the SAP
Lease, the 3421 Hillview Premises will become d phathe Premises and Lessee’s responsibility tincan amendment to this Lease in the
form of the attache&xhibit D (the “Lease Amendment’), subject to the provisions set forth below istBection 5.6. Upon the earlier of
December 31, 2013 or the date which is one (1) g&ar the earlier termination of the SAP Lease,lthase Amendment shall be executed by
Lessor and Lessee, and the Existing 3421 Squarad®@shall be included in the Entitled Square Fgmtas provided in Section 7.1(c);
provided, however, that:

(a) Lessee acknowledges that as of the expirafitineoSAP Lease, it will be Lessee’s responsibiiitybtain replacement utility
service for the 3421 Hillview Premises in lieu eftain utilities currently provided by Roche unttee terms of the Cooperation Agreement,
which consist of gas, sanitary sewers and stornese(eollectively, the Roche Ultilities”). If Lessee is unable to replace the Roche i#8git
due to a moratorium imposed by the City on newtytdonnections, then Lessee shall so notify Lessariting, whereupon (i) the Lease
Amendment shall not take effect (whether or novjaesly executed) and the Existing 3421 Square &gshall not be included in the Entit
Square Footage, and (ii) Lessor shall have the (gH_essor’s sole cost and expense) to attempbtain such replacement utility services for
Lessee’s benefit, in which case the Lease Amendstail be executed and take effect, and the Egig#P1 Square Footage shall be included
in the Entitled Square Footage from and after #ite dvhich is one hundred eighty (180) days afterdéite of notice from Lessor to Lessee that
replacement utility source has been obtained, asdde shall reimburse Lessor for the cost of adbtasuch replacement utility services;

(b) If, (i) due to any change in any Applicable Lsaafter the Effective Date, Lessee is unable tainkll entitlements (including,
without limitation, a building
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permit), to demolish any existing improvements loe 3421 Hillview Premises and construct new bug¢sh totaling at least 67,000 leasable
square feet after the exercise of commerciallyaealle efforts, or (ii) the 3421 Hillview Premisssn accommodate fewer than 3.3 parking
spaces per 1,000 square feet of building areamasgl67,000 leasable square feet of improvemems) Lessee shall have the right to either
(A) preserve the existing improvements on the 34Rli¥iew Premises (if any) and use them pursuarthtoterms of this Lease (assuming that
replacement utility services are available as dlesdrin subsection (a) above), in which case thistlg 3421 Square Footage will be included
in the Entitled Square Footage, (B) demolish sagbrovements in the event Lessee has replaced ih8rix3421 Square Footage elsewhere
on the Premises, or (C) terminate the Lease Amentlaral reconvey to Lessor the 3421 Hillview Presyisehich will thereafter be excluded
from the definition of the Premises for all purpesmder this Lease. In the event Lessee electsroffi), the Existing 3421 Square Footage of
the 3421 Hillview Premises shall be excluded frbm Entitled Square Footage from and after the afeseich reconveyance, notwithstanding
the provisions of Section 7.1(c). For purposesis Bection 5.6, “commercially reasonable effodiséll mean that Lessee files an application
with the ARB and uses commercially reasonable &ffr obtain ARB approval for a period of one hwtteighty (180) days after the date of
such application. Notwithstanding the foregoingsdee agrees that in the event any third party épfreafinal ARB approval, Lessee will not
have any right to reconvey the 3421 Hillview Pregsisinder this subsection unless and until suchahps been concluded with a final
determination by the City that results in a failofeone or both of the conditions set forth in &esi (b)(i) and (b)(ii) above or the refusal of the
City to issue a building permit. Lessee shall bigalted to defend any such third-party appealsasde cost and expense, but Lessee shall not
be obligated to appeal any denial of Entitlemeatstie redevelopment of the 3421 Hillview Premiteg has been finally determined by the
Palo Alto City Council, nor shall Lessee be oblghto defend any third-party appeal of any decisibtine Palo Alto City Council in favor of
issuance of entittements for the redevelopmernth®fSublease Premises. In the event the ARB disappithe redevelopment of the 3421
Hillview Premises in a final decision, Lessee shalle no obligation to appeal such denial;

(c) The date upon which the Existing 3421 Squamdge shall be included in the Entitled Square &gp®shall be extended by the
number of days, if any, after December 31, 201therearlier termination date of the SAP Lease leeftirtenants and occupants have vacated
and yielded up the 3421 Hillview Premises in acaor® with the terms of the SAP Lease; and

(d) For purposes of this Lease, including, withimttation, Section 7.1(c) hereof, the leasableasguootage of the improvements
located on the 3421 Hillview Premises shall be debto be 67,000 square feet as of the Effective [the “Existing 3421 Square Footage
"), notwithstanding any provision of the SAP Leasehe contrary, or any subsequent destructioh@frhprovements.
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ARTICLE 6. TERM

The term of this Lease (theT'erm ) shall be for the period stated in the Basic leelgormation, commencing on the Commencement
Date and expiring at 11:59 p.m. on the Expirati@ieDor on such earlier date as this Lease mayrimntated as hereinafter provided.

ARTICLE 7. RENT

Section 7.1 Entitled Square FeefThe Minimum Annual Rent to be paid pursuant to Bect.3 shall be based on the total square feet of
Improvements entitled and/or constructed on theniaes (the ‘Entitled Square Feet/Footagé), including the following:

(a) The square footage of the Replacement Improm&snbut in no event less than 333,000 squarevigrtther or not the
Replacement Improvements total a smaller squatadecand whether or not the Replacement Improvestiee been constructed,;

(b) The MDA Rights, as and when assigned by Lessbessee pursuant to Section 5.5; and

(c) Upon expiration of the SAP Lease, the Exis8d@1 Square Footage (whether or not such squatageaontinues to exist), or
the leasable square footage (if larger) of anydingj constructed as a replacement for the existmgovements on the 3421 Hillview Premis
such leasable square footage to be determined basthe definition of gross floor area set fortiSaction 18.04.030(65)(A) of the City
Municipal Code, including any area that would otthise be exempt under Section 18.04.030(65)(B)&éwppy of which is attached as
Schedule 7.1(c)

Section 7.2 Land Value Factor

(a) Beginning on the Rent Commencement Date, the Value used to calculate the Minimum Annual Reititbe set at ninety
($90.00) dollars (Land Value Factor "), which amount shall be adjusted on the firstimarsary of the Rent Commencement Date, and on
each anniversary thereafter (except on the RerdtResgte), to one hundred two percent (102%) othlea-previous Land Value Factor.

(b) On the twenty-fifth (25th) anniversary of thel® Commencement Date (th&®ent Reset Dat€’) the Land Value Factor shall
be adjusted to the current Fair Market Land Vafweyided that the Fair Market Land Value shall inavent be less than the then-previous
Land Value Factor, and in no event be greater timenhundred fifty dollars ($150.00).
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Section 7.3 Minimum Annual Rent.

(a) Beginning on the Rent Commencement Date, arttefirst day of each calendar month during thenT é.essee shall pay to
Lessor installments of one-twelfth (1/12th) of tenual fixed minimum rent (Minimum Annual Rent ") specified in Article 1 at the address
for Lessor set forth in Article 1, or at such otpéace as Lessor shall designate, without any pleonand therefor and without any deduction or
offset whatsoever (except as otherwise expresslyiged herein), which amount shall be adjustedragiged in subsection (b) below.
Minimum Annual Rent shall be prorated for any @dnhonths at the beginning or end of the Term,fan@ny partial Lease Years at the
beginning or end of the Term.

(b) Minimum Annual Rent shall be adjusted for ahgiege to the Land Value Factor (per Section 7.8ntitled Square Feet (per
Section 7.1). Minimum Annual Rent shall be autoeelly adjusted commencing on the next calendar mafier any change in Entitled Squ
Feet. For example, if Entitled Square Footage ertlird anniversary of the Rent Commencement Ba#88,000, the Minimum Annual Rent
for the following Lease Year shall be $2,998,2525%6 x ($90 x (102%"3)) x 433,000].

Section 7.4 Late PaymentsAny unpaid Rent hereunder shall bear interest fitmendate which is five (5) days after the datestme is
due until paid at the Interest Rate. In additioes¢ee recognizes that late payment of any Rertteheeinder will result in administrative
expense to Lessor, the extent of which expensifisult and economically impracticable to determiTherefore, Lessee agrees that if Lessee
fails to pay any Rent within five (5) days aftee titate the same is due and payable, an additiateatharge of five percent (5%) of the sums so
overdue shall become immediately due and payaklesde agrees that the late payment charge isanedds estimate of the additional
administrative costs and detriment that will beuimed by Lessor as a result of such failure by éest the event of nonpayment of interest or
late charges on overdue Rent, Lessor shall haxagdition to all other rights and remedies, thétsgand remedies provided herein and by law
for nonpayment of rent. Notwithstanding the foregpiLessor agrees to waive the assessment of pdgiteent charge unless and until the t
(3rd) time a late payment occurs in any Lease Year.

ARTICLE 8. ADDITIONAL RENT
Section 8.1 Additional Rent.Each and every sum payable to Lessor pursuantstaéase (other than Minimum Annual Rent), and each
and every sum which Lessor pays to any third pargure a default of Lessee under this Lease bkeadldditional rent (Additional Rent ”).

Section 8.2 Property TaxesWithout limiting the foregoing, Additional Rent dhiaaclude, and, during the Term Lessee agreestu,b
discharge and pay to the relevant authority ortriti lawful money of the United States, withodifset or deduction, as the same becomes
and before delinquency, all taxes, assessmengs, ictarges, license fees, municipal liens, leersises or imposts, whether general or
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special, or ordinary or extraordinary, of every mamature and kind whatsoever, including all gowental charges of every name, nature or
kind that may be levied, assessed, charged or iethosmay be or become a lien or charge upon theiBes or any part thereof; or upon the
rent or income of Lessee; or upon the use or ocuypaf the Premises; or any document creatingamsfierring an estate or interest in the
Premises; upon any of the buildings or improvem#érdsare or are hereafter placed, built or newlystructed upon the Premises; or upon the
leasehold of Lessee or upon the estate herebyedremtupon Lessor by reason of its ownership efféle underlying this Lease (but not
including any franchise, transfer, inheritancecapital stock taxes or income taxes measured bgeghiancome of Lessor unless, due to a
change in the method of taxation, any of such té&xésvied or assessed against Lessor as a subdgttyin whole or in part, any other tax that
would otherwise be the responsibility of Lesse@&sdee’s obligations described above include, fuhar limited to, the payment of any bonds
or charges imposed or required by any governmagghcy or department with respect to the Premiiseseason of the proposed or actual use,
treatment, storage, discharge, cleanup or disposakersight thereof, of Hazardous Substancespygavernmental agency, Lessee, or any
subtenant, tenant or licensee claiming through éezgsrovided, however, that this provision shatl maad shall not be deemed to, (a) permit
Lessee to use, treat, store or dispose of anysulwstances on the Premises, or (b) impose anjitijatm Lessee for any bonds or other chai
imposed or required by any governmental agencyepadment with respect to any Pre-Existing Envirental Condition, it being agreed that
Lessor shall be responsible for all such costsexpénses. If at any time during the Term, underAgpplicable Laws, any tax is levied or
assessed against Lessor directly, in substitutiamhiole or in part for real property taxes, Lesseeenants and agrees to pay and discharge
tax. All of the foregoing taxes, assessments ahdratharges which are the responsibility of Lesseéeherein referred to as?toperty

Taxes.” Notwithstanding the foregoing or any provisioeréof the contrary, the term “Property Taxes” shatlinclude any “in lieupayments
that Lessor may agree to make in substitutiondat estate taxes, assessments, rates, chargaseliees, municipal liens, levies, excises, or
imposts due to Lessor’s use of property that igexiithio its tax-exempt status, nor shall Lessee tzay liability for any payment thereof.

Section 8.3 PaymentLessee shall obtain and deliver to Lessor, promyiiyn request therefor, satisfactory evidence girzant of all
Property Taxes.

Section 8.4 Right to Contestl essee shall have the right to contest, by appatgoproceedings, the amount or validity, in whaléno
part, of any Property Taxes. In the event the apple taxing authority having jurisdiction over ttmntest proceedings allows the posting of
security or some other method of deferring paynoétite disputed Property Taxes, Lessee may dotkerwise Lessee shall not postpone or
defer payment of any disputed Property Taxes bait phy such Property Taxes in accordance withi&e& 2 notwithstanding such contest.
Lessor shall have no obligation to join in any spobceedings. Lessee shall indemnify and defenddresgainst and hold Lessor harmless
from and against any and all claims, demands, fssEsts, liabilities, damages, penalties and esggrincluding, without limitation,
reasonable attorneys’ fees and expenses, arigingdr in connection with any such proceedings.
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Section 8.5 Proration.Any Property Taxes relating to a fiscal period oy aaxing authority, only a part of which periodrnsluded
within the Term, shall be prorated as between Lre@sd Lessee so that Lessor shall pay the pottiereof attributable to any period outside
Term, and Lessee shall pay the portion theredbattable to any period within the Term. In addititime parties shall cooperate in the equitable
proration of any Property Taxes assessed on thmigge that include the 3421 Hillview Premises, anithe equitable proration of any Prope
Taxes assessed on the 3421 Premises that inchel®sdmises, until such time as the assessor’slpdar both the 3421 Premises and the
Premises have been adjusted to reflect the acas¢lline of the Premises.

Section 8.6 Assessment Proceedindfat any time during the Term any governmentahatity shall undertake to create an improver
or special assessment district, the proposed boigsdaf which shall include the Premises (tHerbposed District”), Lessee shall be entitled
to appear in any proceeding relating thereto arekéscise all rights of a landowner to have thari®ses excluded from the Proposed District,
or to determine the degree of benefit to the Presnigsulting therefrom. However, Lessor retainsriiependent right, but shall be under no
obligation, to appear in any such proceeding ferghrpose of seeking inclusion of the Premisesriexclusion of the Premises from, any
Proposed District or of determining the degreeenfdiit therefrom to the Premises. The party rengiany notice or other information relating
to the Proposed District shall promptly advisedtieer party in writing of such receipt. If the Poged District is ultimately formed and affects
the Premises, Lessee may pay any resulting borefstioe maximum period allowed by law, and shalli&igle only for any installments that
become due during the Term.

Section 8.7 Transit Feeswithout limiting the foregoing, Additional Rent dhalso include and Lessee agrees to bear, diseland pay
during the Term, in lawful money of the United &&twithout offset or deduction, its proportionsitare of the reasonable cost of any
commuter transit services or traffic mitigation grams which Lessor implements in the Stanford RebeRark, including without limitation
charges for service and surcharges imposed directlydirectly on the Premises by any governmeagaincies on or with respect to transit
(including transit services which may be providedhe future to occupants of the Stanford Resel@eck) or automobile usage or parking
facilities (collectively, “Transit Fees”), to the extent that such transit services difiranitigation programs serve the Premises. Le'ssglzare
of Transit Fees shall be assessed pro rata andon-discriminatory basis, based on a reasonaatelatd applied in a non-discriminatory
manner by Lessor (for example, based on the remtaeh of the Improvements as compared to thertitdble area of the Stanford Research
Park [or the area being served by the servicess than the entire Stanford Research Park], edbas the average employee headcount in the
Premises as compared to the overall employee gevfdite Stanford Research Park [or the area begnged by the service, if less than the
entire Stanford Research Park]). In no event dlealbee’s share of Transit Fees exceed ten centjdter year per rentable square
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foot of space in the Premises, subject to annyakadent (as of the first day of each Lease Yeardie Rent Commencement Date) to reflect
percentage increases or decreases in the Consuitetritlex published by the U.S. Department of lraBoureau of Labor Statistics (San
Francisco, Oakland, San Jose Area, All Urban Coessiyll Items, 1982-84 - 100), or if such indexaslonger published, a successor or
substitute index designated by Lessor in its reaisiendiscretion, which shall be published by a gorental agency and reflecting changes in
consumer prices in the San Francisco Bay Area‘(thdex ”). Notwithstanding the foregoing or any other pgion hereof to the contrary,

(a) Lessee shall not be required to pay any Tr&ests for programs that do not serve the Prenasels(B) in the event Lessee is operating its
own commuter transit service (such as, but nottéichto, a shuttle bus or van service), Lessee sbalbbe obligated to pay any Transit Fees so
long as such service is in effect.

ARTICLE 9. NET LEASE; NO COUNTERCLAIM OR ABATEMENT

Section 9.1 Net Leasel'he Rent due hereunder shall be absolutely neessdr and shall be paid without assertion of ayptErclaim,
offset, deduction or defense and without abatenseisipension, deferment or reduction. Lessor sbabea expected or required under any
circumstances or conditions whatsoever, whether exigting or hereafter arising, and whether nowkmaor unknown to the parties, to make
any payment of any kind whatsoever with respethéoPremises or be under any obligation or ligbligreunder during the Term, except if
solely to the extent expressly so provided elsewfrethis Lease or in the Agreement to Lease.

Section 9.2 Project Costdn addition to Minimum Annual Rent, Lessee shalf pafund when due all Property Taxes (subject to
Lessees right to contest pursuant to Section 8.4), inscegpremiums and deductibles, debt service, pemditlicense fees, costs of utilities i
services, maintenance, repair, replacement, rahgildestoration, management, marketing and leaséngices incurred by Lessee, operations
and other costs of any type whatsoever accruimgatime during the Term in connection with the evahip, marketing, leasing, operation,
management, maintenance, repair, replacementraéistg use, occupancy or enjoyment of the Pren{isaliectively, “Project Costs”).

Lessee shall pay all Project Costs directly, aradl slontract directly for all required servicesijities and other items described herein during
the Term; provided, however, that Lessor shall theeight to contract for any such services, tigsi or other items if Lessee has failed to do
so, or has failed to make any payment of Projest£which is due and owing. Lessee shall providesae upon written request, with copie:
invoices, receipts, canceled checks and/or othemrdentation reasonably substantiating Lessee’s payof all Project Costs.

Section 9.3 Entitlement Period; ProrationsNotwithstanding anything to the contrary contaihedein, during the Entitlement Period,
Lessor shall be responsible for the cost of alitigts and services provided to the Premises, tamtanance, repair, management and operation
of the Premises, and all Property Taxes. All retsedmd disbursements of the Premises (includintpout limitation, all Property Taxes,
charges under any service contracts, and allyukilits) shall be prorated as of the expirationedatt the Entitlement Period. Furthermore, Le
shall receive a credit for the amount of
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deposits, if any, with utility companies that ar@nisferable and that are assigned to Lessee hs ekpiration of the Entitlement Period, so that
Lessor shall be responsible for the portion theatibutable to any period prior to the Commenceni®ate and Lessee shall be responsibl
the portion thereof attributable to any period frita Commencement Date forward. The parties shatleaon a final prorations schedule
within fifteen (15) days after the expiration oét&ntitlement Period, and shall settle any amoduaéswithin thirty (30) days after the
finalization of the prorations schedule.

Section 9.4 No Releas&xcept as otherwise expressly provided herein ltb&se shall continue in full force and effect, #mel
obligations of Lessee hereunder shall not be retbatischarged or otherwise affected, by reasoapfiny damage to or destruction of the
Premises or any portion thereof or any Improvemtrgseon, or any Appropriation; (b) any restrictmmprevention of or interference with any
use of the Premises or the Improvements or anytiparéof; (c) any bankruptcy, insolvency, reorgation, composition, adjustment,
dissolution, liquidation or other proceeding relgtio Lessor, Lessee or any constituent partneesgee or any sublessee, licensee or
concessionaire or any action taken with respetttitoLease by an trustee or receiver, or by anytcouany proceeding; (d) any claim that
Lessee or any other person has or might have ddagasor; (e) any failure on the part of Lessgpeédform or comply with any of the terms
hereof or of any other agreement with Lessee orodimgr person; (f) any failure on the part of anplessee, licensee, concessionaire, or other
person to perform or comply with any of the termhamy sublease or other agreement between Lessegngrsuch person; (g) any termination
of any sublease, license or concession, whethentenly or by operation of law; or (h) any otheruwtence whatsoever, whether similar or
dissimilar to the foregoing, in each case whetherad Lessee shall have notice or knowledge ofadrjie foregoing.

Section 9.5 Independent Covenant3.he obligations of Lessee under this Lease shalkparate and independent covenants, and each
covenant of Lessee shall be both a covenant anddition. Except to the extent expressly providiséwhere in this Lease, Lessee hereby
waives, to the maximum extent permitted by Appliedtaws, any rights that it may now or in the fietdnave to quit or surrender the Premises,
to terminate this Lease, or to any abatement, defet, diminution, reduction or suspension of Renaocount of any event or circumstance,
including without limitation any rights it might leerwise have under the provisions of Californiailddode Sections 1932 and 1933, or any
amended, similar or successor laws.

ARTICLE 10. USE AND OPERATION OF PREMISES

Section 10.1 Permitted Use During the Entitlement &iod. Subject to the rights granted to Lessor under 8e&:i3, during the
Entitlement Period, the Premises and all Improvemktated thereon shall be used by Lessee saethé purpose of obtaining the
Entitlements. In order to obtain the Entitlemehtsssee shall have the right to enter the Premisals @asonable times during the Entitlement
Period. All entries into the Premises and all ic$ipas, tests, surveys and other investigationsetifeshall be at Lessee’s sole cost and expense
and shall be done in a workmanlike manner in acwed with Applicable Laws. Lessee may not perfony activity
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during the Entitlement Period that could causedarypage to the Premises without the prior writtemseat of Lessor, which consent shall not
be unreasonably withheld. In the event Lessee doegbtain the Entitlements during the Entitlemiatiod, Lessee shall, at its sole cost and
expense, repair any damage to the Premises afisimgLessee’s entrance onto the Premises duringmtidtement Period.

Section 10.2 Permitted Use During the TermSubject to all provisions and limitations contairedtein, the Premises and all
Improvements at any time located thereon shall éhzes during the Term be used and operatediferpurposes stated in the Basic Lease
Information and for no other purpose. The partieehy acknowledge and agree that Lessee’s covérarthe Premises shall be used solely
for the purposes stated in the Basic Lease Infaomand for no other purpose is material considengor Lessors agreement to enter into tl
Lease. The parties further acknowledge and agegeatiy violation of said covenant shall constiwt@aterial breach of this Lease and entitle
Lessor to exercise any and all of its rights amdedies under this Lease or otherwise at law ogiritg. For the purposes of this Lease,
“research and development” uses means uses piymeldted to the study, testing, engineering, desagalysis and experimental development
of products, processes, or services related t@otiar new technologies. “Research and developnmay’ include limited manufacturing,
fabricating, processing, assembling or storageatiopypes, products or materials, or similar reledetivities, where such activities are
incidental to research, development or evaluattoamples of research and development uses indud@re not limited to, computer softw
and hardware firms, electronic research firms,daibnical firms, medical device firms, and pharm#écauresearch laboratories. Related
administrative uses, such as (a) finance, markesialgs, accounting, or purchasing, (b) provisimigervices to others on or off-site, and
(c) related educational uses, may also be inclpdedded they remain supportive of research aneldgwment uses conducted on the Premises
and are part of the same research and developimantri addition, notwithstanding any provision &ef to the contrary, up to twenty-five
percent (25%) of the rentable square footage caimgrihe Premises may be subleased for generaéaffie unrelated to research and
development (subject to the requirements of Art&lg, which may include, without limitation, corpde, executive, financial, legal, and/or
non-medical professional offices.

Section 10.3 Founding GrantNotwithstanding any other provision of this Ledsessee’s use of the Premises shall at all timegpbom
with the requirements and restrictions of the GadrEndowment of the Leland Stanford Junior Uniitgré&he “ Founding Grant ”), and all
subsequent amendments thereto; provided that, €esssdl not be in breach of this Lease due to abgeuent amendment of the Founding
Grant which conflicts or is inconsistent with tleerhs and conditions of this Lease, unless the egagke amendment occurs through a legisli
or judicial act.

Section 10.4 Prohibited UsesVithout limiting the applicability of Sections 10.10.2 and 10.3 or any other provision of this legas
Lessee shall not do any act, or allow any sublessether user of the Premises to do any act, mma ievent shall the Premises be used for any
purpose that: (a) in any manner causes, createssuolts in a nuisance or waste; (b) is of a natirvolve substantial hazard, such as the
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manufacture or use of explosives, chemicals oryotsithat may explode, or that otherwise may haerhealth or welfare of persons or the
physical environment; (c) would or could invalidatebe in conflict with the provisions of any fioe other insurance policies covering the
Premises; (d) would or could result in a refusaligurance companies of good standing to insur@thmises in amounts required hereunder;
(e) involves any Release of Hazardous Substancéh;\dolates any covenant, condition, agreemergasement applicable to the Premises.

ARTICLE 11. LIMITATION ON EFFECT OF APPROVALS

All rights of Lessor to review, comment upon, apgoinspect or take any other action with respethé Premises, or the design or
construction of any Alteration to the Premisesaimy other matter, are specifically for the benefitessor and no other party. Lessor neither
has nor assumes any liability, responsibility oligdiion for, in connection with, or with respeot any such approvals, and no review,
comment, approval or inspection, right or exerciany right to perform Lesseebbligations, or similar actions required or péted by, of, o
to Lessor hereunder, or actions or omissions o$des Agents, or other circumstances shall give ordesred to give Lessor any such liabil
responsibility or obligation.

ARTICLE 12. CONSTRUCTION REQUIREMENTS
Section 12.1 Construction of Improvements.

(a) The construction of any Improvements duringTeen shall comply with the requirements of thigiéle 12. In addition to the
Replacement Improvements and MDA Improvements, éeesfall have the right to construct additionaldorpments on the Premises, to
redevelop the 3421 Hillview Premises, and to makerations to the existing Improvements during Teem (collectively “Additional
Improvements and Alterations™).

(b) If any Improvements (i) relate in whole or iarpto any Lessee Environmental Activity; (ii) affehe structural integrity of the
Premises or any existing Improvements thereon;riaterially affect the exterior appearance ofRhemises, (iv) require any environmental
permits or any application to a political jurisdact for rezoning, general plan amendment, variaoceditional use permit or City Architectural
Review Board approval (but not merely a buildingnpié); or (v) require Lessor’s approval pursuanatty other provision of this Lease, then
such proposed Improvements shall be subject toorsgsrior written approval.

(c) All Improvements shall be at Lessee’s sole anst expense, and shall be subject to the ternigsoArticle 12 and of First Class
quality.

(d) All Improvements, whether or not subject to $@ss prior written approval, shall be subjecthe provisions of Section 12.5.

(e) In each instance in this Article 12 in whichsker’s prior written approval is required, suchrapgl shall not be unreasonably
withheld, conditioned or
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delayed. Lessor shall use commercially reasondfie®to respond to any request for approval witten (10) business days after receiving
Lessee’s written request for such approval, aloitly any required accompanying plans, specificatiolasa or other information; provided that
Lessor shall use commercially reasonable effortespond to any request for approval with respethe Replacement Improvements within
five (5) business days. In the event Lessor faileespond within the applicable time period, Lesses deliver to Lessor a written second
request for approval, labeled as such. If Lessty fa respond to the second request for approuthimfive (5) business days after receipt,
Lessor’s failure to respond shall be deemed appafvaie applicable request for approval. Upon oeable advance notice, during Lessor’s
review period, Lessee agrees to meet with Less@sgynated representative(s) to review such redaeapproval. In the event Lessor
disapproves the matter which is the subject of ée'ssrequest, Lessor shall provide reasonablel detgirding the basis for such disapproval.

(f) During the term of the SAP Lease, Lessee glmdperate with Lessor to ensure that in no eveait 8fe construction of
Improvements materially interfere with SAP’s righitsder the SAP Lease. In addition, Lessor shalpecate with Lessee to make such non-
material adjustments to the lease lines of the 3Hiltiew Premises as are reasonably necessaiyetoedevelopment of the Premises
(excluding the 3421 Hillview Premises); providedttho such adjustments shall affect the use oB#24 Hillview Premises or Lessor’s ability
to redevelop the 3421 Hillview Premises with replaent improvements equal to the Existing 3421 Sxkaptage.

Section 12.2 Permits and Approvals_essee shall be solely responsible for obtainibgsaole cost and expense, the approval of the
City (and any other governmental agencies wittslidtion over the Premises) for any general plaaradment, rezoning, variance, conditional
use permit, building, electrical and plumbing pesnénvironmental impact analysis and mitigationpased thereby, or other governmental
action necessary to permit the development, coctsdruand operation of any Improvements in accotdamith this Lease. Notwithstanding
foregoing, Lessee shall apply for and prosecuteraqyired governmental review processes for a gép&an amendment, rezoning, varianc
use permit only through and in the name of Lessiootherwise with the approval of Lessor, whichlshat be unreasonably withheld,
conditioned or delayed, and Lessee shall not sudmyitenvironmental impact report or other constibanreport containing information
regarding Lessor, Lessor’s lands or Lessor’s tenan&ny public agency without Lessor’s prior vetittapproval. Lessor, at ho cost or expense
to itself, shall reasonably cooperate with Lesseaaé extent reasonably required to obtain theagpiof the City for any proposed
Improvements approved by Lessor hereunder. Lesslersimburse Lessor for any out-of-pocket experiseurred by Lessor in connection
with such cooperation, which reimbursement shallilbe and payable by Lessee to Lessor upon demendded that Lessee requested such
cooperation and agreed to reimburse such expemsesting. Nothing contained herein, however, sipafmit or be deemed to permit Lesse
use the Premises for any purpose not expresslyippednnder Section 10.1.
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Section 12.3 Design.
The following provisions shall apply to all Imprawents requiring Lessor’s approval pursuant to $act2.1(a):

(a) The design of all such Improvements, includirihout limitation, the site plan, structural platendscaping plan, materials,
colors, and elevations, shall be subject to Lesgaiibr written approval.

(b) Prior to submittal to the City, Lessee shabmit to Lessor, for Less@’review, four (4) duplicate sets of design drawifg the
proposed Improvements, whether or not they areired|by the City to commence the application forggmmental design approval. The
design drawings shall be subject to Lessor’s pidtten approval. Lessee shall not apply for anyeggamental approvals until after obtaining
Lessor’s prior written approval of the design dnags.

(c) Lessee acknowledges that prior to approvinglsgn drawings for the proposed Improvementssduesiay be obligated to
meet and consult with certain committees and gikesons within Lessa’organization. Lessee shall provide Lessor witthsoformation ani
materials as Lessor may request, attend commiti@@toer meetings with Lessor and other persorecegsd with Lessor, and take such other
actions at Lesseg'sole cost and expense as Lessor deems reasoeablsary to satisfy the requirements of such cteesiand other persc
within Lessor’s organization, and to otherwise megpto Lessee’s request for approval of the prapdsgrovements.

(d) Prior to finalizing any construction documetitat differ in any material respect from any desigmther construction docume
previously approved by Lessor, Lessee shall sutmtiessor for Lessos’ prior written approval four (4) duplicate setssath documents, upt
which any changes shall be indicated.

(e) If Lessor disapproves any item pursuant toAliticle 12, Lessee shall make whatever changeseasonably necessary to
address the disapproved item and shall resubfoit itessor’s written approval. Lessee shall notcped with the disapproved item, or any item
affected by the disapproved item, until Lessordygsroved Lesseg’changes. If Lessor and Lessee are unable to agogea resolution, Less
and Lessee shall meet to attempt in good faitlegolve the dispute; provided, however, that Lesdamal determination shall prevail. Lessor
may also, in its sole discretion, present its dipes to the construction of any disapproved itéonthe City or other applicable governmental
agency with jurisdiction.

(f) Prior to entering into a contract with any agsarchitect, landscape architect or general cotardor any Improvements, Lessee
shall obtain Lessor’s prior written approval of fentity of each such design architect, lands@apkitect or general contractor. Each such
contract shall contain provisions acceptable tshethat permit the contract to be assumed by kessits designee, at Lessor’s sole
discretion, following a termination of this Leageny such assumption shall be on the same termsamditions (including fees and prices) as
set forth in the contract.
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Section 12.4 Prerequisites to Commencement of Consttion. In addition to all other requirements set forthhis Article, before
commencing the construction of any Improvementsefivér or not requiring Lessor’s approval), and beefimy building materials have been
delivered to the Premises by Lessee or under Lasgethority, Lessee shall:

(a) Furnish Lessor with a true copy of Lessee’dremt with the general contractor (or the writteswance referred to in
Section 12.3(f), if applicable).

(b) Deliver to Lessor true copies of all documentglencing the commitment of construction finandiogany new construction, or
evidence satisfactory to Lessor regarding othemg@ments to provide for payment for work undentdie Lessee.

(c) Procure or cause to be procured and keep @& fduring the course of construction the insuraserage described below,
subject to reasonable deductibles, and providedresih certificates of such insurance in form sittory to Lessor. All such insurance shall
comply with the requirements of this Article 12 avfdArticle 20.

(i) To the extent not covered by property insuramegntained by Lessee pursuant to Article 20, cahensive “all risk”
builder’s risk insurance, including vandalism andlicious mischief, covering all Improvements inqdaon the Premises, all materials and
equipment stored at the Premises and furnishedr woaéract, and all materials and equipment thatimthe process of fabrication at the
premises of any third party or that have been plac&ue course of transit to the Premises wheh falarication or transit is at the risk of, or
when title to or an insurable interest in such malke or equipment has passed to, Lessee or itstimmtion manager, contractors or
subcontractors (excluding any contractors’, subemhors’ and construction managers’ tools and eqaigt, and property owned by the
employees of the construction manager, any comtractany subcontractor), such insurance to bdewion a completed value basis in an
amount not less than the full estimated replacemalne of the Improvements, as applicable.

(i) Comprehensive liability insurance covering kes and Lessor, which insurance may be effectethgrsement, if
obtainable, on the policy required to be carrietspant to Article 20, including insurance for coeteld operations, elevators, owner’s
protective liability, products completed operatidosthree (3) years after the date of acceptamtieeowork by Lessee, broad form blanket
contractual liability, broad form property damagul dull form personal injury (including but not lited to bodily injury), covering the
performance of all work at or from the Premised bgsee, and in a liability amount not less tharatineunt at the time carried by prudent
owners of comparable construction projects in S@aa County, but in any event not less than Rhléon Dollars ($5,000,000) combined
single limit, which policy shall contain a crosadility clause or separation of insureds provisemendorsement deleting the property damage
exclusion as to explosion, underground, and caldy@zards, and an endorsement providing inciderd#gractice coverage, and shall include

31



thereunder for the mutual benefit of Lessor andskesbodily injury liability and property damagahlility automobile insurance on any non-
owned, hired or leased automotive equipment usé#ueitonstruction of any work.

(iii) Worker’'s Compensation Insurance in the amesuarid coverages required under workers’ compemsatisability and
similar employee benefit laws applicable to thenises, and Employer’s Liability Insurance with lisahot less than One Million Dollars
($1,000,000) or such higher amounts as may be netjbly law.

Section 12.5 General Construction Requirements.

(a) All construction and other work in connectioithxany Improvements shall be done at Lessee’saadeand expense and in a
prudent and First Class manner and with First Qleaterials. Lessee shall construct all Improvemenéscordance with (i) all Applicable
Laws, (ii) plans and specifications that are incidance with the provisions of this Article 12 aitother applicable provisions of this Lease,
and (iii) the requirements of the then-current 8tehResearch Park Handbook promulgated from tioagate by Lessor (the Handbook ™);
provided that in the event of a direct conflictweén the terms of this Lease and any amendmenbdification to the Handbook, the terms of
this Lease shall control, unless the applicableremeent or modification reflects any change in Apatle Laws, or does not materially
adversely affect the operation or economic perforeeaof the Premises for Lessee’s intended use.

(b) Lessee shall give Lessor not less than fif{@@n days notice of any excavation contemplatedrgnportion of the Premises.
Lessor’s staff archeologist shall determine Lessoejuirements for archaeological oversight ofekeavation, and Lessee shall pay the cost of
any on-site archaeological consultant (other thessbr’s staff archeologist, which shall be paid_egsor), not to exceed $5,000 per proposed
Improvement for which excavation is required. Whessor or its consultant deems it necessary tostigage the possible presence of, or to
protect, archaeological artifacts, Lessee shalptearily halt the excavation work in the area sabje such investigation. Lessee shall comply,
at its own expense, with state law regarding tlwegation, removal or reburial of human remains arathaeological artifacts. In addition,
Lessee shall comply with Lessor’s archaeologigitpiests regarding the protection, removal or rebafihuman remains and archaeological
artifacts, provided that such compliance with respe any remains or artifacts that are not reguldty Applicable Laws shall be at Lessor’s
expense, and if required by Lessee, shall be paddrby Lessor. Lessee shall use good faith effonetify Lessor of any archeological
discovery on the Premises in the event Lessorfsateheologist is not present at the time of sdigitovery but only if and to the extent that
Lessee obtains actual knowledge thereof (it begrged that Lessee shall not be required to retsiomin archaeologist to observe, inspect or
oversee any such excavation unless otherwise estjbir Applicable Laws). Each party shall delivethte other a copy of any written reports
prepared by that party’s archeological consultany archaeological artifacts discovered on the Fsemshall belong to Lessor. Provided
Lessor and its archeological
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consultant have not been arbitrary in any decisiade by Lessor or its archeological consultantfo lessee’s excavation, Lessor and its
archeological consultant shall not be liable foy damages or other liability that may result froesgation of excavation, or other compliance
with the provisions of this Section 12.5(b). Notwgitanding the foregoing, in the event constructibthe Replacement Improvements is
delayed for more than ten (10) business days dtleetoessation of excavation pursuant to this suitose the Rent Commencement Date shall
be delayed by one (1) calendar day for each dapétruction delay beyond the initial ten (10) besis-day delay period.

(c) Lessee shall construct all Improvements witlétbacks required by Applicable Laws and the Haoklbo

(d) Prior to the commencement of any Improvemeassicg in excess of Fifty Thousand Dollars ($50)0@thich amount shall be
subject to annual adjustment as of the first dagawh Lease Year after the Rent Commencement Dagdleéct percentage increases in the
Index), Lessor shall have the right to post in maspicuous location on the Premises, as well asdord with Santa Clara County, a Notice of
Lessor’s Nonresponsibility pursuant to the Califar@ivil Code. Lessee covenants and agrees tolgissor at least ten (10) days prior written
notice of the commencement of any such constructiberation, addition, improvement, repair or lacaping in order that Lessor shall have
sufficient time to post such notice. Notwithstarglthe foregoing, in the event that Lessee deeneaffonably necessary to engage on an
emergency basis in any work that could resultliiem against the Premises, Lessee shall give Lesgilr advance notice as is feasible under
the circumstances of the emergency.

(e) The provisions of Section 12.3 shall applyrig ehange in the design elements of the Improvesriiatt are subject to Lessor’s
prior written approval and that have been apprdwetessor, and to any material deviations in theaaonstruction of the Improvements
from such approved design elements.

(f) Lessee shall take all customary and necessdegysprecautions during any construction.

(g) Lessee shall prepare and maintain in accordaitbenormal construction practices (i) on a cutdeasis during construction,
annotated plans and specifications showing clesdrghanges, revisions and substitutions duringstroction, and (ii) upon completion of
construction, as-built drawings showing clearlycdanges, revisions and substitutions during coostm, including, without limitation, field
changes and the final location of all mechanicaliggent, utility lines, ducts, outlets, structunambers, walls, partitions and other significant
features of any Improvements. These as-built drgsvand annotated plans and specifications shilépeat the Premises or other office of
Lessee in the San Francisco Bay Area, and Lessdlaupldate them as often as necessary to keepchaent. The as-built drawings and
annotated plans and specifications shall be madiahle for copying and inspection by Lessor atedisonable times.
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Section 12.6 Construction Completion Procedure®romptly upon completion of the construction of &mprovements, Lessee shall
file for recordation, or cause to be filed for regt&tion, a notice of completion. Upon completioraaf/ such construction, Lessee shall deliver
to Lessor evidence reasonably satisfactory to rasfsilne payment of all costs, expenses, liabgii@d liens arising out of or in any way
connected with such construction (except for Litrad are contested in the manner provided in Arti@).

Section 12.7 On Site Inspectiorl.essor shall be entitled to have on site, at ales during the construction of any Improvements
requiring Lessor’s approval and at Lessor’s sokt and expense, an inspector or representativeshdibbe entitled to observe all aspects of
the construction. No inspection performed or naofgrened by Lessor hereunder shall (a) give, or éented to give, Lessor any responsibility
or liability for the Improvements or the designomnstruction thereof; (b) constitute, or be deemoecbnstitute, approval or acceptance of, any
aspect of the design or construction of the Impnosets; or (c) constitute or be deemed to constawtaiver of any of Lessee’s obligations
hereunder. Subject to the provisions of Sectiob(b.hereof, Lessee shall not be required to postpo delay any investigative or construc
activity to accommodate any inspector or represietaf Lessor.

Section 12.8 Restorationlf this Lease expires or is terminated prior to ¢toenpletion of construction of any Improvementssdee shall,
at Lessor’s option and at Lesseexpense, either promptly complete such constructi remove all such Improvements, constructioteniels
equipment and other items from the Premises ardresthe Premises to their pre-construction coomliti

Section 12.9 Demolition of Existing Improvementd_essor shall demolish the existing improvementated on the Premises and
deliver the Premises to Lessee as a cleared sitly fer construction of Replacement Improvementacicordance with the scope of work
attached akxhibit E (the “Demolition Work ). Within thirty (30) days after written request hessee, which request may be delivered once
Lessee has determined that the City is preparedtoe a permit for the Demolition Work, Lessor wiflek a demolition permit and shall
thereafter diligently prosecute the Demolition Weéskcompletion; provided, however, that Lessor Ishatl be required to incur any costs or
perform any Demolition Work unless and until Leskae waived its right to terminate this Lease urkstion 5.3 hereof. In connection with
the Demolition Work, Lessor shall enforce its righinder the Cooperation Agreement with respedtdehvironmental condition of the
existing improvements and the soil underlying simcprovements or, if Roche fails to perform anytsfabligations thereunder, Lessor shall
perform such obligation on behalf of Roche (Lessmeby reserving all of its rights to recover daggfyjom Roche for the cost to perform s
obligations). Lessor shall pay the entire coshef Demolition Work.

Section 12.1(Prior to conducting any invasive investigation onstruction activity which may impact any Pre-ExigtEnvironmental
Condition, Lessee shall have the right, but notahléggation (except as otherwise expressly provideetin), to present a plan to Lessor setting
forth the scope and logistics of the proposed itigason
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or construction activity. Lessor shall promptly iev any such plan solely for the purpose of deteingi whether the scope and logistics of the
plan comply with then current industry standardsifieestigation of, or construction activity refagito, pre-existing environmental conditions
(it being agreed that, except as otherwise expresslided by any other section of this Lease, bessapproval of such plan shall not be a
condition to Lessee’s right to perform the applieahvestigation or construction activity). Lesstiall use commercially reasonable efforts to
respond to any request for approval within ten @uiness days after receiving Lessee’s writtenestfor such approval, along with any
required accompanying plans, specifications, dataleer information. In the event Lessor fails éspond within the applicable time period,
Lessee may deliver to Lessor a written second stdaeapproval, labeled as such. If Lessor failseispond to the second request for approval
within five (5) business days after receipt, Lesstailure to respond shall be deemed approvahefapplicable request for approval.
Notwithstanding any provision hereof to the contraressee shall not be liable for, and shall noblbiégated to indemnify, defend or hc

Lessor or any of its trustees, officers, directeraployees, agents, successors or assigns haifnoleser against, any claims, losses, damages,
costs or expenses, including, without limitatiottpeneys’ fees or costs, arising from any exacéobatf any Pre-Existing Environmental
Condition or relating to any investigation or caostion activity performed (a) in accordance witle scope and logistics therefor approved (or
deemed approved) by Lessor pursuant to the forggmiovisions of this Section, and (b) in a manhet tneets then current industry standards
for such investigation, or for the conduct of coastion activity in areas of potential environmdrg@ansitivity.

ARTICLE 13. OWNERSHIP OF IMPROVEMENTS

All Improvements shall be the property of Lessegrdy and only during, the Term and no longer. Bgrihe Term, no Improvements
shall be conveyed, transferred or assigned, exazepermitted under Articles 23, 24 and 25, andl auiah times the holder of the leasehold
interest of Lessee under this Lease shall be theepef all Improvements. Any attempted conveyatremsfer or assignment of any of the
Improvements, whether voluntarily or by operatidaov or otherwise, to any person, corporation thieo entity shall be void and of no effect
whatever, except as permitted under Articles 2312 25. Notwithstanding the foregoing, Lessee friay time to time replace the
Improvements and make Additional Improvements ahidrations, provided that the replacements for sterhs are of equivalent or better
value and quality, and such items are free fromlemg and encumbrances except for equipment leagkany other financings expressly
permitted hereunder. Upon any termination of theade, whether by reason of the expiration of thenTreereof, or pursuant to any provision
hereof, or by reason of any other cause whatsoall@f Lessees right, title and interest in the Improvementslistease and terminate and ti
to the Improvements shall immediately vest in Leskessee shall surrender the Improvements to lkessprovided in Article 28. No further
deed or other instrument shall be necessary tdrootifie vesting in Lessor of title to the Improverte However, upon any termination of this
Lease, Lessee, upon request of Lessor, shall exesxtknowledge and deliver to Lessor a quitclaieddmnfirming that all of Lessee’s rights,
title and interest in the Improvements has exp#ed that title thereto has vested in Lessor. Nbsténding
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the foregoing, the ownership and disposition opalisonal property, trade fixtures and improvemargtalled by any subtenants of the
Property shall be as provided in their subleases.

ARTICLE 14. MAINTENANCE AND REPAIRS; NO WASTE

Section 14.1 Lessor’s ObligationDuring the Entitlement Period only, (a) Lessor Ebalse the Premises to be maintained in the aig
and usual course of business and consistent wighdrks past practice, and (b) Lessor shall contiowarry its existing insurance or maintain
its existing program of selfisurance on the Premises, and shall not allowt@mmgination or cancellation of such insurance petior program
to occur or exist. As of the expiration of the Hetnent Period, there shall be no agreements Witt parties in connection with the Premises
that will be binding on Lessee after the expiratifithe Entitlement Period, except for those ageesithat have been assumed by Lessee
pursuant to the Agreement to Lease.

Section 14.2 Maintenance and Repairuring the Term, Lessee shall, at its own costexgknse and without any cost or expense to
Lessor, keep and maintain the Premises and alldwepnents and appurtenant facilities, including adthlimitation the structural components,
roof, fixtures and building systems of the Improts, grounds, sidewalks, parking and landscapesbain a First Class condition. Lessee
shall promptly make all repairs, replacements dtedaions (whether structural or nonstructuratefeen or unforeseen, or ordinary or
extraordinary) necessary to maintain the Premisdgtae Improvements in a First Class condition iancbmpliance with all Applicable Laws
and to avoid any structural damage or injury toRhemises or the Improvements. The foregoing stwllimit Lessee’s right to demolish the
existing Improvements and construct the Replacemngmtovements, the MDA Improvements and any subseadditional Improvements
and Alterations pursuant to Articles 5 and 12, stwll it supercede the provisions of Article 22.

Section 14.3 No Obligation Of Lessor To RepaiExcept as set forth in Section 14.1, Lessor slalbe obligated to make any repairs,
replacements or renewals of any kind, nature ocriiggoon whatsoever to the Premises or the Imprayesy and Lessee hereby expressly
waives any right to terminate this Lease and agiyttio make repairs at Lessor’s expense underd®esctio32(1), 1941 and 1942 of the
California Civil Code, or any amendments thereofamy similar law, statute or ordinance now or hétex in effect.

Section 14.4 Lessee’s Failure to Repailf. Lessee fails for any reason to repair or mamthe Premises as required by this Lease to
Lessor’s reasonable satisfaction, and does notsuugte failure (a) within thirty (30) days after et of Lessor’s written notice, or (b) if the
nature of the cure will reasonably require morenttiarty (30) days to perform, within a reasonadinee so long as Lessee promptly commel
and diligently prosecutes such cure to completioan Lessor shall have the right, but not the @lidm, to enter onto the Premises and pert
such repairs or maintenance without liability tstee (except to the extent of Lessor’s gross rexgtig or willful misconduct) for any loss or
damage to Lessee’s furnishings, fixtures, equiproeother
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personal property or for interference with Lessdeisiness arising therefrom. If Lessor performssepairs or maintenance, Lessee shall pay
all costs thereof to Lessor upon demand as AdditiBent.

ARTICLE 15. UTILITIES AND SERVICES

Section 15.1 During the Entitlement PeriodLessor shall be solely responsible for, shall malkarrangements for, and shall pay for all
utilities and services furnished to or used atRhemises during the Entitlement Period, includinghewut limitation, gas, electricity, water,
telephone, cable and other communication servasrity services, sewage, sewage service feah, ¢rdlection, and any taxes or impositir
thereon. The charges for these utilities and sesvihall be prorated between the parties as @Xpieation of the Entitlement Period in
accordance with Section 9.3.

Section 15.2 During the TermLessee shall be solely responsible for, shall nsdik@rrangements for, and shall pay for all ugitiand
services furnished to or used at the Premisesgitiia Term, including without limitation, gas, dlédty, water, telephone, cable and other
communication services, security services, sewsgeage service fees, trash collection, and anytaxanpositions thereon. All service lines
of such utilities shall be installed beneath théame of the Premises and connected and maintaimgag the Term at no cost or expense to
Lessor.

ARTICLE 16. MECHANICS’ AND OTHER LIENS

Section 16.1 No LiensLessee covenants and agrees to keep the Premiseseny part thereof and all Improvements free @dedr of
and from any and all mechanics’, material suppdiard other liens for: (a) work or labor done, EmEw performed, materials, appliances, or
power contributed, used or furnished, or to be psedr about the Premises for or in connectiorhwaity operations of Lessee; (b) any
Improvements; or (c) any work or construction oy, ér permitted by Lessee on or about the Prentis&aprovements (collectively, Liens
"). Lessee shall promptly and fully pay and disgfeaany and all claims upon which any such Lien oragould be based, and keep the
Premises and Improvements free and clear of, arelazad hold Lessor, the Premises and the Improviesnmammless from, any and all such
Liens and claims of Liens, damages, liabilitiestsdincluding, without limitation, attorneys’ feaad costs), suits or other proceedings
pertaining thereto.

Section 16.2 Lessor’s Interestdn no event shall any interest of Lessor in therises, including without limitation, Lessor’s fegdrest
in the Premises or reversionary interest in thertw@ments or interest under this Lease, be subjesiibordinate to any Lien.

Section 16.3 Lessor’s Right to Cause Release of hielf Lessee does not cause any Lien that Lesseersenntest in accordance w
Article 17 to be released of record by paymentastipg of a proper bond or insured over withintth{80) days following the imposition of
such Lien, Lessor shall have the right, but notablégation, to cause the Lien to be released lyyra@ans Lessor may deem appropriate, and
the
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amount paid by Lessor, together with all expensessbr incurs in connection therewith (includingtheut limitation, reasonable attorneys’
fees and expenses), plus interest at the IntesstfFom the date of payment by Lessor, shall beithmhal Rent, immediately due and payable
by Lessee to Lessor upon demand.

ARTICLE 17. RIGHT TO CONTEST LIENS

Lessee shall have the right to contest, in goadt,fgie amount or validity of any Lien, provideéthbefore doing so, Lessee shall give
Lessor written notice of Lessaeahtention to do so within thirty (30) days aftke recording of such Lien and provided furthet thessee sha
at its expense, defend itself and Lessor agairtst kien and shall pay and satisfy any adverse jagrthat may be rendered concerning such
Lien before that judgment is enforced against tlegrises. In addition, at the request of Lessorseéeshall either (a) procure and record the
bond provided for in Section 3143 of the Califor@izil Code, or in any comparable statute hereadtexcted providing for a bond freeing the
Premises from the effect of such Lien; or, (b) estee’s election, cause such Lien to be insuredfovéhe benefit of Lessor; or (c) post
alternative security that is reasonably acceptableessor. Lessee shall pay all reasonable attstriegs, consultants’ fees, and other costs
incurred by Lessor in connection with any such esit

ARTICLE 18. COMPLIANCE WITH LAWS; INSURANCE REQUIRE MENTS

Section 18.1 Compliance with Applicable Lawd.essee, at Lessee’s sole cost and expense, shgihycwith all Applicable Laws
relating to this Lease, the Premises and the Ingmm@nts during the Term. Lessee shall give Lessonpt written notice of any violation of
Applicable Laws known to Lessee and, at its sokt aad expense, Lessee shall promptly rectify aof siolation. Without in any way
limiting the generality of the foregoing obligatiofiLessee, Lessee shall be solely responsibledimpliance with, and shall make or cause to
be made all such improvements and AlterationsedPtemises (including, without limitation, removibgrriers and providing alternative
services) as shall be required by the Americanis Disabilities Act (42 USC section 12101 et seas)the same may be amended from time to
time, and any similar or successor laws, and withralles or regulations promulgated thereunder. Woyk or installations made or performed
by or on behalf of Lessee or any person or entityring through or under Lessee in order to conftmmPremises to Applicable Laws shall be
subject to and performed in compliance with thevjzions of Article 12.

Section 18.2 Compliance with Insurance Requirementtessee shall not do anything, or permit anythingealone, in or about the
Premises that would: (a) invalidate or be in canflvith the provisions of any fire or other insucarpolicies covering the Premises or any
property located therein; or (b) result in a refuainsurance companies of good standing to inthed’remises or any such property in
amounts required hereunder. Lessee, at Lesseetagxpshall comply with all rules, orders, regolasi or requirements of the American
Insurance Association (formerly the National Boafdrire Underwriters) and with any similar body tilsaall hereafter perform the function of
such Association.
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Section 18.3 GenerallLessee shall not do any act, or allow any subtemaother user of the Property to do any act, inaterially
increases the dangers to human health or the emvant, poses an unreasonable risk of harm to arsppéwhether on or off the Premises), is
contrary to any requirement of any insurer, cont# a public or private nuisance, constitutes eyastviolates any covenant, condition,
agreement or easement applicable to the Premises.

ARTICLE 19. ENVIRONMENTAL ISSUES

Section 19.1 Hazardous SubstanceSxcept as provided in this Section 19.1, no Hazasddubstance shall be used, treated, kept, storec
transported, handled, sold or Released at, onrwrdeom the Premises during the Entitlement Rkedothe Term. Notwithstanding the
foregoing, (a) Lessee and Lessee’s Agents andsafitie may use small quantities of standard jaaitarid office products, and also such
products as are incorporated into the functionifhigudlding systems (e.g. HVAC units and elevatavfjch are necessary to the general office
use permitted at the Premises, and then only imtance with all Applicable Laws; and (b) in contien with any use of the Premises for
research and development purposes, Lessee sluabiafsermitted to use, keep and store reasonahlgitjies of the Hazardous Substances
required for activities permitted under this Legz®yided that Lessee shall deliver to Lessor apteta list of all such Hazardous Substances,
and shall periodically update this list so thatihains current.

Section 19.2 Indemnities.

(a) Lessee shall indemnify, protect, defend, reirebuand save and hold harmless Lessor and Lessgstses, officers, directors
and employees from and against any and all Enviesriat Claims to the extent caused by (i) Lesseér&mwmental Activity, (ii) any non-
compliance by Lessee with Environmental Requiresiahthe Premises, except to the extent arisingfoart related to the Pre-Existing
Environmental Condition and not included in theiniéibn of Lessee Environmental Activity, or (ii@ny other acts or omissions of Lessee or
Lessee’s Agents, subtenants or invitees in or ath@uPremises which results in the Release of HararSubstances which are not already on,
in, or under the Premises due to the Pre-ExistimgrBnmental Condition (as defined in Section 191&ssee’s obligations hereunder shall
include, but not be limited to, the burden and eggeof defending all claims, suits and administeafiroceedings (with counsel having a
minimum of twelve (12) years specialized experieind@igating matters involving environmental i€suin California), even if such claims,
suits or proceedings are groundless, false or é@ntt conducting all negotiations of any descaptiand promptly paying and discharging
when due any and all judgments, penalties, finextloer sums due against or from Lessor or the Resni

(b) Lessor shall indemnify, protect, defend, reimdeuand save and hold harmless Lessee from andsagaly third party claims
(including, without limitation, claims of any govenental agency or authority) brought against Le¢sreluding those brought by Lessee’s
Agents, subtenants or invitees) to the extent @hbigeany Pre-Existing Environmental Condition (ect® the extent caused by the
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Exacerbation of any Préxisting Environmental Condition arising out ofresulting from the acts or omissions of Lesseengrather occupar

of or visitor to the Premises). Lessor’s obligatigrereunder shall include, but not be limitedhte, hurden and expense of defending all claims,
suits and administrative proceedings (with counsasonably approved by Lessee), even if such claiuits or proceedings are groundless,
false or fraudulent; conducting all negotiationsnf description; and promptly paying and dischaggihen due any and all judgments,
penalties, fines or other sums due against or fressee or the Premises; and promptly reimbursirsgeefor any costs or expenses to relocate
any personnel or facilities stationed at the Premauring any period in which the Premises ar@aonitted to be occupied by any
governmental agency in connection with any remeatigincluding, without limitation, rent paid fong premises to which such personnel or
facilities are so relocated). Lessor’s indemnifimatobligations hereunder shall extend only to kessactual costs.

Section 19.3 Obligation to RemediateNotwithstanding the obligation of Lessee to indeynhessor pursuant to this Lease, Lessee ¢
upon demand of Lessor, and at Lessee’s sole cdst@ense, promptly commence all actions to rentediiee Premises from the effects of any
Lessee Environmental Activity. Such actions shadlude, but not be limited to, the investigatiortted environmental condition of the
Premises, the preparation of any feasibility stsidieports or remedial plans, and the performahe@aycleanup, remediation, containment,
operation, maintenance, monitoring or restoratienkywhether on or off of the Premises. Lessed $fled all actions necessary to remediate
the Premises from the effects of such Lessee Emwiemtal Activity to a condition allowing unrestect use of the Premises (i.e. to a level that
will allow any future use of the Premises, inclugliesidential, hospital, or day care, without angieeering controls or deed restrictions),
notwithstanding any lesser standard of remediatitowable under Applicable Laws; provided that thieegoing remediation standard shall
apply only to the effects of such Lessee Environsalehctivity and shall not impose on Lessee anypoesibility for possible restrictions on t
use of the Premises resulting from the Brésting Environmental Condition or the presencetbler Hazardous Substances on the Premise
are not related to any Lessee Environmental Agtivitl such work, including without limitation theontractor(s) performing the work and the
work plan for the remediation, shall be reasonalpigroved in advance and in writing by Lessor. Les$®ll proceed continuously and
diligently with such investigatory and remedialiaos, provided that in all cases such actions dtelh accordance with all Applicable Laws.
Any such actions shall be performed in a good, aateworkmanlike manner. Lessee shall pay all dostsnnection with such investigatory
and remedial activities, including but not limitedall power and utility costs, and any and aletswor fees that may be applicable to such
activities. Lessor’s environmental consultant shalfe the right to be present during any testinigwestigation on the Premises, and Lessee
shall promptly provide to Lessor copies of testiagults and reports that are generated in conmewgiith the above activities and any that are
submitted to any governmental entity. Notwithstagdine foregoing or any provision hereof to thetcamy, Lessee shall not be required to
postpone or delay any testing, investigation oreial action to accommodate Lessarepresentatives or consultants provided thatdeeskal
have given Lessor at least three (3) businessmiatjse of the applicable test, investigation or ediml activity.
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Promptly upon completion of such investigation aghediation, Lessee shall permanently seal or tapasitoring wells and test holes in
accordance with sound engineering practice andnmptiance with Applicable Laws, remove all assaaiia¢quipment, and restore the Prerr
to the maximum extent possible, which shall inclusighout limitation, the repair of any surface dage, including paving, caused by such
investigation or remediation.

Section 19.4 Obligation to NotifyIf Lessee or Lessor shall become aware of or reaedtice or other communication in writing
concerning any actual, alleged, suspected or #medtviolation of Environmental Requirements, ability for Environmental Claims in
connection with the Premises, including but noitia to, notice or other communication concerning actual or threatened investigation,
inquiry, lawsuit, claims, citation, directive, suromns, proceeding, complaint, notice, order, writinfunction, relating to same, then such party
promptly shall deliver to the other party a writ@gscription of said notice or other communicatiam] documentation of any corrective action
or mitigation measures undertaken or requestedibly party.

Section 19.5 Periodic AuditsLessee shall establish and maintain, at its sadeamd expense, a system to assure and monitangedt
compliance on the Premises with Environmental Reqgueénts related to Lessee Environmental Activity.bre than once per Lease Year, or
at any time Lessor has a reasonable basis foif biedieLessee is in breach of its obligations urtter Article 18, Lessor may retain a consul
selected by Lessor to undertake a detailed reviesuch compliance (theEnvironmental Audit ). A copy of the Environmental Audit repc
shall be promptly supplied to Lessor and Lesseawitigecomes available. In the event the Environtadehudit identifies any deficiencies in
the compliance of the Premises with EnvironmentguRrements due to any Lessee Environmental Agfilzeéssee shall promptly correct any
such deficiencies identified in the Environmentaidl, and document to Lessor that corrective adtias been taken. In such event, Lessee
shall also reimburse Lessor for the reasonableafdse Environmental Audit. If the Environmentalidit identifies any such deficiency in
compliance of the Premises with Environmental Resgonénts due to any Lessee Environmental Activitgnt within nine (9) months of the
date of the Environmental Audit, Lessor may reqaesétailed review of the status of such violatigra consultant selected by Lessor (the “
Supplemental Audit”). Lessee shall pay for the reasonable cost ofSupplemental Audit. A copy of the Supplemental Astall be
promptly supplied to Lessor and Lessee when it inesoavailable.

Section 19.6 Right to Inspectln addition to Lessor’s rights under Section 1%bwe, Lessor shall have the right to enter and gonan
inspection of the Premises, including invasivesest any reasonable time and upon reasonable eelvatice, to determine whether Lessee is
complying with the terms of this Lease, including hot limited to the compliance of the Premised e activities thereon with
Environmental Requirements and the existence ofrBmmental Claims as a result of the conditionhaf Premises or surrounding properties
and activities thereon. Lessor shall have the riglit not the obligation, to retain at its expeasg independent professional consultant to enter
the Premises to conduct such an inspection, arelview any report prepared by or for Lessee coriiegrsuch compliance. Lessee hereby
grants to Lessor and Lessor’'s
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Agents the right to enter the Premises and to parfuch tests on the Premises as are reasonatdgsaeg in the opinion of Lessor to conduct
such review and inspections. Except to the extehessor’s gross negligence or willful misconducthe exercise of its rights under this
Section, Lessee hereby waives and releases amysclar damages for any injury or inconveniencertoterference with Lessee’s business at
the Premises, any loss of occupancy or quiet engoyror the Premises or any other loss, damagdjtifadr cost occasioned by Lessor’s
exercise of the rights reserved to Lessor undegramted to Lessor pursuant to this Section. Nostéinding the foregoing, Lessor shall repair
any actual damage caused by the exercise of sgietsrin no event shall Lessee be entitled to teaueithis Lease as a result of Lessor’s
exercise of such rights, notwithstanding any pdedibbility of Lessor for damages as a resulttsfgross negligence or willful misconduct.

Section 19.7 Right to RemediateShould Lessee fail to perform or observe any obliigations or agreements pertaining to Hazardous
Substances or Environmental Requirements, therotassll have the right, but not the obligationtheut limitation of any other rights of
Lessor hereunder, to enter the Premises persaoralyough Lessor’s Agents and perform the samssé® agrees to indemnify Lessor for the
costs thereof and liabilities therefrom as sethfatbove in this Article 19.

Section 19.8 Release of Lessdressee represents and acknowledges that it is dhatrgrior to the Effective Date, detectable antsu
of Hazardous Substances and any byproducts ther@phave been Released to soil and groundwateatieard/or in the vicinity of the
Premises as described in the documents listedeoattache®chedule 19.8the “ Pre-Existing Environmental Condition ”). Lessee further
represents and acknowledges that it has made suestigations and inquiries as it deems approptiatescertain the effects, if any, of the Pre-
Existing Environmental Condition on the Premised an persons using the Premises. Except as shtifothe Agreement to Lease, Lessor
makes no representation or warranty with regattiedPre-Existing Environmental Condition or witlyaed to any aspect of the environmental
condition of the Premises. Except to the extertasfsor's indemnity set forth in Section 19.2(b)ssee, on behalf of itself and its successors
and assigns, hereby releases Lessor and the LRskxased Parties (as defined in Section 19.10)) &ny and all claims, demands, debts,
liabilities, and causes of action of whatever kimdhature, whether known or unknown or suspectathsuspected which Lessee, Lessee’s
Agents, subtenants or invitees may have, claimat@hor which may hereafter accrue, arising owtratlating to or in any way connected w
the Pre-Existing Environmental Condition or theganece, suspected presence, Release or suspecteddrel any Hazardous Substances in or
into the air, soil, groundwater, surface watemopiiovements at, on, about, under or within the sesnor any portion thereof, or elsewhere in
connection with the transportation of HazardoussBarces to or from the Premises, in each casetpribe Effective Date. In connection with
such release, Lessee hereby waives any and at righferred upon it by the provisions of Sectiéd2 of the California Civil Code, which
reads as follows:

A general release does not extend to claims wiiefcteditor does not know or suspect to exist$nfévor at the time of executing the
release, which if known by him must have materiaffigcted his settlement with the debtor.
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or by the provisions of any similar statute.

Nothing in the foregoing shall be deemed to reldéassor from any obligations or indemnities it kapressly agreed to or assumed u
this Lease or under the Agreement to Lease.

Section 19.9 Release of Lessé@ssor hereby releases Lessee from any and attglaiemands, debts, liabilities, and causes ot
whatever kind or nature, whether known or unknowsuspected or unsuspected which Lessor may hkame t have, or which may hereal
accrue against Lessee, arising out of or relatingr in any way connected with the Pre-Existing iEanmental Condition. In connection with
such release, Lessor hereby waives any and atsriginferred upon it by the provisions of Secti6éA2 of the California Civil Code, which
reads as follows:

A general release does not extend to claims wihiettteditor does not know or suspect to exist srfdvor at the time of executing the
release, which if known by him must have materiaffigcted his settlement with the debtor.

or by the provisions of any similar statute.

Nothing in the foregoing shall be deemed to reléassee from any obligations or indemnities it @ggressly agreed to or assumed
under this Lease or under the Agreement to Lease.

Section 19.10 General Provisions.

(a) The obligations of Lessee under this Articlesh@ll not be affected by any investigation by mibehalf of Lessor, or by any
information which Lessor may have or obtain assalteof any such investigation.

(b) As used in this Article 19 and in Article 2lhetterm “Lessor Released Partie$shall include The Board of Trustees of The
Leland Stanford Junior University, and all of iffilmted organizations, and their respective teest, directors, officers, employees, faculty,
students, agents, and insurance carriers.

(c) The provisions of this Article 19 shall survigay termination of this Lease.

(d) The provisions of Article 20 (Insurance) shadt limit in any way Lessee’s obligations undestAtrticle 19; provided that the
provisions of Section 20.2(f) shall apply.
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ARTICLE 20. INSURANCE

Section 20.1 Entitlement PeriodAt all times during the Entitlement Period andtatsole cost and expense, Lessee shall obtainesa k
in force for the benefit of Lessee and Lessor cahensive general liability insurance, through onmore primary and umbrella liability
policies, covering the activities of Lessee in cection with obtaining the Entitlements in the amioofinot less than Three Million Dollars
($3,000,000) combined single limit per occurrerech insurance shall meet the requirements sét ifo$ections 20.2(d) and 20.3.

Section 20.2 Required InsuranceAt all times during the remainder of the Term aftez Entitlement Period and at its sole cost and
expense, Lessee shall obtain and keep in forcihéobenefit of Lessee and Lessor the following iasae:

(a) Property Insurance. All risk, fire, earthquake, flood and other perilsgluding extended coverage insurance on all
Improvements. The amount of such insurance shahé&ull Insurable Replacement Value. Each suditypshall specify that proceeds shall
be payable whether or not any improvements arealgtebuilt. Each such policy shall include an ers&#gment protecting the named and
additional insureds against becoming a co-insuretbuthe policy. Notwithstanding the foregoing,idgrthe construction of the Replacement
Improvements, the provisions of Section 12.4(ciall apply.

“ Full Insurable Replacement Value” means 100% of the actual costs to replace thedwgments (without deduction for depreciation
but with standard exclusions such as foundatiaxsavations, paving and landscaping, as applicapécific perils), including the costs of
demolition and debris removal and including materénd equipment not in place but in transit tdelivered to the Premises. The Full
Insurable Replacement Value initially shall be deieed at Lessee’s expense by an appraiser orsanein selected by Lessee and acceptable
to Lessor. Lessor or Lessee may at any time, butnooe frequently than once in any twelve (12) rhqumeriod, by written notice to the other,
require the Full Insurable Replacement Value todoletermined, at Lessee’s expense, by an appaaigesurer selected by Lessee and
reasonably acceptable to Lessor. Lessee shall araicdverage at the current Full Insurable Replacegrwalue throughout the Term, subjec
reasonable deductibles approved by Lessor purso&@ection 20.2(a).

(b) Rental and Business Interruption Insurancelnsurance against loss of rental from the Premiseder a rental value insurance
policy, or against loss from business interruptioiler a business interruption policy, covering nékoss due to causes insured against under
subsection (a), in an amount not less than twel2¢ fhonths of projected revenues from the Premises.

(c) Worker’'s Compensation and Employer’s Liability Insurance. Worker's Compensation Insurance in the amounts and
coverages required under worker’s compensatioapdity and similar employee benefit laws applieatd the Premises, and Employer’s
Liability Insurance with limits not less than $10000 or such higher amounts as may be requirdaviy
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(d) Comprehensive General Liability Insurance.Comprehensive general liability insurance througé or more primary and
umbrella liability policies against claims, includi but not limited to, bodily injury and propertgrdage occurring on the Premises, with such
limits as may be reasonably required by Lessor fiiame to time, but in any event not less than $20,000, combined single limit and annual
aggregate for the Premises, which Lessee sha#taseras necessary during the Term to maintain atieqaverage over time that is
comparable to the requirements in effect as obttezution of this Lease. Such insurance shall et performance by Lessee of the
indemnity agreements contained in this Lease.Jfgovernmental agency or department requires imgerar bonds with respect to any
proposed or actual use, storage, treatment or si$pd Hazardous Substances by Lessee or any sablgenant, or licensee of Lessee, Lessee
shall be responsible for such insurance and bondslall pay all premiums and charges connecteehlith; provided, however, that this
provision shall not and shall not be deemed to fgdtie provisions of this Article 20.

Such insurance shall (i) delete any employee ekusn personal injury coverage; (ii) include emyges as additional insureds;
(i) provide blanket contractual coverage, inchagliiability assumed by and the obligations of leesander Article 21 for personal injury,
death and/or property damage; (iv) provide ProdantsCompleted Operations and Independent Contsactwerage and Broad Form Prop
Damage liability coverage without exclusions follajse, explosion, demolition, underground coveraigg excavating, including blasting;
(v) provide liability coverage on all mobile equipnt used by Lessee; and (vi) include a cross liglhdorsement (or provision) permitting
recovery with respect to claims of one insured gfaanother. Such insurance shall insure agailystiad all claims for bodily injury, including
death resulting therefrom, and damage to or destruof property of any kind whatsoever and to #riyd party arising from Lessee’s
operations hereunder and whether such operatienseaformed by Lessee or any of its contractods¢cantractors, or by any other person.

(e) Vehicle Insurance.Automobile liability coverage for owned, non-ownaad hired vehicles.

(f) Other. All other insurance that Lessee is required to ta@&inunder Applicable Laws.

Section 20.3 Policy Form and General.

(a) All of the insurance policies required undes thease, including without limitation, under th@ysions of Article 12 and this
Article 20, and all renewals thereof shall be isshg one or more companies of recognized respditgjl@iuthorized to do business in
California with a financial rating of at least aa€$ A- 0r its equivalent successor) status, as rateceimibst recent edition throughout the T
of Best’s Insurance Reports (or its successoif trere is no equivalent successor rating,
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otherwise reasonably acceptable to Lessor). Exaeptherwise provided herein, the proceeds ofrappgrty damage and builder’s risk policies
of insurance shall be payable to Lessor for apfitinan accordance with this Lease. Any loss adpestt or disposition of insurance proceeds
by the insurer shall require the written conseritegsor for losses in excess of One Hundred ThalBatiars ($100,000), such consent not to
be unreasonably withheld or delayed. All propenguirance hereunder shall name Lessor as an addiiti@oured. All liability insurance shall
name as additional insureds Lessor, and its dirgctaistees, officers, agents, and employeessactd other parties as Lessor reasonably may
request, and shall include an “additional insureddorsement for lessors of property. Any deductibleself-insurance retention for any of the
foregoing insurance must be agreed to in advanegiting by Lessor, in its reasonable discretioll.deductibles and self-insurance retention
shall be paid by Lessee. All insurance of Lessedl bk primary coverage.

(b) Each policy of property insurance and all otpelicies of insurance on the Improvements andierRremises which shall be
obtained by Lessee, whether required by the pravssof this Lease or not, shall be made expresdljest to the provisions of this Article 20.
All policies provided for herein expressly shalbpide that such policies shall not be cancelediteted or materially altered without thirty
(30) days’ prior written notice to Lessor. Eachipgl or a certificate of the policy executed by theurance company evidencing that the
required insurance coverage is in full force affdaf shall be deposited with Lessor on or befbeedate of this Lease, shall be maintained
throughout the Term, and shall be renewed notthess fifteen (15) days before the expiration oftémen of the policy. Except for specific
provisions described herein, no policy shall cantaiy provisions for exclusions from liability and exclusion shall be permitted in any event
if it conflicts with any coverage required herebpd, in addition, no policy shall contain any esatn from liability for personal injury or
sickness, disease or death or which in any way impaverage under the contractual liability cogeraescribed above.

(c) If either party shall at any time deem the tsrof any of the insurance described in this Lehsa carried or required to be
carried to be either excessive or insufficientt ferty shall deliver written notice to the othand the parties shall endeavor to agree upon the
proper and reasonable limits for such insurance thée carried and such insurance shall therelaétearried with the limits thus agreed upon
until further change pursuant to the provisionshi§ subsection. If the parties have been unabégtee on the proper and reasonable limits for
such insurance after thirty (30) days of good failgotiations, then such limits shall be determimgdubmitting the dispute to arbitration
through JAMS San Jose or San Francisco officestlandrbitration shall be final and binding uponhbparties. The costs and expenses of the
prevailing party in connection with any such argitsn shall be paid by the other party within thi§80) days after the decision in such
arbitration proceeding.

(d) No approval by Lessor of any insurer, or threneor conditions of any policy, or any coverag@wount of insurance, or any
deductible amount shall be construed as a repiasemby Lessor of the solvency of the insurerher sufficiency of any policy or any cover:
or amount of insurance or deductible, and Lesssenass full risk and responsibility for any inadegyaf insurance coverage or any failure of
insurers.
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(e) Should Lessee fail to take out and keep indf@ach insurance policy required under this Art&fleor should such insurance
be reasonably approved by Lessor and should Lesgeectify the situation within five (5) businedays after written notice from Lessor to
Lessee, Lessor shall have the right, without assgrany obligation in connection therewith, to pasé such insurance at the sole cost of
Lessee, and all costs incurred by Lessor shalblyalge to Lessor by Lessee within thirty (30) dafgsr demand as Additional Rent and
without prejudice to any other rights and remediekessor under this Lease.

(f) Notwithstanding anything to the contrary contd herein, to the extent permitted by their respepolicies of insurance and to
the extent of insurance proceeds received (or whiimhid have been received had the party carrieththeance required by this Lease) with
respect to the loss, Lessor and Lessee each heeeby any right of recovery against the other partg against any other party maintaining a
policy of insurance with respect to the Premisetherimprovements or any portion thereof for argslor damage sustained by such other |
with respect to the Premises or the Improvememtany portion thereof, or the contents of the samany operation therein, whether or not
such loss is caused by the fault or negligenceidf ®ther party. Either party shall notify the atparty if the policy of insurance carried by it
does not permit the foregoing waiver.

ARTICLE 21. INDEMNITY AND RELEASE

Section 21.1 Indemnity Lessee shall indemnify, protect, defend and sadehafd harmless the Lessor Released Parties frahagainst
and shall reimburse the Lessor Released Partigarigrand all claims, demands, losses, damages, tiabilities, causes of action and
expenses, including, without limitation, reasonaiterneysfees and expenses incurred in any way in conneetitmor arising from, in whol
or in part, the following: (a) any default by Lessa the observance or performance of any of tthradecovenants or conditions of this Leas
Lessee’s part to be observed or performed; (buslee occupancy or manner of use or occupancy d?bmises by Lessee or any sublessee,
licensee, or any other person or entity claimingtbgough or under Lessee during the Term; (cktireluct or management during the Term of
any work or thing done in or on the Premises byskesor any sublessee, licensee or any other persortity claiming by, through or under
Lessee; (d) the design or construction of the Repleent Improvements, the MDA Improvements, or adgifional Improvements and
Alterations constructed during the Term; (e) thediton of the Premises during the Term; (f) antuator alleged acts, omissions, or
negligence of Lessee or Lessee’s Agents, subtepairsitees, in, on or about the Premises or ghgroof Lessor’s lands; and (g) any accident
or other occurrence on the Premises from any caba¢ésoever during the Entitlement Period or tharl.én case any claim, action or
proceeding be brought, made or initiated againsissor Released Party relating to any of the ablegeribed events, acts, omissions,
occurrences, or conditions, Lessee, upon notiaa Bach Lessor Released Party, shall at its sokeacas
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expense, resist or defend such claim, action argading by attorneys reasonably approved by susbkdrdreleased Party. Notwithstanding
foregoing, Lessee’s indemnity shall not apply te éxtent of Lessor’s breach of its obligations untes Lease, any negligence or willful
misconduct of Lessor or Lessor’s Agents, or asrettse provided in Section 19.3, or to the exteat the act, omission, negligence or other
event or circumstance giving rise to the Claim osa@fter the expiration or termination of the Tepmvided that Lessee’s indemnity shall
continue during any period after the expirationesmination of the Term during which Lessee rema&insossession of the Premises, or during
which Lessee is continuing to perform obligationsler this Lease requiring Lessee’s (or its Agerggsence on the Premises, or during w
Lessee maintains equipment on the Premises (exgoemental monitoring or remediation equipment).

Section 21.2 Lessee’s Assumption of Risk and Waiveks a material part of the consideration to Lessorhtering into this Lease,
Lessee agrees that no Lessor Indemnitee shakible lio Lessee for, and Lessee expressly assumeskiof and waives, releases and
discharges all Lessor Released Parties from anwabothims, damages, liabilities, costs and expsrmd any kind or nature relating in any
manner, directly or indirectly, in whole or in paxt the Premises or this Lease, whether resuitorg any act or omission of Lessor or from
any other cause whatsoever, including without Etidin: (a) the performance of any public or quasilic works on or near the Premises;
(b) any loss or theft of, or damage to, any Improgats or personal property; and (c) any act or simisof any person accessing the Premises
pursuant to an easement or right of entry reseuvelér this Lease or implied by Applicable Law; pdad, however, that this assumption of
risk and waiver and release shall not apply togttoss negligence, willful misconduct or failure lbgssor to comply with any of its express
obligations under this Lease. Without limiting dpenerality of the foregoing provisions of this $ewt21.2, and notwithstanding anything to
contrary elsewhere in this Lease, Lessor shallnder any circumstances whatsoever be liable tedeefor: (i) consequential damages; or
(i) interference with light or other incorporeatieditaments. The provisions of this Section 2h&lsurvive the expiration or earlier
termination of this Lease.

Section 21.3 Limited Recourse.

(a) In no event shall Lessor’s trustees, officdirectors or employees have any personal liabidityessee under this Lease, and
Lessor’s liability under this Lease for all clailnsssee may have against Lessor shall not exceathannt equal to the value of the Lessor’s
interest in the Premises. The parties agree tltdit walue is based on the sum of the present vdl(ieleessor’s reversionary fee interest in the
Premises, and (ii) the rental income to be earyedelssor during the remaining Term (measured atithe of any judgment).

(b) In no event shall any shareholder, investortnga, employee, officer or director of Lessee hamg personal liability under this
Lease.
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ARTICLE 22. APPROPRIATION, DAMAGE OR DESTRUCTION

Section 22.1 No Termination, No Effect on Rental Algation. No Appropriation nor any loss or damage by any akguesulting in
either partial or total destruction of the Premjsbe Improvements or any other property on thenes shall, except as otherwise provided
herein, operate to terminate this Lease. Excepkpeessly provided herein, no such Appropriatiosslor damage shall affect or relieve Lessee
from Lessee’s obligation to pay Rent, and in nongégball Lessee be entitled to any proration anndfof Rent paid hereunder. Unless this
Lease is terminated pursuant to and in accordaitbetiiis Article 22, and except as expressly predith Section 22.4 below with respect to
reduction of Rent in the event of a partial Appiapon, no such Appropriation, loss or damage staditve or discharge Lessee from the
payment of Rent, or from the performance and olaser of any of the agreements, covenants and gamsltierein contained on the part of
Lessee to be performed and observed. Lessee hexpbgssly waives the provisions of Sections 193a(2) 1933(4) of the California Civil
Code, or any amendments thereto or any similar $¢atute or ordinance now or hereafter in effect.

Section 22.2 Damage or Appropriation during the Ernitlement Period. In the event the Premises or the Improvements ameaded or
destroyed by any casualty during the Entitlememioeleall insurance proceeds payable for such dansagll be retained by Lessor and the
obligations of Lessee and Lessor under this Lelagk continue in full force and effect, without Lses repairing or being required to repair s
damage; provided however, that Lessor shall makk smergency repairs as may be necessary to plad&rémises in a safe condition and
remove any debris, including without limitation,yadazardous Substances resulting from such casumltiie event of an Appropriation of the
Premises or any portion thereof during the EntidatPeriod, Lessor shall give prompt notice thetedfessee and Lessee shall have up to ten
(10) business days to elect to either (a) termittatel ease and receive a refund of the Deposit¢fised in the Agreement to Lease) and any
interest accrued thereon, or (b) in the eventdréial Appropriation of the Premises, retain thésse in full force and effect, in which event
the Appropriation shall be handled in accordandé 8ection 22.4. In either event, any Award grarmtee result of such Appropriation shall
retained by Lessor.

Section 22.3 Evaluation of Effect of Damage or Apmpriation. Upon the occurrence of any event of damage orwggin to the
Premises or the Improvements or any portion thedtedhg the Term, Lessee shall promptly undertakgetermine the extent of the same and
the estimated cost and time to repair and reskaréniprovements in accordance with the provisidribie Lease. Lessee shall notify Lessor of
its estimation of such cost and time not later tsiaty (60) days after the occurrence of the danwgiestruction. Upon any Appropriation of
less than the entire Premises, Lessee shall prpmptlertake to determine the effect of such Apgetjmn on the remaining portion of the
Premises and the function of the Premises antlisifitease is not terminated pursuant to and inrdes@e with this Article 22, the cost and
time to make any repairs and Alterations to theai@ing portion of the Premises necessary in ordettfe Premises to be restored to an
economically viable whole capable of operationénadance with this Lease. Lessee shall notify deegbits estimation of such cost and time
not later than sixty (60) days after the occurrewfcine Appropriation.
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Section 22.4 Partial Appropriation; Amendment; Duty to Restore.If less than the entire Premises is subject to pprépriation and
this Lease is not terminated by either party purstmand in accordance with this Article 22, thesase shall be deemed terminated as to the
part so Appropriated as of the date of Appropriaiod shall be deemed amended, effective as @ftbetive date of such Appropriation, such
that the definition of the “Premises” shall incluolely that portion of the Premises that is not sabjo such Appropriation. As of the effective
date of such Appropriation, the Minimum Annual Rehéall be adjusted proportionately, based on tiggooof the Premises that has been
Appropriated and the value of such portion. Lesasgyromptly as practicable and with all due dilige, shall cause the repair or reconstruc
of or the making of Alterations to the Improvemeassnecessary to restore the Improvements to amsgoally viable whole capable of
operation in accordance with this Lease.

Section 22.5 Damage or Destruction; Duty to Restor#f the Premises or the Improvements, or any porti@neof, are damaged or
destroyed at any time during the Term and this &éasot terminated by either party pursuant toiaratcordance with this Article 22, Less
as promptly as practicable and with all due diligee(given the time required to obtain insurance@eds and to obtain construction permits),
shall cause the repair, reconstruction and replaoéwf the Improvements as nearly as possible giverircumstances and then-Applicable
Law to their condition immediately prior to suchnage or destruction and, except as otherwise apgriovwriting by Lessor or precluded by
then-Applicable Law, to their same general appeaaNotwithstanding the foregoing, Lessee shalehhe right to elect not to restore any
building that is damaged where the cost to repairrastore such building to substantially the saoraition as existed immediately prior to
such damage exceeds thirty-three percent (33%ledfFtll Replacement Insurable Value of such bujdprovided, however, that Lessee shall
be obligated to repair or restore the Premises thattat least seventy-five percent (75%) of thétled Square Footage in existence
immediately prior to such damage is available fmrupancy. If Lessee elects not to restore any buiting(s) pursuant to the foregoing right,
then the following shall apply: (a) Lessee shallseasuch building(s) to be demolished and remaveat¢ordance with Applicable Law, and
shall clear, level and landscape the area of suitlibg(s) in a manner comparable to the remaindéhe Premises; and (b) the amount of
Minimum Annual Rent shall not be changed or abatedddition, if any damage or destruction occesslthan twenty (20) but more than five
(5) years before the expiration of the Term, then

(i) Lessee shall be obligated to repair and redteedPremises pursuant to this Article 22 (suchdhéeast seventy-five
percent (75%) of the Entitled Square Footage isterce immediately prior to such damage is availédyl occupancy) only in the event Les
agrees to extend the Term so that twenty (20) yeangins of the Term as of the date such restorafithe Premises is completed; and

50



(ii) if Lessor elects not to so extend the Termsdee shall: (x) make such repairs as may be negdegalace the Premises
in a safe condition by repairing any partially da®a buildings and demolishing any buildings thaincd be repaired, (y) clear, level and
landscape the area of any demolished buildings(anemove any debris (including without limitaticany Hazardous Substances resulting
from the casualty); provided, however, that in ¢lrent Lessee does not restore the Improvements {satat least seventy-five percent
(75%) of the Entitled Square Footage in existenomeédiately prior to such damage is available famupancy) within eighteen (18) months
after the date of such damage (subject to exterisioforce Majeure), Lessor may terminate this kegson ninety (90) days notice to Lessee;
provided, further however, that if Lessor failseteercise its right to terminate this Lease underftinegoing provisions of this clause (ii) on or
before the date which is ninety (90) days after¢thier of (A) the date of the expiration of swgphteen (18) month period, as same may be
extended for Force Majeure, or (B) the date ofteminotice from Lessee that Lessee does not iritesd restore the Premises, then Lessor
shall be deemed to have waived its right to terteitiais Lease pursuant to this clause (ii).

Section 22.6 Performance of Repairs and RestoratioAll repairs and restoration shall be performeddoadance with the provisions
of Article 12 of this Lease (as applicable). Excapitherwise provided herein, all insurance prasead all Awards received by or payable to
any party with respect to any casualty or to thpairs needed to repair the Premises following &glakppropriation (except proceeds of
insurance carried by sublessees under Permittel@é&ads covering loss or damage of their personglgpty), less actual costs and expenses
incurred in connection with the collection theregifall be applied to the costs of repair and rasitam (or demolition) of the Premises and the
Improvements in accordance with the provisionshaf Article 22 and in compliance with Article 12s(applicable). All such insurance
proceeds shall be held by Lessee (if and for sg &mlLessee is 3401 Hillview LLC or an Affiliatestieof, and otherwise such proceeds sha
held by a trust company reasonably satisfactotyessor and Lessee), or at the request of the hofdamy Leasehold Mortgage, by a trust
company reasonably satisfactory to Lessor and Baltter. Insurance proceeds shall be made availallessee in monthly draws during the
repair of the Premises, which shall be availablenugubmission by Lessee of written request accoregdiy reasonably detailed invoices and
customary lien releases from Lessee’s contractssée shall pay any amount by which the Awardsarramce proceeds received by Lessee as
a result of the applicable damage or Appropriatiess the costs and expenses incurred in connastibrthe collection thereof, are insufficie
to pay the entire cost of such repair and restamati

Section 22.7 Option to Terminate Upon Damage or Desaction. Notwithstanding any provision hereof to the contram the event of
(a) any damage to or destruction of the Premisdiseoimprovements or any portion thereof at anyetaaring the Term and the cost to repair
and restore the same to substantially the samétmonés existed immediately prior to such occuceeis reasonably estimated to exceed thirty-
three percent (33%) of full replacement cost ofrafprovements on the Premises and is not coverethipynsurance obtained or required to be
obtained by Lessee pursuant to Article 20, (b) daayage to or destruction of the Premises or the
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Improvements occurring during the last five (5) $e&ears, or (c) any damage to or destructionefPtiemises or the Improvements costing
more than thirty-three percent (33%) of the fufilemement cost of the Improvements, which Lesseeaable to repair or restore within five
(5) years after the date of the casualty (despligedt efforts to do so) due to the physical caiodi of the Premises or governmental
restrictions, then Lessee shall have the optiderminate this Lease, exercisable as provided helow

Section 22.8 Option to Terminate upon Appropriation If during the Term the entire Premises or suchiporthereof shall be
Appropriated such that the Appropriation makesadttinued operation of the remaining portion of Fremises not capable of being restored
to an economically viable whole for the purposesiged hereunder, then, in either such case, leesisall have the option to terminate this
Lease.

Section 22.9 Termination; Lessee’s Obligation to R#ore.Lessee may exercise its option to terminate théskeluring the Term
pursuant to this Article 22 by giving written naito Lessor within ninety (90) days after the ocence of the event of damage or destruction,
any other date that triggers Lessee’s terminaigint,ror the Appropriation, as the case may beeHsee elects to terminate this Lease pursuan
to this Article 22, Lessee shall surrender the Bsemto Lessor in accordance with the provisionArtitle 28, except to the extent the damage
or destruction prevents Lessee from so doing, sleatiolish any partially destroyed Improvements, simall make such other repairs as may be
necessary to place the Premises in a safe condiéorove any debris and clean and level the araaytlemolished buildings (it being agreed,
however, that Lessee shall not be required to lzapksthe area of any demolished buildings in tise cétermination of this Lease). Lessee’s
obligations under this Article 22 shall survive teemination of this Lease. Except as providedent®n 22.2, all proceeds of insurance
payable with respect to damage to, or destructidgheolmprovements and other property located enRtfemises, after payment of costs and
expenses of collection thereof, shall first be gabto the costs of any demolition, removal, restion, and remediation required under this
Article 22, depending on the extent of the damaggestruction, with the balance, if any, of sucsuirance proceeds, to be distributed as
provided in Section 22.11. Except as provided iatiBa 22.2, all Awards with respect to Lessee’sliasts with respect to such Appropriation
shall be distributed as provided in Section 22Ndtwithstanding any provision hereof to the contréfrLessee elects to not restore any por
of the Premises pursuant to its rights under thigcke 22, or Lessee or Lessor elects to termittziteLease pursuant to their respective rights
under this Article 22, then all insurance procewih respect to the applicable fire or other casydss the amount, if any, required to cure
default on the part of Lessee with respect tolitggations under the foregoing provisions of thigiéle 22 in connection with the applicable
or other casualty shall belong (and be paid) tskes

Section 22.10 Determination of AwardExcept as provided in Section 22.2, the amounh@#ward due to Lessor and Lessee as a
of Appropriation shall be separately determinedh®ycourt having jurisdiction over such proceedibgsed on the following: Lessor shall be
entitled to that portion of the Award attributaldethe value of the fee interest in the Premisepdation thereof subject to Appropriation, in
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case of a partial Appropriation) subject to this&e, and to the value of Lessor’s reversionaryestan the Improvements (or portion thereof
subject to Appropriation, in case of a partial Aggniation), as determined by the court; Lessed bleadntitled to that portion of the Award
attributable to the value of Lessee’s leaseholer@st in the Premises (or portion thereof subgeétgpropriation, in case of a partial
Appropriation) and to the value of Lessee’s intemeshe Improvements (or portion thereof subjecAppropriation, in case of a partial
Appropriation), as determined by the court.

Section 22.11 Excess Proceeds and Awards for Lessdaterests. Except as provided in Section 22.2, if the totalaksvmade in
connection with any Appropriation for Lessee’s ietds, and for severance damages to both Lesseklsessors interests, exceeds the amc
necessary to repair, restore, reconstruct or dsimtiie Improvements to the extent required undsiAtiicle 22 in a case where this Lease is
not terminated, or if there are proceeds of instedn excess of that required to repair, rest@epmstruct or demolish the Premises and the
Improvements to the extent required under thischet?2, upon receipt by Lessor of satisfactory enimk that the work of repair, restoration,
reconstruction or demolition required under thisidde 22 has been fully completed to the extentinegl under this Section 22 and paid for in
accordance with the provisions of Article 12 andltttihe last day for filing any mechanic’s or matbrien’s liens has passed without the filing
of any, or if filed, any such lien has been reléasay remaining Award or proceeds of insurancd blegpaid to Lessee and the holders of
Leasehold Mortgages as their interests may appeaept as provided in Section 22.2, in case of a8l with respect to Lessee’s interests
with respect to an Appropriation in a case whei ltkease is terminated, any such Award shall be fmalessee and the holders of Leasehold
Mortgages as their interests may appeatr.

Section 22.12 Right to Participate in SettlemenExcept for any damage or Appropriation occurringmyithe Entitlement Period,
Lessor and Lessee shall both have the right tacfzate in the settlement or compromise of anyiiasae proceeds and Awards. To the extent
applicable, if in any Appropriation the court doest make the allocation of Awards referred to ictia 22.10, the parties shall endeavor to
agree upon the proper and reasonable allocatidwvafds. If the parties have been unable to agreb@proper and reasonable allocation of
Awards after thirty (30) days of good faith negtitias, then such allocation shall be determinedddymitting the dispute to arbitration through
JAMS San Jose or San Francisco offices, and thigatibn shall be final and binding upon both pastiThe costs and expenses of the
prevailing party in connection with any such argitsn shall be paid by the other party within 4hi§80) days after the decision in such
arbitration proceeding.

Section 22.13 Emergency Repairsf a casualty occurs there is a substantial pdgyiltihhat immediate emergency repairs will be reqd
to eliminate defective or dangerous conditions ancbmply with Applicable Laws pending settlemehinsurance claims and prior to
procuring bids for performance of restoration wdgkcept as provided in Section 22.2, notwithstagdiny other provision of this Article 22 to
the contrary, Lessee shall promptly undertake smeérgency repair work after a casualty as is nacgss appropriate under the circumstar
to eliminate defective or dangerous conditions tancbmply with Applicable Laws and any proceedinstirance shall first be applied to
reimburse Lessee for the cost of such emergenairreprk.
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ARTICLE 23. ASSIGNMENT

Section 23.1 Consent RequiredExcept as otherwise permitted in this Article 23roArticles 24 or 25, Lessee shall not directly or
indirectly, in whole or in part, voluntarily or lyperation of law, sell, assign, encumber, pledgetioerwise transfer or hypothecate its interest
in or rights with respect to the Premises or Le'sdeasehold estate therein or the Improvementg ¢athe foregoing being herein referred to
as a “Transfer ") without the prior written consent of Lessor, whiconsent shall not be unreasonably withheld taygel. Any sale or other
transfer of voting stock, partnership interestsn@mbership interests, or any consolidation or r@oiation that results in a change in contre
Lessee, shall be deemed a Transfer hereundergdeaviowever, that the sale of voting stock of kesshall not be deemed a Transfer if
Lessee is a publicly traded company, nor shallaasygnment by Lessee to an Affiliate of Lesse® @ successor-in-interest to Lessee that
acquires Lessee through a merger or sale of sulzshamll of the assets of Lessee be deemed asfeahereunder. For this purpose, “control”
shall mean the sale or other transfer of more fifignpercent (50%) of the beneficial interest irdsee, whether directly or by sales or transfers
of underlying interests, and whether in a singisaction or a series of transactions. Lessor appliove or disapprove any proposed Transfer
within fifteen (15) business days after receipLe$see’s written request for approval (except heratise provided in Section 23.5), which
request shall be deemed complete and deliveredifoibifa) identifies the proposed assignee, (lgjudes a copy of the proposed assignment
documentation, and (c) includes reasonably detailiedmation regarding the financial condition betproposed assignee.

Section 23.2 Conditions to ApprovalWithout limiting any other reasonable basis forideof consent to a Transfer, Lessee agrees |
shall be conclusively presumed to be reasonabledssor to consider the following requirementsetedmining whether or not to consent to a
proposed Transfer:

(a) No Event of Default shall have occurred andaienuncured under this Lease;
(b) Lessee shall have complied with all provisiohghis Article 23, including Section 23.5;

(c) The use of the Premises by the transferee sbalply with the provisions of this Lease and shall materially increase the risk
of an Environmental Claim arising from any Lesse®iEbnmental Activity to be conducted by the trarsk at the Premises;

(d) The proposed transferee shall be (or shall cibtenhiring a manager or operator that is) experéal in the ownership,
management and operation of First Class propesimettar to the Premises,
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(e) The proposed transferee shall not have filpdtdion in bankruptcy, insolvency, reorganizatiozadjustment of debt, dissoluti
or liquidation under any law or statute of any goweent or any subdivision within five (5) yearsgorio the date of the proposed Transfer;

(f) The proposed transferee shall not (i) be uridenal investigation by the Securities and Excha@genmission (the SEC”) or
subject to any SEC proceedings disclosed (or requo be disclosed) on the proposed transfereeisdie filings with the SEC on the date of
the proposed transfer or (ii) subject to a matenidbrcement action issued by the SEC againstrity@oged transferee within two (2) years p
to the date of the proposed Transfer;

(g) The proposed transferee shall not have beeamtq o litigation adverse to Lessor, or the sub@any default proceedings
instituted by Lessor as landlord of property ledsgthe proposed transferee; and

(h) The proposed transferee shall be capable fiabyof performing Lessee’s obligations under thesase and all other obligations
relating to the Premises.

Section 23.3 Assumption in Writing.Upon any Transfer, Lessee shall deliver to Lesdallaexecuted copy of the assignment
instrument, pursuant to which the proposed tramsfghall unconditionally assume and agree to parérd observe all covenants and
conditions to be performed and observed by Lessderuthis Lease. The consent by Lessor to any Teaskall not relieve Lessee from the
obligation to obtain Lessor’s express consent foaher Transfer requiring Lessor’s consent. Angnifer or attempted Transfer that fails to
comply with this Article 22 shall be void and, betoption of Lessor, shall constitute an Event efdblt. No Transfer shall relieve Lessee from
liability under this Lease; provided, however, thathe event an approved transferee has, togeiitieits affiliates, either (i) not less than
500,000 square feet under its management or caatteoly given time, and has, together with itdiafés at least $250 million in real estate
assets (as increased or decreased during the Tepertentage changes in the Consumer Price Indaishad by the U.S. Department of
Labor, Bureau of Labor Statistics (San Franciscy Beea, All tems (1982-84 = 100), or a successosubstitute index reasonably designated
by Lessor); or (ii) Tangible Net Worth of at |le&8§00,000,000, then Lessor shall release Lesseelfabitity under this Lease one (1) year a
the date of such Transfer, so long as no Evented&llt has occurred under the Lease between tleeofithe Transfer and the date which is
(1) year after the date of such Transfer. The foiregrelease from liability shall be automatic ama@ll not require any further action, or the
execution of any document, instrument or agreentsnt,essor or Lessee to be binding and effectiv@withstanding the foregoing, Lessor
hereby agrees to execute a release in form andbesdesreasonably satisfactory to Lessor and Less#faming such release from liability
within ten (10) days after written request by Lesdeor purposes of this Leaseldngible Net Worth ” means the excess of total assets over
total liabilities, in each case as determined itoadance with generally accepted account principtessistently applied. Lessor hereby
acknowledges and agrees that the “Tangible Net WoftLessee hereinabove described shall not hayeapplication or effect with respect to
any
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provision of this Lease or any of Lessee’s rightsldigations hereunder except as expressly s#t fioithis Section 23 in connection with
Lessor’s review of certain Transfers.

Section 23.4 Entire InterestLessee shall not be entitled to Transfer less #ilaof its interest under this Lease or to Tran#fetitle to
the Improvements separately from its interest uttiierLease.

Section 23.5 Lessor’s Rights of First Offer and R&ffer.

(a) Right of First Offer. If Lessee desires to enter into a Transfer, iti$hiat, before commencing any marketing activity i
anticipation of a Transfer, deliver to Lessor atten offer (the ‘Offer ") setting forth all the material terms and comatis upon which Lessee
proposes to Transfer its interest and offeringriigeinto a Transfer with Lessor on the same teantsconditions (except that if the terms and
conditions include financing, Lessor shall havedpg&on to acquire Lessor’s interest for all casl®@ssor shall have fifteen (15) business days
after receipt in which to accept the Offer by venittnotice to Lessee. If Lessor does not give Lessiten notice accepting the Offer within the
15 business-day period, Lessee may at any timentitle 9-month period after the expiration of tfeblisiness-day period, subject to all of the
applicable terms and conditions of this Article 8Bter into a letter of intent or lease assignn@nthe Transfer of its interest to a third party
without reoffering the interest to Lessor, providbdt the terms and conditions of such Transfell shabe “materially more favorable” to the
Transferee (as defined in Section 23.5(b)) thasdtset forth in the Offer, and, if Lessee shalkhentered into a letter of intent but not a lease
assignment within such nine (9) month period, Lesd®ll proceed diligently to the execution of gssient documents as soon as reasonably
possible after the expiration of such 9-month pkrlbLessee does not enter into a letter of interiease assignment for a Transfer before the
expiration of the aforesaid 9-month period, butdessstill desires to enter into a Transfer, Lesbed again deliver to Lessor an Offer in
accordance with this Section 23.5(a) (but offetimg interest to Lessor on the same terms as wéng b#ered to a third party), and Lessor
shall have the right of first offer for another joekr of fifteen (15) business days after receipsuwth Offer. This right of first offer shall be
ongoing, and shall apply to all Transfers propcasteghy time during the Term.

(b) Right of Re-Offer. If Lessee proposes to enter into a Transfer atiamy within the 9-month period after delivery oétbffer
on terms and conditions materially more favorabléhe proposed Transferee than those containdaei@tfer, Lessee shall again deliver to
Lessor an Offer in accordance with Section 23.5{fi¢ring the interest to Lessor on the more fabteaerms, and Lessor shall have fifteen
(15) business days after receipt of the betterr@ff@ccept such Offer by written notice to Les$e®.purposes if this Lease, the terms and
conditions shall be “materially more favorabletdiking into account all terms and conditions whighuld affect the economics of the
proposed Transfer, they would have an aggregateoetic value to Lessee that is equal to or lowen ®%2% of the economic value of the
original Offer made by Lessee to Lessor. This rigfite-offer shall be ongoing, and shall apply ioraansfers proposed at any time during the
Term.
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(c) Documentation and Closing of Transferlf Lessor accepts an Offer, Lessor and Lessee sioak in good faith to complete a
purchase and sale contract, together with suchr aftyropriate documentation as may be necessafyeict the Transfer to Lessor, within
forty-five (45) days after Lessor’s written noticeacceptance of the Offer, and to close such Teamgthin ninety (90) days after Lessor’'s
written notice of acceptance of the Offer; providedwever, that the closing date may be extendedrf@additional thirty (30) days by Lessor
in the event Lessor identifies a commercially readde due diligence item that requires more timesolve. If Lessor accepts such Offer,
Lessor shall promptly commence and diligently parigs due diligence investigations. The Transfeidldie consummated by Lessopaymen
of the required consideration and Lessee’s delitetyessor of such documentation as Lessor may etetsistent with the Offer, which may
consist, at Lessor’s election, of: (i) the docura¢inh provided for in Section 28.2 in the case téranination of this Lease; or (ii) (A) an
assignment of lease, in recordable form, assigringssor or its nominee all of Lessee’s righlg titnd interest in, to and under the Lease, free
and clear of any and all Liens except for titleeptions existing as of the Commencement Date otheswise permitted hereunder, (B) a good
and sufficient assignment of all of Lessedghts as landlord under any Permitted Subleasdsuch other agreements as Lessor may elec
(C) a quitclaim deed to the Improvements. Lessoy alect, in its sole discretion, to assign its tighereunder to an affiliate or nominee.

(d) Transfer to an Affiliate. Notwithstanding anything to the contrary contaihedein, the provisions of this Section 23.5 shatl n
apply to any transaction that is permitted undextiSe 23.1 without Lessor’s consent.

ARTICLE 24. SUBLETTING

Section 24.1 Conditions to SublettingNotwithstanding the provisions of Article 23 regagl Transfers, Lessee may enter into sublease:s
for portions of the Premises subject to the follogvconditions:

(a) Lessee shall obtain the prior written consénhtessor, which consent shall not be unreasonaiilyheld, provided that if all
other conditions of this Article 24 are satisfiddshall be presumed unreasonable to withhold secisent (absent extraordinary circumstances
justifying denial of such consen

(b) no rent paid to Lessee under any sublease lshdlhsed in whole or in part on the sublesse¢’soeme or profits;
(c) no sublease shall relieve Lessee from the peence of any of its obligations under this Lease;
(d) no sublease shall extend beyond the expiratida of the Term of this Lease;

(e) each sublease shall be subject to and subtedim¢he terms, covenants and conditions of thisske and the rights of Lessor
hereunder, including the use restrictions containe&tticle 10 hereof;
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(f) each sublease shall contain a provision thahugny termination or surrender of this Lease eeifluch sublease shall terminate,
or, at Lessor’s sole option, such sublease shatirmge in full force and effect and the sublesdedlsttorn to, or, at Lessor’s option, enter into
a direct lease on identical terms with, Lessor;

(g) the sublessee’s proposed use of its spacetshakrmitted under this Lease and shall not nahgincrease the risk of an
Environmental Claim arising from any Lessee Envinemtal Activity to be conducted by such sublesse¢beaPremises (it being the
understanding of the parties that if Lessor apps@sublease to a research and development uska]libe reasonable for Lessor to condition
such consent on the sublessee agreeing to addiion@onmental requirements normally containetdéssor’s leases of research and
development space (i.e. specific approval of angafdous Substances to be used in the Premisagghieement of an annual inventory of
Hazardous Substances, and requirements for pergnétid closure);

(h) Lessor may reasonably consider the requirensattforth in Section 23.2(f) and (g); and

(i) for any sublease of over 100,000 rentable sgjfeet, the sublessee shall demonstrate finaresabnsibility and resources
reasonably satisfactory to Lessor (taking into aeration Lessor’s continuing primary liability uedthis Lease, the term of the sublease and
the amount of space being subleased); provided_gssor shall have no right to base its decisiotherrent to be charged to the sublessee and
Lessee may redact the rent information from anyudwnts submitted to Lessor.

Section 24.2 Required Information; Lessor’'s RespomrsLessor agrees to approve or disapprove any propmgadase within ten
(10) business days after Lessee’s written requestdproval, which request shall (a) identify tmegmsed sublessee and sublessee’s proposed
use of its space, (b) state that the proposed asblmeets the conditions set forth in Section @ddle, (c) include the proposed form of
sublease, (d) include information regarding thariicial condition of the proposed sublessee, anm¢k)de such other information as is
reasonably necessary to respond to the requireroéBisction 24.1, or otherwise to allow Lessordasonably evaluate the proposed suble:

Section 24.3 Permitted Subleasény sublease entered into by Lessee in accordaitbehe provisions of this Article 24 is herein
referred to as a “Permitted Sublease”. Lessee phatide Lessor with a fully executed copy of e&armitted Sublease promptly upon
execution, without redaction of rent informationithiih thirty (30) days after written demand by Leisd_essee shall furnish Lessor a schedule,
certified by Lessee as true and correct, settindp fall Permitted Subleases then in effect, inglgdh each case the name of the sublessee, a
description of the space subleased, the annuallneayable by such sublessee, a list of the Path&ubleases, if any, that have been assigned
to any Leasehold Mortgagee as additional secuaitg,any other information reasonably requesteddssar with respect to the Permitted
Subleases.
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Section 24.4 3421 Hillview Premises&lpon the inclusion of the 3421 Hillview Premisewithis Lease, if Lessee elects to enter into a
sublease of the 3421 Hillview Premises rather thaoupy the 3421 Hillview Premises for Lessee’s awa or substantially demolish the
improvements located on the 3421 Hillview Premised redevelop that area of the Premises, fiftyqrer(50%) of the Excess Rent receive:
Lessee shall be paid to Lessor as and when recbivedssee. “Excess Rent” means the gross revemaé/ed from the sublessee during the
sublease term, less (a) that portion of the MininAmmual Rent paid to Lessor by Lessee with respettte building during the period of the
sublease term; (b) any reasonably documented témanbvement allowance or other economic concesgtamning allowance, moving
expenses, etc.), paid by Lessee to the sublesgemy( costs incurred by Lessee in making improvem the base building; (d) customary
and reasonable external brokers’ commissions textent paid and documented; (e) reasonable agterfees; and (f) reasonable costs of
advertising the space for sublease (collectivelirdnsfer Costs”). Lessee shall not have to pay any Excess Relné$sor until Lessee has
recovered its Transfer Costs.

ARTICLE 25. LEASEHOLD MORTGAGES
Section 25.1 Leasehold Mortgage.

(a) Notwithstanding the provisions of Article 23jeeding Transfer of this Lease, but subject topttuvisions of this Article 25,
Lessee shall have the right at any time and frome tio time to encumber the entire (but not less the entire) leasehold estate created by this
Lease and Lessee’s interest in the Improvemengsrgrtgage, deed of trust or other security inséminany such mortgage, deed of trust, or
other security instrument that satisfies the rezmaents of this Article 25 being herein referreds$oa “Leasehold Mortgage”) to secure
repayment of a loan (and associated obligationslent@ Lessee by an Institutional Lender for thepee of financing the construction of any
Improvements made pursuant to the terms of thisé¢ ea for the long-term financing of any such Imny@ments, provided that the loan secured
by a Leasehold Mortgage shall be payable over moerthan the remaining portion of the Term, andl &fein an amount that, when
aggregated with the outstanding amount of all otfeasehold Mortgages, does not exceed seventyrgi@b) of the then fair market value
of Lessee’s leasehold interest in the Improvements.

(b) In no event shall any interest of Lessor inRmemises, including without limitation, Lessoréfinterest in the Premises or
reversionary interest in the Improvements or irdetader this Lease, be subject or subordinateydien or encumbrance of any mortgage,
deed of trust or other security instrument.

(c) For purposes of this Article 25]ristitutional Lender " shall mean a state or federally chartered saviragek, savings and loan
association, credit union, commercial bank or toashpany or a foreign banking institution (in eaalse whether acting individually or in a
fiduciary or representative (such as an agencyaasy); an insurance company organized and existirder the laws of the United States or
any state thereof or a foreign insurance companggdch case whether acting
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individually or in a fiduciary or representativai¢h as an agency) capacity); an institutional itaresuch as a publicly held real estate
investment trust, an entity that qualifies as a MRE” under the Internal Revenue Code or other pubfiprivate investment entity (in each
case whether acting as principal or agent) whichetlate hereof or in the future is involved ia tusiness of investing in real estate assets; a
brokerage or investment banking organization (thezase whether acting individually or in a fidugiar representative (such as an agency)
capacity); an employees’ welfare, benefit, pensioretirement fund; an institutional leasing comgaany governmental agency or entity
insured by a governmental agency, or any combinatfdnstitutional Lenders; provided that eachtad entities shall qualify as an Institutional
Lender only if (at the time it becomes an Instdo@l Lender) it shall not be an Affiliate of Lessee

Section 25.2 Agreement With Institutional Lender.Upon request by Lessee, Lessor agrees to entea imiparty agreement in the fo
attached hereto &xhibit F with Lessee and any Institutional Lender holdirfgst priority Leasehold Mortgage.

ARTICLE 26. EVENTS OF DEFAULT AND REMEDIES
Section 26.1 Events of DefauliThe occurrence of any of the following shall be'dwvent of Default” on the part of Lessee hereunder:

(a) Failure to pay Rent or any other sums of mdhay Lessee is required to pay hereunder at thestion in the manner herein
provided, when such failure shall continue for gqukof ten (10) days after written notice therfoin Lessor to Lessee; any such notice shall
be deemed to be the notice required under Caldd@uide of Civil Procedure Section 1161. No suclceathall be deemed a forfeiture or a
termination of this Lease unless Lessor expressBiacts in such notice.

(b) Failure to perform any nonmonetary provisionta$ Lease when, except in the case of any pravigihich by its terms provid
for no grace period, such failure shall continuedgeriod of thirty (30) days, or such other peris is expressly set forth herein, after written
notice thereof from Lessor to Lessee; any sucttedall be deemed to be the notice required ubdkifiornia Code of Civil Procedure
Section 1161; provided that if the nature of thiadk is such that more than thirty (30) days a&&sonably required for its cure, then an Event
of Default shall not be deemed to have occurrée#fsee shall commence such cure within said 3Qadepd and thereafter diligently and
continuously prosecute such cure to completionstdzh notice shall be deemed a forfeiture or a teaition of this Lease unless Lessor
expressly so elects in such notice.

(c) The abandonment of the Premises by reasortofiise of conduct by Lessee that reasonably evideat interest permanently
to relinquish its rights under this Lease and witichtinues for the applicable period time identifie Section 1951.3 of the California Civil
Code after delivery to Lessee of a Notice of BatieAbandonment pursuant to Section 1951.3.
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(d) Lessee shall admit in writing its inability pay its debts generally as they become due, filetidion in bankruptcy, insolvency,
reorganization, readjustment of debt, dissolutiohiquidation under any law or statute of any gowveent or any subdivision thereof either now
or hereafter in effect, make an assignment fob#meefit of its creditors, consent to or acquiesctné appointment of a receiver of itself or of
the whole or any substantial part of the Premises.

(e) A court of competent jurisdiction shall enterader, judgment or decree appointing a receitéessee or of the whole or any
substantial part of the Premises and such ordégnjent or decree shall not be vacated, set asigayped within sixty (60) days after the date
of entry of such order, judgment, or decree, dag thereof shall be thereafter set aside.

(H A court of competent jurisdiction shall enter arder, judgment or decree approving a petitigdfagainst Lessee under any
bankruptcy, insolvency, reorganization, readjustnoérlebt, dissolution or liquidation law or statdf the Federal government or any state
government or any subdivision of either now or héler in effect, and such order, judgment or destesdl not be vacated, set aside or stayed
within sixty (60) days from the date of entry othwrder, judgment or decree, or a stay theredf bhdhereafter set aside.

Section 26.2 Lessor's Remedieblpon the occurrence of an Event of Default, Lessaill have the following rights and remedies:

(a) The right to terminate this Lease, in whichréveessee shall immediately surrender possessitiredPremises in accordance
with Article 28, and pay to Lessor all Rent andestbharges and amounts due from Lessee hereuntter tiate of termination.

(b) The rights and remedies described in Califo@iidl Code Section 1951.2, including without limiton, the right to recover fro
Lessee: (i) the worth at the time of award of angaid Rent which had been earned at the time d¢f grmination; plus (ii) the worth at the
time of award of the amount by which (A) the unpRieht which would have been earned after terminatittil the time of award exceeds
(B) the amount of such rental loss Lessee provekldmve been reasonably avoided; plus (iii) thetlvat the time of award of the amount by
which (X) the unpaid Rent for the balance of thenTafter the time of award, exceeds (Y) the amadisuch rental loss that Tenant proves
could be reasonably avoided; plus (iv) any otheoamh reasonably necessary to compensate Landloadl fdetriment proximately caused by
Tenants failure to perform its obligations under this kear which, in the ordinary course of things, vadog likely to result therefrom, whic
without limiting the generality of the foregoingrcludes unpaid taxes and assessments, any castpanses incurred by Lessor in recovering
possession of the Premises, maintaining or presgthie Premises after such default, preparing thmiBes for marketing to a new lessee,
leasing commissions, repairs and any other costsssary or appropriate to relet the Premises, actd @amounts in addition to or in lieu of the
foregoing as may be permitted from time to timeapyplicable California law. As used in clauses (i)l &ii), above, the “worth at
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the time of award” shall be computed by allowintgnest at the Interest Rate. As used in claugeapibve, the “worth at the time of award”
shall be computed by discounting such amount adlifeount rate of the Federal Reserve Bank of $andisco at the time of award plus one
percent (1%).

(c) The rights and remedies described in Califo@iidl Code Section 1951.4 that allow Lessor totaure this Lease in effect and
to enforce all of its rights and remedies undes théase, including the right to recover Rent &&@domes due, for so long as Lessor does not
terminate Lessee’s right to possession. Acts ofhteaance or preservation, efforts to relet the Fyesnor the appointment of a receiver upon
Lessor’s initiative to protect its interest undeistLease shall not constitute a termination ofseess right to possession. Lessee acknowledges
that in the exercise of its rights under this sghieg, Lessor has no duty to mitigate its damages.

(d) The right and power, as attorney-in-fact fossee, to enter and to sublet the Premises uponeaaycy while an Event of
Default is outstanding, to collect rents from albtenants and to provide or arrange for the prowmisif all services and fulfill all obligations of
Lessee under the Permitted Subleases, and Ledseneigy authorized on behalf of Lessee, but skl absolutely no obligation, to provide
such services and fulfill such obligations andrtour all such expenses and costs as Lessor deemssaey in connection therewith. Lessee
shall be liable immediately to Lessor for all cositgl expenses Lessor incurs in collecting sucts rmd arranging for or providing such
services or fulfilling such obligations. Lessohisreby authorized, but not obligated, to reletRhemises or any part thereof on behalf of
Lessee, to incur such expenses as may be necéssdfgct a relet and make said relet for such terterms, upon such conditions and at such
rental as Lessor in its sole discretion may deeoper. Lessee shall be liable immediately to Le&soall reasonable costs Lessor incurs in
reletting the Premises including, without limitatjdrokers’ commissions, expenses of remodelindPtieenises required by the reletting, and
other costs. If Lessor relets the Premises or antjom thereof, such reletting shall not relievestee of any obligation hereunder, except that
Lessor shall apply the rent or other proceeds #Hgtoallected by it as a result of such relettingpanst any amounts due from Lessee hereunder
to the extent that such rent or other proceeds eosgie Lessor for the nonperformance of any oldigatf Lessee hereunder. Such payments
by Lessee shall be due at such times as are prbeidewhere in this Lease, and Lessor need notuntitthe termination of this Lease, by
expiration of the Term hereof or otherwise, to reahem by legal action or in any other mannessioe may execute any lease made pursuan
hereto in its own name, and the lessee thereuhddirtee under no obligation to see to the applicaby Lessor of any rent or other proceeds,
nor shall Lessee have any right to collect any saolhor other proceeds. Lessor shall not by aagitrg or other act be deemed to have
accepted any surrender by Lessee of the Premidesseee’s interest therein, or be deemed to hderwise terminated this Lease, or to have
relieved Lessee of any obligation hereunder, urllessor shall have given Lessee express writteioenof Lessor’s election to do so as set
forth herein.
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(e) The right to have a receiver appointed upodiegiipn by Lessor to take possession of the Presnesd to collect the rents or
profits therefrom and to exercise all other righsl remedies pursuant to Section 26.2(d).

(f) The right to enjoin, and any other remedy ghtinow or hereafter available to a lessor agardgfaulting lessee under the laws
of the State of California or the equitable powafrgs courts, and not otherwise specifically reserherein.

(g) Whether or not this Lease is terminated, thhtrio recover actual damages incurred by Lesssingrout of the Event of
Default, or due to Lessee’s failure to indemnifysker pursuant to Section 21.1.

Section 26.3 Waiver of Notice and RedemptiorExcept as otherwise expressly provided in thischetP6, Lessee hereby expressly
waives, so far as permitted by law, the servicargf notice of intention to enter or re-enter preddor in any statute, or of the institution of
legal proceedings to that end, and Lessee, fooartzehalf of itself and all persons claiming thrbwy under Lessee, also waives any right of
redemption or relief from forfeiture under Calif@rCode of Civil Procedure Sections 1174 or 11TQrwer any other present or future law, if
Lessee is evicted or Lessor takes possession &frraises by reason of any default by Lessee héegun

Section 26.4 Rights CumulativeThe various rights and remedies reserved to Ldsm@in, including those not specifically described
herein, shall be cumulative and shall be in additmevery other right or remedy provided for irsthease or now or hereafter existing at law
or in equity and the exercise of the rights or rdime provided for in this Lease or now or hereaftasting at law or in equity shall not preclt
the simultaneous or later exercise by Lessor ofargll other rights and remedies.

Section 26.5 Lessor’'s Default_essor shall be in default under this Lease if beéails to cure any breach of its obligations unttés
Lease within thirty (30) days after receipt of @it notice from Lessee specifying in reasonablaildéste nature of Lessor’s breach; provided,
however, that if the nature of Lessor’s breachuhghat more than thirty (30) days are requiredfrformance, then Lessor shall not be in
default if Lessor commences the cure of such breaittin such thirty (30) day period and thereafféigently prosecutes the same to
completion. Lessee shall be entitled to actual @lmitconsequential) damages in the event of anredalefault by Landlord, but shall not have
any right to terminate this Lease as a result gflaandlord default.

ARTICLE 27. LESSOR’S RIGHT TO CURE DEFAULTS

If Lessee shall fail or neglect to do or perforny aet or thing herein provided by it to be dongoerformed and such failure shall not be
cured within any applicable grace period providediticle 26, then Lessor shall have the right, $hell have no obligation, to pay any
amounts payable by Lessee to third parties hereudideharge any lien, take out, pay for and mairgay insurance required under Article
or do or perform or cause to be done or perfornmgdsaich other act or thing (entering upon the Psemfor such purposes, if Lessor shall so
elect), and Lessor shall not be or be held
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liable or in any way responsible for any loss,ulisénce, inconvenience, annoyance or damage regtitiLessee on account thereof (except to
the extent of Lessor’s gross negligence or willfusconduct), and Lessee shall repay to Lessor dparand the entire cost and expense
thereof, including, without limitation, compensatito the agents, consultants and contractors afdreend attorneygees and expenses. Les
may act upon shorter notice or no notice at aleifessary in Lessor’s judgment to meet an emergatn@tion or governmental or municipal
time limitation. Lessor shall not be required tquire into the correctness of the amount or validitany payable or lien that may be paid by
Lessor, and Lessor shall be duly protected in gathie amount of any such payable or lien claimad, & such event, Lessor shall also have
the full authority, in Lessor’s sole judgment arnslcdetion and without prior notice to or approvgllessee, to settle or compromise any such
lien or payable. Any act or thing done by Lessaispant to the provisions of this Article 27 shait be or be construed as a waiver of any
default by Lessee, or as a waiver of any term, gant agreement or condition herein contained dhefperformance thereof.

ARTICLE 28. SURRENDER OF THE PREMISES

Section 28.1 Surrenderln the event this Lease is terminated during thétlEment Period by Lessee in accordance with 8adi3,
Lessee shall surrender the Premises to Lessoe isaime condition it was as of the Effective Dagasonable wear and tear excepted. Upon the
termination of this Lease after the Commencemem¢ Dehether at the expiration of the Term or ptiwreto, Lessee shall surrender the
Premises to Lessor in good order and repair, akdéping with the then-current standards of thafstd Research Park (but subject to the age
of the Improvements), reasonable wear and teapéedgefree and clear of all letting and occupanotegr than any Permitted Subleases that,
pursuant to the provisions of this Lease, Lesserdbacted to recognize after such termination,feeeland clear of all Liens or any other
encumbrances and any other encumbrances.

Section 28.2 Ownership of Improvements; ContractdJpon any termination of this Lease, all Improvensesttall automatically and
without further act by Lessor or Lessee, becometbeerty of Lessor, free and clear of any clainnéerest therein on the part of Lessee or
anyone claiming under Lessee, and without paynierefor by Lessor. Upon or at any time after thenfieation Date, if requested by Lessor,
Lessee shall, without charge to Lessor, prompticate, acknowledge and deliver to Lessor a goodsafitient quitclaim deed of all of
Lessee’s right, title, and interest in and to theniises and the Improvements and a good and suffiassignment to Lessor of Lesseiateres
in any Permitted Subleases which Lessor has eléotetognize after the Termination Date, and y @mtracts, as designated by Lessor,
relating to the operation, management, maintenanteasing of the Premises or any part thereof sfuadl deliver to Lessor all such other
instruments, records and documents relating topleeation, management, maintenance or leasinged®temises or any part thereof, including
but not limited to all leases, lease files, pland apecifications, records, registers, permits,ahdther papers and documents which may be
necessary or appropriate for the proper operatiohnaanagement of the Premises. Lessee hereby¢ablyoappoints Lessor as its lawful
attorney-in-fact to execute and deliver for, on
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behalf of and in the name of Lessee, any such @ges@jnment or other instrument referred to in Anttcle 28 or otherwise, required to
document the transfer or reversion to Lessor ofi $oterests of Lessee, and Lessee and Lessor tigtesuch power of attorney shall be a
power coupled with an interest. Lessee agreesdenimify, protect, defend, and hold harmless Lefson and against any and all losses, costs,
damages, claims, liabilities and expenses arisirggtly or indirectly, in whole or in part, out ahy obligations or liabilities incurred by Lessee
prior to the Termination Date with respect to anglsitems so assigned to Lessor. Any contractgesgents or other obligations of Lessee
relating to the Premises not designated by Lessiaasigned by Lessee to Lessor pursuant to thidé\R8 shall immediately terminate anc

of no further force or effect as of the TerminatDate.

Section 28.3 Personal PropertyAny personal property of Lessee that remains orPtieenises after the Termination Date may, at the
option of Lessor, be deemed to have been abandnpnkdssee and may either be retained by Lessts asdperty or disposed of, without
accountability, at Lessee’s expense in such maasméessor may determine in its sole discretion.

Section 28.4 Holding Overlf Lessee remains in possession of all or any giatte Premises after the Termination Date Wiglssor’s
prior written consent: (a) Lessee’s occupancy efRhemises shall be deemed a month-to-month terfanty renewal or extension of the
Term), terminable by either party upon thirty (8@ys’ written notice to the other; (b) the Minimumnual Rent during the holdover period
shall be one hundred fifty percent (150%) of thepeztive Minimum Annual Rent in effect during tlastl month of the Term (and Lessor’s
acceptance of Rent without all or any part of tB&?5ncrease shall not be deemed or constructedvasvar by Lessor of its right to collect the
entire 50% increase in Rent); and (c) Lessee’spaacy of the Premises otherwise shall be subjeal tpplicable terms and conditions of the
Lease as if the Term had not expired or the Leadenbt been terminated, as the case may be. Naththis Section 28.4 shall be deemed or
construed as a consent by Lessor to any holdinglprveessee. If Lessee remains in possession of alhy part of the Premises after the
Termination Date withoutessor’s written consent: (i) Lesssa@ccupancy of the Premises shall be solely asaateat sufferance and no not
of termination shall be necessary in order to rec@ossession; (ii) Lessee’s occupancy of the Bestherwise shall be subject to all
applicable terms and conditions of this Lease; (@fdn addition to such other remedies as mayabailable to Lessor at law or in equity,
Lessee shall indemnify, defend and hold Lessor lemsrfrom and against any and all claims, damaigdsljties and costs arising from or
related to Lessee’s continued possession, includitigout limitation claims, damages or losses imedrin connection with prospective or
actual successor tenants, lost rents, lost devednpopportunities and reasonable attorneys’, bsdkeard consultants’ fees, costs and expenses

ARTICLE 29. USE OF NAME

Lessee acknowledges and agrees that the named €ldrad Stanford Junior University,” “Stanford” at@tanford University,” and alll
variations thereof, are proprietary to Lessor. eesshall not use any such name or any variaticedfier
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identify Lessor in any promotional advertising dner promotional materials to be disseminated éoptlblic or any portion thereof or use any
trademark, service mark, trade name or symbol eteor that is associated with it, without Lessqrior written consent, which may be gi
or withheld in Lessor’s sole discretion.

ARTICLE 30. SIGNS
Lessee shall have the right to install any signtherPremises that are permitted under Applicabled.

ARTICLE 31. REPRESENTATIONS AND WARRANTIES
Section 31.1 Lessee’s Representations and Warrargié essee hereby represents and warrants to Les$oliags:

(a) Lessee is a corporation duly formed and vakdigting under the laws of the state identifiethiea Basic Lease Information and
is qualified to do business under the laws of ttaeSof California. Lessee has full corporate poart authority to enter into and perform its
obligations under this Lease and to develop, coosand operate the Premises as contemplated oi.ehise.

(b) Lessee has taken all necessary action to deéhitre execution, delivery and performance of tigiase and this Lease constitt
the legal, valid, and binding obligation of Lessee.

(c) Lessee has the right, power, legal capacityaaniority to enter into and perform its obligasamder this Lease and no
approvals or consents of any person are requiredrinection with the execution and performancésfitease. The execution and
performance of this Lease will not result in or stitute any default or event that with notice a tapse of time or both, would be a default,
breach or violation of the organizational instrutsegioverning Lessee or any agreement or any orddéeaee of any court or other
governmental authority to which Lessee is a partpavhich it is subject.

Section 31.2 Lessor’s Representations and WarrangeLessor hereby represents and warrants to Lesdeéass:
(a) Lessor is a body having corporate powers utidelaws of the State of California.

(b) Lessor has taken all necessary action to aiathtite execution, delivery and performance of tigiase and this Lease constitt
the legal, valid, and binding obligation of Lessor.

(c) Lessor has the right, power, legal capacity autthority to enter into and perform its obligaBamder this Lease and no
approvals or consents of any person are requiredrinection with the execution and performancéisfltease. The execution and
performance of this Lease will not result in or stitute any default or
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event that with notice or the lapse of time or hetbuld be a default, breach or violation of thgarizational instruments governing Lessor or
any agreement or any order or decree of any cowth@r governmental authority to which Lessor may or to which it is subject.

ARTICLE 32. NO WAIVER BY LESSOR

No failure by Lessor to insist upon the strict pemiance of any term, covenant, agreement, proyisiamdition or limitation of this Leas
or to exercise any right or remedy upon a breaefrethf, and no acceptance by Lessor of full or glaréint during the continuance of any such
breach, shall constitute a waiver of any such brea®f such term, covenant, agreement, provigiongdition or limitation. No term, covenant,
agreement, provision, condition or limitation ofsthease and no breach thereof may be waivededli@r modified except by a written
instrument executed by Lessor. No waiver of anybieshall affect or alter this Lease but each aedyeterm, covenant, agreement, provision,
condition and limitation of this Lease shall contnin full force and effect with respect to anyestthen existing or subsequent breach.

ARTICLE 33. NO PARTNERSHIP

It is expressly understood that neither Lessed.assor is or becomes, in any way or for any purpagertner of the other in the conduct
of its business, or otherwise, or joint ventureagnember of a joint enterprise with the otheragent of the other by reason of this Lease or
otherwise. Lessee is and shall be an independeiraotor with respect to the Lease and Premises.

ARTICLE 34. NO DEDICATION

This Lease shall not be, nor be deemed or constaubd, a dedication to the public of the Premittes areas in which the Premises are
located or the Improvements, or any portion thereof

ARTICLE 35. NO THIRD PARTY BENEFICIARIES

This Lease shall not confer nor be deemed nor needsto confer upon any person or entity, othen tha parties hereto, any right or
interest, including, without limiting the generglinf the foregoing, any third party beneficiarytagaor any right to enforce any provision of t
Lease.

ARTICLE 36. NOTICES

Any notice, consent or other communication requoegdermitted under this Lease shall be in writamgl shall be delivered by hand, sent
by air courier, sent by prepaid registered or fiedimail with return receipt requested, or senfdmsimile, and shall be deemed to have been
given on the earliest of (a) receipt or refusalefeipt; (b) one business day after delivery taiamwourier for overnight expedited delivery
service; (c) five (5) business days after the dafosited in the United States mail, registereckdtified, with postage prepaid and return
receipt requested (provided that such return
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receipt must indicate receipt at the address dpdgifor (d) on the day of its transmission by fagke if transmitted during the business hours
of the place of receipt, otherwise on the nexttess day, provided that a copy of such notice,emns other communication is also delivered
pursuant to clause (b) or (c) above. All noticealldbe addressed as appropriate to the addressss igithe Basic Lease Information (or to s
other or further addresses as the parties may rsidpy notice given in accordance with this segtio

ARTICLE 37. INTENTIONALLY OMITTED
ARTICLE 38. INTENTIONALLY OMITTED
ARTICLE 39. MEMORANDUM OF LEASE

This Lease shall not be recorded. However, atdhaest of either party, the parties hereto shatete and acknowledge a memorandum
hereof in recordable form that Lessor shall filerecording in the Official Records of Santa Cl@aunty.

ARTICLE 40. GENERAL PROVISIONS

Section 40.1 Broker’s Commissiond.essee’s broker in this transaction is CRESA Pastrand Lessor shall be responsible for any
commission due to its broker in connection witlsthease. Each party represents to the other gaatyhe representing party has incurred no
liability for any brokerage commission or findefee arising from or relating to the negotiatiorerecution of this Lease, other than as set"
in this Section 40.1. Each party hereby indemnidied agrees to protect, defend and hold harmlessttier party from and against all liability,
cost, damage or expense (including, without linotatattorneys’ fees and costs incurred in conoedtierewith) on account of any brokerage
commission or finder’s fee which the indemnifyingrty has agreed to pay or which is claimed to keeatkua result of the actions of the
indemnifying party. This Section 40.1 is intendedée solely for the benefit of the parties heretd & not intended to benefit, nor may it be
relied upon by, any person or entity not a partthte Lease.

Section 40.2 Severabilityln case any one or more of the provisions of tldade shall for any reason be held to be invalghal or
unenforceable in any respect, such invaliditygélity or unenforceability shall not affect any etfprovision of this Lease, and this Lease shall
be construed as if such invalid, illegal or uneoéable provisions had not been contained herein.

Section 40.3 Time of the Essenc&ime is hereby expressly declared to be of thenessef this Lease and of each and every term,
covenant, agreement, condition and provision hereof

Section 40.4 HeadingsArticle, Section and subsection headings in thiadeeare for convenience only and are not to betemtsas a
part of this Lease or in any way limiting or amypilifg the provisions hereof.
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Section 40.5 Lease Construed as a Wholehe language in all parts of this Lease shall icates be construed as a whole according to
its fair meaning and not strictly for or againdher Lessor or Lessee. The parties acknowledgestiwit party and its counsel have reviewec
Lease and patrticipated in its drafting and theeefbat the rule of construction that any ambigsitiee to be resolved against the drafting party
shall not be employed nor applied in the intergieteof this Lease.

Section 40.6 Meaning of TermsWhenever the context so requires, the neuter gestddrinclude the masculine and the feminine, and
the singular shall include the plural, and viceseer

Section 40.7 Attorneys’ Feedn the event of any action or proceeding at lainagquity between Lessor and Lessee to enforce or
interpret any provision of this Lease or to protcestablish any right or remedy of either pasyeunder, the party not prevailing in such
action or proceeding shall pay to the prevailingyall costs and expenses, including without latidn, reasonable attorneys’ fees and
expenses (including attorneys’ fees and expensistaiuse attorneys), incurred therein by such gitieng party and if such prevailing party
shall recover judgment in any such action or prdoeg such costs, expenses and attorneys’ feestghaicluded in and as a part of such
judgment.

Section 40.8 California Law; Forum.The laws of the State of California, other tharsthtaws denominated choice of law rules which
would require the application of the laws of anotteeum, shall govern the validity, constructiordagffect of this Lease. This Lease is made
and all obligations hereunder arise and are toespned in the County of Santa Clara, State off@ala. Any action which in any way
involves the rights, duties and obligations of plagties hereto may (and if against Lessor, shalbriought in the courts of the State of
California located in Santa Clara County or in thated States District Court for the Northern Distiof California, and the parties hereto
hereby submit to the personal jurisdiction of szodrts.

Section 40.9 Binding AgreementSubject to the provisions of Articles 22, 23 ando24his Lease, the terms, covenants and agreements
contained in this Lease shall bind and inure todtreefit of the parties hereto and their respediweessors and assigns.

Section 40.10 Entire AgreementThis instrument, together with the exhibits herabpf which are incorporated herein by reference,
constitutes the entire agreement between Lessokesgke with respect to the subject matter hemsbsapersedes all prior offers, negotiati
oral and written. This Lease may not be amendedatlified in any respect whatsoever except by amungent in writing signed by Lessor a
Lessee.

Section 40.11 Quiet EnjoymentLessor agrees that Lessee, upon paying the Rerdloither sums due hereunder and upon keeping ani
observing all of the covenants, agreement and piavs of this Lease on its part to be observedkept] shall lawfully and quietly hold,
occupy and enjoy the Premises during the Term withindrance or molestation by anyone claimingtbyough, or under Lessor.
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Section 40.12 Termination Not MergerThe voluntary sale or other surrender of this Ldaskessee to Lessor, or a mutual cancellation
thereof, or the termination thereof by Lessor pamsuo any provision contained herein, shall notknaomerger, but at the option of Lessor
shall either terminate any or all existing sublsasesubtenancies hereunder, or operate as amassigto Lessor of any or all of such
subleases or subtenancies.

Section 40.13 Modification of Leasdn the event of any ruling or threat by the IntéfRavenue Service, or opinion of counsel, thabe
part of the Rent paid or to be paid to Lessor utigisrLease will be subject to the income tax orelated business taxable income, Lessee
agrees to modify this Lease to avoid such tax; iplexy that such modifications will not result in angrease in Rent, or any increased
obligations of Lessee under this Lease. Lessorpail all Lessee’s reasonable costs incurred irevang and negotiating any such lease
modification, including reasonable attorneys’ andauntants’ fees.

Section 40.14 SurvivalThe obligations of this Lease shall survive theietfon or earlier termination of this Lease to theent
necessary to implement any requirement for theopmidnce of obligations or forbearance of an aaither party hereto which has not been
completed prior to the termination of this LeasectSsurvival shall be to the extent reasonably s&axy to fulfill the intent thereof, or if
specified, to the extent of such specificationsame is reasonably necessary to perform the ololigaaind/or forbearance of an act set forth in
such term, covenant or condition. Notwithstandimg foregoing, in the event a specific term, covéoarondition is expressly provided for in
such a clear fashion as to indicate that such pegfoce of an obligation or forbearance of an anbitonger required, then the specific shall
govern over this general provisions of this Lease.

Section 40.15 Estoppel Certificate<kither party, at any time and from time to timehaitten (10) business days after receipt of written
notice from the other party, shall execute, ackmraolge and deliver to the requesting party a ceatidictating (to the responding party’s best
knowledge where applicable): (a) that Lessee hespted the Premises (if true); (b) the Commenceiate and Expiration Date of this Le¢
(c) that this Lease is unmodified and in full foeoed effect (or, if there have been modificatidhat same is in full force and effect as modified
and stating the modifications); (d) to Lessee’swdenlge, whether or not there are then existingdefgnses against the enforcement of any of
the obligations of Lessee under this Lease (argh,iEpecifying same); (e) whether or not therelaea existing any defaults on the part of
Lessee, or, to Lesseeknowledge, on the part of Lessor in the perforreanf their respective obligations under this Le@sel, if so, specifyin
same); and (f) any other factual information relgtio the rights and obligations under this Leas¢ ithay reasonably be required by requesting

party.
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Section 40.16 Consequential Damagdsotwithstanding any provision hereof to the contraxcept as provided in Article 19 and in
Section 28.4, in no event shall either party hawelability to the other for any indirect or comgeential damages suffered or incurred as a
result of any breach or default by such party ®bibligations hereunder, nor shall any party béat#d to indemnify, defend or hold the other

party harmless from or against any indirect or egugntial damages.

IN WITNESS WHEREOF, Lessor and Lessee have exechied ease by proper persons thereunto duly aizémbis of the date first

above written.
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THE BOARD OF TRUSTEES OF THE LELAND
STANFORD JUNIOR UNIVERSITY

By: Stanford Management Compa

By: /s/ Jean Snider

Its: Managing Director, SR

3401 HILLVIEW LLC,
a Delaware limited liability compar

By: EMC Corporation,
a Massachusetts corporatit
its membel

By: /s/ Dan Fitzgerald

Its: Senior Vice Presidel
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES
All that certain Real Property in the City of Pa@ltto, County of Santa Clara, State of Californiasdribed as follows:
Exh. A-p.1of1



EXHIBIT B
DETERMINATION OF FAIR MARKET LAND VALUE

(a) If within the 30-day negotiating period Lessod Lessee cannot reach agreement as to the FdietMand Value, they shall
each select one appraiser to determine the Faikeéflaand Value. Each such appraiser shall arrivedgtermination of the Fair Market Land
Value and submit his or her conclusions to Lessdrlaessee within thirty (30) days after the expirabf the initial 30-day negotiating period.

(b) If only one appraisal is submitted within tleguisite time period, it shall be deemed to beRkie Market Land Value. If both
appraisals are submitted within such time period, idthe two appraisals so submitted differ bysldsan ten (10) percent of the higher of the
two, the average of the two shall be the Fair Miaklead Value. If the two appraisals differ by maéhan ten (10) percent of the higher of the
two, then the two appraisers shall immediatelycedethird appraiser who will within thirty (30) @& of his or her selection make a
determination of the Fair Market Land Value andmsitlsuch determination to Lessor and Lessee. Tiid appraisal will then be averaged
with the closer of the previous two appraisals #medresult shall be the Fair Market Land Value.

(c) All appraisers specified pursuant hereto dhalmembers of the American Institute of Real Estqeraisers with not less than
ten (10) years experience appraising office, rebeand development and industrial properties inf@ala. Each party shall pay the cost of the
appraiser selected by such party and one-halfeo€tist of the third appraiser plus one-half of ather costs incurred in the determination.

Exh.B-p.1of1



EXHIBIT C
[plan showing 3421 Hillview Premises]

Exh. C-p.lof1l



EXHIBIT D
FIRST AMENDMENT OF LEASE

This First Amendment of Lease (theAmendment’ ) is made and entered into as of , 200__ (the* Effective Date” ), by and
between THE BOARD OF TRUSTEES OF THE LELAND STANFDRUNIOR UNIVERSITY, a body having corporate powarsler the
laws of the State of California‘(Lessor” ), and 3401 HILLVIEW LLC, a Delaware limited liakiif company (* Lesse€’ ).

RECITALS

A. Lessor and Lessee are the parties to that neBaiund Lease dated as_of , 2004 between Lessor and Lessee (thease” ).
Capitalized terms used herein and not defined $laa the meanings given to them in the Lease.

B. Lessor and Lessee desire to modify the Leasetd®rth in this Amendment.

NOW, THEREFORE, the parties hereby mutually promiseenant and agree as follows:

1. Additional Parcel. As of and following the Effective Date, the paroéland commonly known as 3421 Hillview Avenue, ¢Alto
and more particularly describedHixhibit A attached hereto shall be added to the descripfitmeaeal property leased to Lessee pursuant to
the Lease and shall thereafter be subject to thestand provisions of the Lease.

2. Effect of Amendment. As specifically amended by this Amendment, the keessall remain in full force and effect.

3. Counterparts. This Amendment may be executed in counterpart$y ebahich shall constitute an original and alldiich taken
together shall constitute one instrument.

* % * % *
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IN WITNESS WHEREOF, the parties hereto have exetthies instrument by proper persons thereunto duthorized the day and year

first herein written at Santa Clara County, Califier

LESSOR THE BOARD OF TRUSTEES OF THE LELAND STANFORD JUNIOR

LESSEE

UNIVERSITY,
a body having corporate powers under the lawseStiate of Californi

By: The Stanford Management Compe

By:

Its:

3401 HILLVIEW LLC,
a Delaware limited liability compar

By: EMC Corporation

a Massachusetts corporation,
its membel

By:

Its:

Exh. D-p. 2 of 2



EXHIBIT A (to Exhibit D)
ADDITIONAL PARCEL
Exh. D- p. 1 to Exh. A



EXHIBIT E
DEMOLITION SCOPE OF WORK
Exh. E-p. 1



EXHIBIT F
TRI-PARTY AGREEMENT

THIS AGREEMENT is entered into as of , by and between THE BOARD OF TRUSTEES OF THE LELAN
STANFORD JUNIOR UNIVERSITY, a body having corporm/vers under the laws of the State of Califorhiagssor”), ,a
(“ Lesse€) and ,a (* Lender ™).
RECITALS

A. Lessor is the owner of that certain real propdreing a portion of the lands of The Leland StachfJunior University, located in the
County of Santa Clara, State of California, andermarticularly described in attached Exhibifthe “Premises”) and the lessor under that
certain ground lease of the Premises dated as of , 2003, by and between Lessor and Lessee (tease”).

B. Lessee desires to obtain a loan from Lenddnerprincipal amount [of] [not to exceed] Dollars ($ ) (the “Loan ") and
to encumber its leasehold interest under the Laasecurity for the Loan.

C. Lender is willing to make the Loan to Lesseaused by Lessee’s leasehold interest under the Lgassded that Lessor consents
thereto and agrees to the provisions of this Agesgm

D. Lessor is willing to consent to the encumbefigessee’s leasehold interest under the Leasecasity for the Loan on the terms and
conditions set forth in this Agreement. Lenderrisapproved “Institutional Lender” as that term éided in the Lease.

AGREEMENT

NOW THEREFORE, in consideration of the premises athér mutual valuable consideration, the receipt @dequacy of which are
hereby acknowledged, the parties hereto herebyeagéollows:

A. Encumbrance of Leasehold InterestSubject to the terms and conditions of this Agremtmeessor hereby consents to the
encumbering of Lessee’s leasehold interest undekélase pursuant to a mortgage or deed of trust@sity for the Loan provided that the
outstanding amount of the Loan secured thereby shakxceed $ (the mortgage, deed of trust or other securityrimsént permitted
hereunder being herein referred to as thedsehold Mortgage”). In no event shall any interest of Lessor in Bremises be subject or
subordinate to any lien or encumbrance of the LealdeMortgage or any other mortgage, deed of trsbther security instrument.

Exh. E-p. 2



B. Parties’ Obligations. During the continuance of the Leasehold Mortgagé suach time as the lien of the Leasehold Mortgsigall
have been extinguished, the parties agree as fallow

(a) Modifications to Lease.Lessor shall not agree to any mutual terminationacoept any surrender of the Lease, except ugon th
expiration of the term of the Lease or its termimapursuant to any express provision of the Leaseshall any material amendment or
modification of the Lease be binding upon Lendeamy purchaser in foreclosure from Lender, unlessder has given its prior written cons
to such amendment or modification, which conseatl stot be unreasonably withheld and shall be dekgieen if a written refusal to consent
together with a written explanation of the reasfmnsuch refusal to consent is not received by def®m Lender within ten (10) days after
receipt by Lender of a written request for Lendedssent to a proposed amendment or modification.

(b) Insurance. Lender may be a named insured on any fire and biward insurance policies carried by Lessee averity the
Premises. All proceeds of any such insurance palishall be held by Lessor, or at the request nflée by a trust company satisfactory to
Lessor and Lender. In the event that at any tina po expiration of the term of the Lease therallsbe a partial or total destruction of the
buildings and improvements then on the Premises finy cause, Lessee shall not have the right toitete the Lease but shall diligently
restore and rehabilitate said buildings and impnosets pursuant to plans and specifications firpt@ged by Lessor and Lender in writing,
and, except as hereinafter provided, all proceédd property damage insurance shall be disbutsdessee upon such terms as Lessor and
Lender may agree, for the purpose of restoringrahdbilitating said buildings and improvements. @tid¢he proceeds of such insurance
exceed the cost of such restoration and rehamilitathe balance shall be paid to Lender to beitédy Lender as a payment on account ¢
Loan, and the remaining balance, if any, shalldid pn accordance with the Lease. Proceeds of aasiness or rental interruption insurance
carried by Lessee with respect to the Premise$ Isbapplied first to any unpaid obligations of tes under the Lease, then to any unpaid
obligations under the Leasehold Mortgage and amaiging balance may be paid to Lessee.

(c) Lender’s Right to Perform. Lender shall have the right, but not the obligat@nany time prior to termination of the Lease to
pay all rental due thereunder, to provide any iasoe and make any other payments, to make anysepad improvements and do any other
act or thing required of Lessee thereunder, amtbtany act or thing which may be necessary andeprimpbe done in the performance and
observance of the covenants, conditions and agmsrtieereof to prevent the termination of the Le&dlepayments so made and all things so
done and performed by Lender shall be as effettiy@event a termination of the Lease as the saowddihave been if made, done and
performed by Lessee instead of by Len:



(d) Lessee’s DefaultShould any default occur under the Lease, Lendat Bave thirty (30) days after receipt of noticerfi Lesso
setting forth the nature of such default, andhé default is such that possession of the Premisgsbe necessary to remedy the default, a
reasonable time after the expiration of such tHi8y) day period within which to remedy such defapiovidedthat (i) Lender shall have fully
cured any default in the payment of any monetaligations of Lessee under the Lease, within suatyt{B80) day period and shall continue to
pay currently such monetary obligations as and whersame are due, and (ii) Lender shall have diessor written notice that Lender inte
to take action to acquire Lessee’s leasehold estatk subject to the provisions of Section 2(iptve commenced foreclosure or other
appropriate proceedings in the nature thereof shaiatl thereafter diligently and continuously pragecsuch proceedings to completion. Lender
shall not be liable for any indemnities set foritttie Lease unless and until Lender assumes tigatibhs of Lessee thereunder; provided,
however, that in the event the default under theskaelates to Lessee’s failure to may any payohenbn an indemnity set forth in the Lease,
Lender acknowledges that its failure to cure sugfladt may result in the termination of the Leasd the loss of Lender’s security.

(e) Lender’s Right to Cure. A default under the Lease which in the nature thiecannot be remedied by Lender shall be deem
be remedied if (i) within thirty (30) days aftercedving written notice from Lessor of such defauknder shall have given Lessor written na
that Lender intends to take action to acquire Lefssaterest under the Lease and, subject to thégions of Section 2(i) below, commenced
foreclosure or other appropriate proceedings imttere thereof, and Lender shall thereafter dililyeand continuously prosecute any such
proceedings to completion, (ii) Lender shall hawéyfcured any default in the payment of any monetbligations of Lessee under the Lease
within such thirty (30) day period and shall théteacontinue to faithfully perform all such monsetabligations, and (iii) after gaining
possession of the Premises, Lender shall perfdrof #ie obligations of Lessee under the Leasendsahen the same are due and cure any
defaults that are curable by Lender but that reqogssession of the Premises to cure, such cle éffected within thirty (30) days after
gaining possession, or such longer period of timis aeasonably necessary to effect such cure adlidge diligence.

(H Notices.Lessor shall mail to Lender a duplicate copy byified mail of any and all notices which Lessor nfegm time to time
give to or serve upon Lessee pursuant to the pom&f the Lease; and no notice by Lessor to leekseeunder shall be deemed to have been
given as to Lender unless and until a copy thelasfbeen mailed to Lender.

(g) Foreclosure.Subject to the provisions of this subsection (g) ambsection (i) below, foreclosure of a Leasehdiitgage or
any sale thereunder, whether by judicial proceedorgoy virtue of any power of sale contained ia tieasehold Mortgage, or any conveyance
of the leasehold interest under the Lease fromde=ts Lender by virtue or in lieu of foreclosureotiner appropriate proceedings in the nature
thereof, shall not require the consent of Lessamomistitute a breach of any provision of or a ditfander the Lease and upon such foreclosure,
sale or conveyance, Lessor shall recognize Lemdemy other foreclosure sale purchaser or redigieany deed in lieu, as the Lessee under
the Lease; provided:

(i) Lender shall have fully complied with the prenins of this Agreement applicable prior to gaingagsession of the
Premises and Lender or the foreclosure sale pwecloagieed in lieu recipient, as the case may be, ie/to become the Lessee
under the Lease shall comply with the provisionthaf Agreement applicable after gaining possessidhe Premises



(ii) Lender, or the foreclosure sale purchaseremdiin lieu recipient, as the case may be, who ietome the Lessee under
the Lease shall be responsible for taking suclvasths shall be necessary to obtain possessibe &fremises; and

(i) Lender, or the foreclosure sale purchasedeed in lieu recipient, as the case may be, wkm liecome the Lessee under
the Lease shall execute, acknowledge and delivieed¢sor an instrument in form satisfactory to Legsasuant to which Lender or
the foreclosure sale purchaser or deed in liepiemi, as the case may be, expressly assumedightidns of the Lessee under the
Lease, which instrument shall contain the sameegggmtation and release by the entity assumingeksde’s obligations under the
Lease as are made by Lender pursuant to Sectibth&d\greement.

If there are two or more Leasehold Mortgages aedlmsure sale purchasers (whether of the samdferatit Leasehold Mortgages), Lessor
shall have no duty or obligation whatsoever to hetee the relative priorities of such Leasehold Mages or the rights of the different holders
thereof and/or foreclosure sale purchasers. If eebeécomes the Lessee under the Lease, or undeeanliease obtained pursuant to
subsection (h) below, Lender shall not be persgtialble for the obligations of the Lessee underltease accruing prior to or after the period
of time that Lender is the Lessee thereunder.

(h) Rejection of LeaseShould the Lease be terminated by reason of argtien of the Lease in a bankruptcy proceedingstes
shall, subject to the terms and conditions of shigsection (h) and subsection (i) below, upon amitequest by Lender to Lessor made within
thirty (30) days after such termination, execute deliver a new lease of the Premises to Lendahfremainder of the term of the Lease with
the same covenants, conditions and agreementspteiocexny requirements which have been satisfiethb Lessee prior to termination) as are
contained therein; provided, however, that Lessexicution and delivery of such new lease of tlegrises shall be made without
representation or warranty of any kind or natur@atsbever, either express or implied, including waithlimitation, any representation or
warranty regarding title to the Premises or thertsi of such new lease; Lessor’s obligations aaldility under such new lease shall not be
greater than if the Lease had not terminated amdérehad become the Lessee thereunder, and thkeasevshall contain tt



same representation and release made by the #r#itis the lessee thereunder as are made by Lander Section 3 of this Agreement.
Lessor’s delivery of the Premises to Lender purst@mauch new lease shall be made without repratentor warranty of any kind or nature
whatsoever, either express or implied; and Lendall sake the Premises “as is” in their then cunamdition. Upon execution and delivery of
such new lease, Lender, at its sole cost and egpshall be responsible for taking such actiorhadl be necessary to cancel and discharge the
Lease and to remove the Lessee named therein gratlaer occupant from the Premises. Lessor’s otitigdo enter into such new lease of the
Premises with Lender shall be conditioned as fadlow

(i) Lender shall have complied with the provisiaighis Agreement applicable prior to the gainidgossession and shall
comply with the provisions of this Agreement apalite after gaining possession of the Premises;

(i) if more than one holder of a Leasehold Mortgatpims to be the Lender and requests such nesg,leassor shall have no
duty or obligation whatsoever to determine thetinedgpriority of such Leasehold Mortgages, andhia €vent of any dispute
between or among the holders thereof, Lessor Baa# no obligation to enter into any such new lélasgch dispute is not resolvi
to the sole satisfaction of Lessor within ninet@)8ays after the date of termination of the Lease}

(iii) Lender shall pay all costs and expenses afslog, including without limitation, reasonable atteys’ fees, real property
transfer taxes and any escrow fees and recordiagyeh, incurred in connection with the preparaiod execution of such new
lease and any conveyances related thereto.

(i) Transfer of Leasehold Interest.In the event Lender desires to transfer the leddehterest in the Premises by foreclosure sale,
accept a deed in lieu of foreclosure, or acquirgske’s interest in the Lease by any other meamsldreshall provide Lessor not less than thirty
(30) days prior written notice of its intentionggercise any such right and Lessor shall haveig, exercisable within thirty (30) days after
receipt of such written notice to elect to acqtiire entire interest in the Loan and the Leasehadtdége for a price equal to the sum of the
outstanding unpaid balance of the Loan securetidy ¢asehold Mortgage, together with any other antsodue and unpaid under the
Leasehold Mortgage. In the event Lender desireglidhe Loan to a third party, Lender shall previcessor not less than thirty (30) days prior
written notice of its intention to do so, identifig in reasonable detail the terms upon which thid ffarty is willing to purchase the Loan, and
Lessor shall have the right, exercisable withintyhi30) days after receipt of such written notiteelect to purchase the Loan and the
Leasehold Mortgage for a price equal to that whichild have been paid by the third party. The clggifthe acquisition of the Loan (the “
Closing ") shall occur within thirty (30) days after thetdaf such election through escrow at a title comypselected by Lessor and reasonably
acceptable to Lender (tI Title Company ”). At the Closing Lessor shall deliver to Lent



through escrow the purchase price for the LoanLaamdier shall assign to Lessor all of its rightetéind interest in the Loan and the Leasehold
Mortgage pursuant to documentation satisfactotyegsor and the Title Company. If Lessor fails tbwée into escrow the required funds

within said thirty (30) day period with instructiemo deliver said funds to Lender conditioned arppn receipt of the documentation necessary
to enable the Title Company to insure Lessor asdhe Beneficiary of the Leasehold Mortgage, Lersdall be entitled to pursue its rights to
acquire or transfer the leasehold estate pursoghig Agreement. If Lessor delivers said fundseaglired herein, Lender’s rights under this
Agreement shall terminate and be of no furtherdaceffect.

C. Hazardous SubstancesBy execution of this Agreement, Lender hereby repnés to Lessor as follows: Lender is aware that
detectable amounts of hazardous substances anddgvater contaminants have come to be located beaedtor in the vicinity of the
Premises. (See, for example, Remedial Action Osjler( issued by the Department of Toxic Substances Chited EPA, formerly
known as the California Department of Health SexwjcToxic Substances Division, and Regional Wataliy Control Board Orders No.

.) Lender has made such investigations and inquérgeit deems appropriate to ascertain the efféesy, of such substances and
contaminants on the Premises and persons usirRyémeises. Lessor makes no representation or wannatt regard to the environmental
condition of the Premises. Lender hereby covenamtisagrees not to sue and forever releases artthdiss Lessor, and its trustees, officers,
directors, agents and employees for and from adyedirclaims, losses, damages, causes of actiofiahilities, arising out of hazardous
substances or groundwater contamination presexisyirg on, under, or emanating from or onto therfises. Lender understands and
expressly waives any rights or benefits availallden Section 1542 of the Civil Code of Californtaamy similar provision in any other
jurisdiction. Section 1542 provides substantialyfalows:“A general release does not extend to claims wthielhcreditor does not know or
suspect to exist in his favor at the time of exiguthe release, which if known by him must haveaerally affected his settlement with the
debtor.”

D. Notices.Any notice or demand required or given hereundel te in writing and shall be considered to hagerbduly and properly
given upon personal delivery to the party or aiceffof the party being served, or if mailed, uploa first to occur of actual receipt or 48 hours
after deposit in United States registered or dedimail, postage prepaid, addressed to the pasiésliows :

Lessor The Board of Trustees of the Leland Stanford Judimiversity
c/o Stanford Management Compe
2770 Sand Hill Roa
Menlo Park, Ca 9402
Attention: Director, Stanford Research P

Lessee




Attention

Lender

Attention

Such addresses may be changed by notice to thepzthtees given in the same manner as providedmesech changes to be effective only
upon receipt of notice thereof.

E. Assignment.Neither this Agreement nor any of the rights origdaion of the parties hereto may be assigned iolevar in part to any
other party without the consent of the other partiereto and any attempted assignment without smedent shall be null and void. Nothing
contained in this Agreement shall constitute thesemt of Lessor to any other or future encumbraftessee’s leasehold interest under the
Lease.

F. Counterparts. This Agreement may be executed in any number ofitesparts and each of the counterparts shall bsidered an
original and all counterparts shall constitute i and the same instrument.

G. Entire Agreement; Modifications; Waiver. This Agreement and the exhibits hereto, which aceriporated herein by this reference,
shall constitute the entire agreement between ahigeg with respect to the subject matter herebis Agreement may not be changed or
modified orally or in any manner other than by agyeement in writing signed by the parties hefdtowaiver of any of the terms or
conditions of this Agreement and no waiver of aejadlt or failure of compliance shall be effectiugess in writing, and no waiver furnished
in writing shall be deemed to be a waiver of artyeoterm or provision or any future condition oktAgreement.

H. Governing Law. This Agreement shall be governed by California law.

I. Attorneys’ Fees.In the event of any litigation arising out of angmlite or controversy concerning this Agreemer phrty or parties
not prevailing in such dispute shall pay any ah@@dts and expenses incurred by the prevailingy marparties, including, without limitation,
reasonable attorneys’ fees and expenses, whichistlalde fees and expenses of in-house attorneys.

IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date first above written

THE BOARD OF TRUSTEES OF TH
LELAND STANFORD JUNIOR UNIVERSITY




By Stanford Management Compa

By:

By
Its:

Its:

By:
Its




FIRST AMENDMENT TO GROUND LEASE

This First Amendment to Ground Lease (this “Amendtije dated October 1, 2007 for reference purpasdy, is made by and between
The Board of Trustees of the Leland Stanford Judioiversity, a body having corporate powers untlerlaws of the State of California
(“Lessor”) and 3401 Hillview LLC, a Delaware limdiability company (“Lessee”) in the following fa@l context:

A. Lessor and Lessee entered into that certain i@fduease dated February 2, 2006 (the “Lease”Y,dakproperty commonly known as
3401 Hillview Avenue, Palo Alto, California, as Bty described in ExhibitA” to the Lease (the “Land”).

B. Lessor and Roche Palo Alto LLC (“Roche”) aretjg@rto a ground lease dated July 1, 1968 (the HRa®ase”) for real property
commonly known as 3431 Hillview Avenue, Palo Al&slifornia, as legally described in the Roche Le#se “Roche Land”).

C. The Land and the Roche Land share a common hoyrahd Lessor and Lessee desire to slightly mdd# Land to make the parki
more efficient on the Land along the common boupedth the Roche Land,;

D. The parties now wish to amend the Lease astt helow.

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which are herebynasvledged, the parties
hereto agree as follows:

1. Effective DateThis Amendment shall be effective as of Octob&2QD)7.

2. Amended Premises. ExhiBA” attached to the Lease is hereby deleted in itsetptand Exhibit' A” attached to this Amendment is
substituted therefor (such that the legal desariptif the Land and the Premises under the Leadiebghas set forth in ExhibftA” attached
hereto). Lessor and Lessee shall promptly uponesduy either of them to the other execute an amentto the memorandum of the Lease
recorded in the Official Records of Santa Clara@gtio reflect this revised legal description.

3. Amendment of Roche Leadkhis Amendment is conditioned upon and shall beceffextive only upon the amendment of the Roche
Lease to conform the legal description of the Rdcdued to the legal description of the Land. Lesswll provide to Lessee a fully executed
copy of an amendment of the Roche Lease that negdifie legal description of the Roche Land witkim ({L0) days after such execution.

4. MiscellaneousAll capitalized terms used but not defined heréiallshave the meanings set forth in the Lease.'Hase, as amended
by this Amendment, contains all of the agreemehth@parties hereto with respect to any matteeced or mentioned in this Amendment. No
prior agreement, understanding, or representagotaiping to any such matter shall be effectivedioy purpose. Except as amended hereby,
the Lease shall in all other particulars, terms eorttitions remain in full force and effect andhéeseby ratified an



confirmed by the parties hereto. In the event gfianonsistency between the Lease, as amendedhs®mendment, the provisions of this
Amendment shall prevail. The covenants, agreemtanss, provisions and conditions contained in #iri'endment shall bind and inure to the
benefit of the parties hereto and their respediweEessors and, except as otherwise provided inethge, their respective assigns. From and
after the date hereof, the term “Lease” as usdkldriease shall mean the Lease, as modified byAthisndment. The captions of the
paragraphs and subparagraphs in this Amendmeimseded and included solely for convenience aradl siot be considered or given any
effect in construing the provisions hereof. All éits hereto are incorporated herein by referefibées Amendment may be executed in one or
more counterparts that, when taken together, shaltitute one original. If any one or more of finevisions contained in this Amendment
shall be invalid, illegal or unenforceable in aegpect, the validity, legality and enforceabilifyttoe remaining provisions contained herein
shall not in any way be affected or impaired thgréto subsequent change or addition to this Amemdrsieall be binding unless in writing €
duly executed by both Lessor and Lessee. Eachsxdesand Lessee shall be solely responsible fowitscosts and expenses (including
attorneys’ fees) in connection with the preparatiod execution of this Amendment and any amendtoethie memorandum of Lease.

IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment on the respective dates set fkbw.

LESSOR:

THE BOARD OF TRUSTEES OF THE LELAND
STANFORD JUNIOR UNIVERSITY,

a body having corporate powers un

the laws of the State of Californ

By: /s/ Jean Snider

Its: Managing Director, Real Esta

LESSEE:

3401 HILLVIEW LLC,
a Delaware limited liability compar

By: /s/ Mark Peek

Its: Chief Financial Officel




Exhibit “A”
Legal Description

HILLVIEW SITE
3401 Hillview Avenue, Palo Alto, CA 94304

Real property situate in the City of Palo Alto, @buof Santa Clara, State of California, describedollows:

Being a portion of Parcel A, as shown on that ée®arcel Map, filed April 27, 1979 in Book 440Mfps at Page 37, Records of Santa Clara
County, described as follows:

Beginning at a point on the northeasterly line of said Pafcalistant thereon South 53°09°'05” East, 409.# tdong said line, from the
northwesterly terminus of the northeasterly linesaid Parcel A, shown on said Parcel Map (440 Ma37)S 53°09'05” E 1410.04";

Thence leaving said northeasterly line, the follogviwenty-seven (27) courses:

1) South 36°5’55” West, 67.33 feet to the beginning of a -tangent curve, concave to the southwest, havirglias of 251.00 fee
from which a radial line bears South 34'4C" West;

2) Northwesterly, along said curve, through a cergnglle of 07°3'55” and an arc length of 33.21 feet to the beginning cdmpoun
curve, concave to the southwest, having a radi@g6f00 feet

3) Northwesterly, along said curve, through a cergragle of 07°4'11"” and an arc length of 33.07 feet to the begignif a reverse
curve, concave to the northeast, having a radi4gl4f00 feet

4)  Northwesterly, along said curve, through a cergrgle of 08°0'14" and an arc length of 62.02 feet to the beginning cdmpoun
curve, concave to the northeast, having a radi2y5f00 feet

5) Northwesterly, along said curve, through a cergrajle of 20°1’57" and an arc length of 96.95 fe

6) South 44°0’23" West, 32.27 feet to the beginning of a -tangent curve, concave to the south, having a saufid9.00 feet, fror
which a radial line bears South 07’38 West;

7) Westerly and southwesterly, along said curve, tijinoa central angle of 63°°01” and an arc length of 21.00 fe
8) South 34°3'37" West, 11.51 feet to the beginning of a curve toritjlet, having a radius of 100.00 fe

9) Southwesterly, along said curve, through a ceatngle of 4240 4€” and an arc length of 76.24 fe

10) South 78°1'23" West, 15.55 feet to the beginning of a curve toléfitg having a radius of 58.00 fe



11)
12)

13)
14)
15)
16)
17)
18)
19)
20)

21)
22)
23)
24)
25)
26)
27)

Southwesterly, along said curve, through areéangle of 32°06’19and an arc length of 32.50 feet to the beginning cdmpoun:
curve, concave to the southeast, having a radi@8.60 feet

Southwesterly, along said curve, through areéangle of 42°21’17%and an arc length of 24.39 feet to the beginning cdmpoun:
curve, concave to the east, having a radius of08f&&€t;

Southerly and southeasterly, along said curveutina central angle of 31°°43” and an arc length of 47.32 fe
South 28°0'5€" East, 13,27 feet to the beginning of a curve tdeftehaving a radius of 661.00 fe
Southeasterly, along said curve, through a ceatrgle of 05°4’03" and an arc length of 66.73 fe

South 3% 49'59" East, 41.66 feet to the beginning of a curve taritig, having a radius of 450.00 fe
Southeasterly, along said curve, through a ceatrgle of 23°3'50” and an arc length of 185.33 fe

South 10°1'0¢" East, 132.03 fee

South 79°4’51” West, 86.26 fee

South 07°29'54" East,17.21 feet to the begigriha non-tangent curve, concave to . the southleaging a radius of 25.00 feet,
from which a radial line bears Sote 18°3¢ 08" East;

Westerly and southwesterly, along said curve, thihoa central angle of 78°'49” and an arc length of 34.27 fe
South 84°2'47" West, 282.62 fee

South 09°3'42" West, 126.61 fee

South 84°4’19” West, 291.54 fee

North 05°0747" West, 284.07 feet to the beginning of a curve eléft, having a radius of 370.00 fe
Northwesterly, along said curve, through a cergrgle of 34°2'52" and an arc length of 222.45 fe

South 85 20'05” West, 255.73 feet to the southwesterly line of $&dcel A (440 M 37)

Thence along said southwesterly line and alongyémeral northwesterly, northerly, and northeastans of said Parcel A, the following se
(7) courses:

1)
2)

3)

4)
5)

6)
7

North 15°2755” West, 945.97 feet to the beginning of a curve &ritght, having a radius of 590.22 fe

Northeasterly, along said curve, through a cetngle of 17°0'01” and an arc length of 176.15 feet to the beginnirg
compound curve, concave to the southeast, haviadias of 80.00 fee

Northeasterly, easterly and southeasterly, aloiyaave, through a central angle of 11C' 53" and an arc length of 153.94 feet
the beginning of a compound curve, concave to dl¢hsvest, having a radius of 4930.00 f

Southeasterly, along said curve, through a ceatrgle of 07°5’16” and an arc length of 678.70 fe

South 86°00’'00” East, 11.48 feet to the begigroha non-tangent curve, concave to the southwaesing a radius of 4935.00 feet,
from which a radial line bears South 29'27" West;

Southeasterly, along said curve, through a ceatrgle of 06°5'28" and an arc length of 599.29 fe
South 53°0’05” East, 409.70 feet to the point of Beginni
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Containing an area of 28.958 acres, more or less.
As shown on Exhibit “B” attached hereto and maga@ hereof.
This description was prepared by me or under nsction.

For: BKF Engineers

Davis Thresh. P.I.S. No. 6868
License expires 9-30-2008

07 -26-2007
rl—




SECOND AMENDMENT TO GROUND LEASE

This Second Amendment to Ground Lease (thAsiendment”), is dated as of June 13, 2011 for reference purpmdgsis made by ar
between The Board of Trustees of the Leland Stdnfanior University, a body having corporate powserder the laws of the State of
California (“Lessor” ) and 3401 Hillview LLC, a Delaware limited liakificompany (“Lesse€’) in the following factual context:

A. Lessor and Lessee entered into that certain Grhaade dated February 2, 2006, covering real prpgernmonly known as 3401
Hillview Avenue, Palo Alto, California, and legaltiescribed irExhibit “A” to that certain First Amendment to Ground Leasedias of
October 1, 2007. Together, the Ground Lease amstl Ainendment to Ground Lease are referred to ;Amendment as thel'ease”.

B. VMware, Inc., an affiliate of Lessee, has assurhed¢asehold interest of Roche Palo Alto LLC wihpect to certain real property
commonly known as 3431 Hillview Avenue, which igaaeknt to the Premises (thétjacent Premises”). In connection therewith, Lessor &
VMware, Inc. have entered into that certain Amenaed Restated Ground Lease dated of even date itie(dve “3431 Hillview Lease”).

C. Lessor and Lessee now desire to further amendeahsd_to modify its term and to make certain othanges, as set forth below. Capitali
terms not otherwise defined in this Amendment shalle the meanings set forth in the Lease.

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which are herebiynaeviedged, the parties here
agree as follows:

1. Modification of Term. Lessor and Lessee acknowledge and agree that thieaton Date of the Lease is currently FebruaryZi&57. The
Lease is hereby amended to change the Expiratite @dhe Lease to May 13, 2046 (thmbdified Expiration Date ). All references to the
Expiration Date in the Lease shall mean the Modifipiration Date.

2. Non-R&D Subleaseslessee agrees and acknowledges that based ornutre $qotage of Improvements on the Premises, ringgion in

the last sentence of Section 10.2 allowing Lessesiblease up to twenty-five percent (25%) of theable square footage comprising the
Premises for general office use unrelated to rekemmnd development Non-R&D Use”) means that Lessee may sublet up to 115,000 rer
square feet for Non R&D Use. Pursuant to the 34Bitielv Lease, provided that the Premises and tH@éent Premises continue to be leased
or entirely occupied (except for the proposed sagdespace or space previously subleased in acoerdath this Lease or the 3431 Hillview
Lease) by the same entity, and/or an Affiliatewdtsentity, a portion of such square footage maydassl for subleases for N&t&D Use in the
Adjacent Premises. During such time as the Prenaisdghe Adjacent Premises continue to be leasedtorly occupied (except for the
proposed sublease space or space previously sedlgeaccordance with this Lease or the 3431 HivLease) by the same entity, and/or an
Affiliate of such entity, (a) Lessee may, subjexttie requirements of Article 24, only enter inritted Subleases for Non-R&D Use if the
aggregate of all Non-R&D Use of space at the Presndsid the Adjacent Premises does not exceed attdis5,000 rentable square feet, (b) at
any time that the maximum amount of square footadpiect to Non-R&D Use is subleased on the Prensisdfor the Adjacent Premises,
Lessee shall have no right to enter into sublefisddon-R&D Use and (c) Lessee shall notify Lessoits request for approval of all proposed
subleases pursuant to Section 24.2 whether oheqgirbposed sublease will be for Non-R&D Use, &rlde proposed sublease is approved by
Lessor, how many rentable square feet space iRrdrmises and the Adjacent Premises combined walibéeased for Non-R&D Use.
Notwithstanding the foregoing, up:



any change of ownership that results in the Presrasel the Adjacent Premises no longer being leasedtirely occupied (except for space
previously subleased in accordance with this Leaske 3431 Hillview Lease) by the same entity andh Affiliate of such entity, Lessee’s
right to sublease the Premises for Non-R&D Usel dfeteduced to the extent subtenants for Non-R&e témain in the Adjacent Premises,
until such time as their subleases expire, whenetipe square footage used by such subtenantsagjati become available for subleases on
the Premises.

3. Independent Leased.essee and Lessor agree that neither the termsaantitions of the Lease nor the terms and conditifrthe 3431
Hillview Lease shall be applicable or admissibleeaiglence in the interpretation of the other docoime

4. Separate ParcelsThe Premises and the Adjacent Premises shall betaiveed as separate and independent leaseholdparessee shall
seek separate entitlements for each parcel, and @vent shall the Premises or the Adjacent Prentiseleveloped or redeveloped so that
either the Premises or the Adjacent Premisestfaiilseet City zoning requirements, including withboitation parking requirements, on a
stand-alone basis. Lessee shall not enter intagrgement with VMware, Inc. or the City that bursleither the Premises or the Adjacent
Premises for the benefit of the other premiseswiMbstanding the foregoing, Lessor recognizes tivatroadways, sidewalks and landscaping
located on the Premises are and will continue tmtagrated with the Adjacent Premises, subjetiessor’s approval rights for Additional
Improvements and Alterations as provided in Artitke Lessee may propose to Lessor a parcel linestgnt between the Premises and the
Adjacent Premises for the purpose of accommodésnoposed Improvements on the Premises; prouiggideach of the proposed parcels
resulting from the lot line adjustment meets atyCGioning requirements on a stand-alone basis.dreswll give a request for a lot line
adjustment reasonable consideration, but shall hawebligation to consent thereto.

5. MiscellaneousAll capitalized terms used but not defined herdiallshave the meanings set forth in the Lease.LHase, as amended by
this Amendment, contains all of the agreementsefiarties hereto with respect to any matter cavereanentioned in this Amendment. No
prior agreement, understanding, or representagotaiping to any such matter shall be effectivedioy purpose. As amended hereby, the L
shall in all other particulars, terms and condisisemain in full force and effect and is herebyfiet and confirmed by the parties hereto. In
event of any inconsistency between the Lease, asded, and this Amendment, the provisions of tmiseeAdment shall prevail. The covena
agreements, terms, provisions and conditions coatkin this Amendment shall bind and inure to teedjit of the parties hereto and their
respective successors and, except as otherwisalptbw the Lease, their respective assigns. Frunaedter the date hereof, the term “Lease”
as used in the Lease shall mean the Lease, asietbbljf this Amendment. The captions of the parawgamnd subparagraphs in this
Amendment are inserted and included solely for earence and shall not be considered or given degtdah construing the provisions hereof.
All exhibits hereto are incorporated herein by refee. If any one or more of the provisions corgdiim this Amendment shall be invalid,
illegal or unenforceable in any respect, the vglidegality and enforceability of the remainingpisions contained herein shall not in any way
be affected or impaired thereby. No subsequentg#an addition to this Amendment shall be bindinteas in writing and duly executed by
both Lessor and Lessee. Each of Lessee and Ldsaikbes solely responsible for its own costs angegses (including attorneys’ fees) in
connection with the preparation and execution & Amendment and any amendment to the memoranduraasfe



6. Counterparts. This Amendment may be executed in one or more eopaits that, when taken together, shall constantsoriginal.

IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment on the respective dates set fkbw.

LESSOR:

THE BOARD OF TRUSTEES OF THE
LELAND STANFORD JUNIOR UNIVERSITY,
a body having corporate powers un

the laws of the State of Californ

By: /s/ Jean Snider

Its: Jean Snider Managing Director, Real Estate

LESSEE:

3401 HILLVIEW LLC,
a Delaware limited liability compar

By: VMware, Inc.

By: Mark S. Peek

Its: CFO and C-President, Business Operatic




Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Paul A. Maritz, certify that:
1. I have reviewed this quarterly report on Forn-Q of VMware, Inc.;

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules13a-15(e) and 15dj1%a¢&d internal control over financial reporting @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentdsineport our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5.  The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b.  Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 3, 201 By: /s/ PAUL A. MARITZ
Paul A. Maritz
Chief Executive Office
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark S. Peek, certify that:
1. I have reviewed this quarterly report on Forn-Q of VMware, Inc.;

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules13a-15(e) and 15dj1%a¢&d internal control over financial reporting @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentdsineport our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5.  The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b.  Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 3, 201 By: /sl MARK S. PEEK
Mark S. Peel
Chief Financial Officer and Co-President, Busin@gerations
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

I, Paul A. Maritz, certify pursuant to 18 U.S.Cc8en 1350, as adopted pursuant to Section 90BeoSarbanes-Oxley Act of 2002, that
the Quarterly Report of VMware, Inc. on Form 104D the fiscal quarter ended June 30, 2011 fully giees with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeo& 1934 and the information contained in suchn-&0-Q fairly presents, in all material
respects, the financial condition and results arafions of VMware, Inc.

Date: August 3, 201 By: /s/ PAUL A. MARITZ
Paul A. Maritz
Chief Executive Office
(Principal Executive Officer




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

I, Mark S. Peek, certify pursuant to 18 U.S.C. Bec1350, as adopted pursuant to Section 906 ob#rbanes-Oxley Act of 2002, that
the Quarterly Report of VMware, Inc. on Form 104D the fiscal quarter ended June 30, 2011 fully giees with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeo& 1934 and the information contained in suchn-&0-Q fairly presents, in all material
respects, the financial condition and results arafions of VMware, Inc.

Date: August 3, 201 By: /s MARK S. PEEK
Mark S. Peel

Chief Financial Officer and (-President, Business Operatic
(Principal Financial Officer




